- SRR
5 o e

07023368 ; t

MICROFICHE CONTROL LABEL

REGISTRANT'S NAME = Ihree ’Hc

*CURRENT ADDRESS -4 Great Windil Sieet
' B “London W1D UNB

**FORMER NAME

* & NEW -ADDRESS

e e ————— e s

) FI__I._(.E NO. B2~ g’ 55{ )g 2 : “FISCAL YEAR .~ ° " "PROCESSED

. C.Oﬁ-!phtt far:hlaiaf qubmissions only ** Please xote nome and address changes o MAY 1 5 2007 2

THONGUN
FINANGIAL

L
R

312G3~ZB (INITIAL FILING) AR/S (ANNUAL REPORT)

DEF 14A (PROXY)

12632BR  (REINSTATEMENT) \ STPPL  (OTHER) ‘zj

OICF/BY: [z

DT : 5/914'7




P

. inveStC gate RECEIVED

SThree Limited - Intention to Float

142 -3 A 3 4o

] L e e
v ) SR
ﬂOwPCduTEFH

v, T

SThree Limited
14 October 2005

Embargoed until 0700 14 October 2005

THIS ANNQUNCEMENT IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTOQ
THE UNITED STATES, CANADA, AUSTRALIA OR JAPAN

This document is not a prospectus but an advertisement. Investors should not

purchase any transferable securities referred to in this announcement except on

the basis of information in the prospectus to be issued in due course.

SThree Limited
{’SThree' or the 'Group')

Announcement of Initial Public Offering and Listing on the London Stock Exchange

SThree, one of the UK's leading information, communication and technology

( '

ICT') staffing businesses, announces its intention to proceed with an initial

public offering of ordinary shares by certain shareholders in SThree to
institutional investors in the United Kingdom and elsewhere outside the United
States (the 'Global Qffer') and for the ordinary shares to be admitted to the
Official List of the UK Listing Authority and to trading on the London Stock
Exchange ('Admission'}.

UBS Investment Bank is acting as Sponsor, Financial Adviser, Bookrunner and Global
Co-ordinator of the Global Offer. Investec Bank (UK) Limited and Oriel Securities
Limited are acting as Co-Lead Managers.

SUMMARY OF STHREE

.

SThree, founded in 1986, is one of the leading ICT staffing businesses in the

UK based on turnover. SThree provides both permanent and contract specialist
staffing services in the UK and Eurcope primarily in the ICT sector and, to an
increasing extent in the UK, the banking and finance, accountancy, human resources
and engineering secteors.

The Group currently operates under 12 brands, the three largest by turnover being

Computer Futures, Progressive and Huxley, and has 30 offices in the UK and 8 offices

in Europe, in Belgium, The Netherlands, France, Germany and Ireland.

For the year ended 30 November 2004 and the six months ended 31 May 2005, the
Group had turnover of £242.4 million and £143.5 million, respectively, and gross
profit of £75.9 million and £46.0 million, respectively.

For the year ended 30 November 2004 and the six months ended 31 May 2005, 25.5 per cent.
and 23.8 per cent., respectively, of the Group's gross profit resulted from contract

and permanent placements in Eurcpe and the rest of the world.

SThree has a selective approach to clients and focuses on high margin opportunities,

predominantly within the small to medium-sized enterprises ('SME') market, which
SThree defines as including autonomous divisions of large corporates. SThree does
not pursue a high veolume/low margin model. SThree has a diverse, international
client list of over 4,000 clients, comprising primarily SMEs.

In the financial year ended 30 November 2004, no single c¢lient accounted for more
than 2.4 per cent., of the Group's turnover derived from permanent placements and
ne single client accounted for more than 2.1 per cent. of the Group's turnover
derived from contract staffing.

Following the establishment of its first brand, Computer Futures, in 1986, SThree
adopted a multi-brand strategy, establishing new operations to address growth
opportunities. These new brands have typically been created cut of one of SThree's
existing businesses and are an important means of retaining high performing key
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employees who are often given the opportunity to acguire a minority equity stake
in the new business.

« SThree has an experienced, home-grown management team, and the majority of the
Group's senior management have been with the Group for meore than 10 years each,
with the current CEQO and CQC having been with the Group since 1986 and 1988,
respectively.

» Trading in the period since 31 May 2005 has been in-line with historical seasonal
trends, with contract and permanent placements growing in line with expectations

and turnover from the Group's European and non-ICT operations continuing to increase.

The programme of European expansion has continued with the opening of Progressive's
office in Amsterdam in July 2005.

STRATEGY FOR GROWTH

SThree aims to be the most profitable specialist staffing services business in
the United Kingdom and Europe. The Group's growth strategy is as follows:

» Continue to pursue a multi-brand strategy with continued establishment of new brands;

» Pursue organic growth through continued development of the Group's core ICT staffing

business while increasing the Group's turnover from other sectors;
« Pursue geographic expansion; and
+« Explore selective acquisitions.
THE GLOBAL OFFER

Shares being sold under the Global Offer will be made available to institutional
investors in the United Kingdom and elsewhere outside the United States by the
selling shareholders, which are expected to include the co-founders of SThree,
certain members of the $Three management team and cother SThree employees, and
private equity investors, Barclays Private Equity, Gresham, 3i and Parallel
Ventures Nominees.

The Global Offer will, among other things, provide SThree with an opportunity to
recognise the contribution of key management and employees by providing them
with a quantifiable asset, the value of which may increase as a result of those
employees' future efforts and commitment. The Directors of SThree believe the
flotation will alsc enhance the reputation of the individual SThree brands with
clients and prospective employees. A public listing will alsc provide SThree
with an alternative currency which can, if appropriate, be used to fund future
acquisitions should the Group wish to pursue these on a selective basis.

Commenting on the proposed IPO, Russell Clements, Chief Executive Officer, said:

'Oour plans for a public listing are a milestone in SThree's development and the
next logical step towards our ultimate goal of becoming the most profitable
specialist staffing business in the UK and Europe.

'SThree has a strong track record in its core ICT recruitment market in the UK,
an established base from which to expand further in Europe and has already begun
a successful expansion into new market segments. Our clear focus on servicing
those clients that place a high value on our offering has meant our growth has
been achieved without sacrificing margins or compromising profitability.
Widespread share ownership among management and staff has been a key contributor
to our entrepreneurial culture.

'A public listing will further enhance our ability to attract, retain and
incentivise key personnel. This is crucial to the Group capitalising on growth
opportunities in the liberalising markets of Continental Europe and, in
parallel, accelerating the roll-out of our proven business model inte other high
growth sectors of the specialist staffing market.'

Enquiries:

SThree Limited 020 7067 0700
Russell Clements, Chief Executive Officer

sunil Wickremeratne, Chief QOperating Officer

Michael Nelson, Chief Financial Officer

UBS 020 7567 BOOO
Jim Renwick / Russell Chambers

Weber Shandwick Square Mile 020 7067 0700
Kevin Smith / John Coles / Susanne Walker
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Print resolution images are available for the media to view and download from
www.vismedia.co.uk

These materials are not for distribution, directly or indirectly, in or into the
United States, Australia, Canada or Japan. This document does not constitute an
offer of securities for sale in the United States, nor may the securities be
offered or sold in the United States absent registration or an exemption from
registration as provided in the US Securities Act of 1933, and the rules and
regulations thereunder. No securities are being registered for offer or sale in
the United States and no public offering of the securities in the United States
will be made.

The information contained herein does not constitute an offer to sell or the
solicitation of an offer to buy nor shall there by any sale of the securities
referred to herein in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration, exemption of registration or
qualification under the securities laws of any such jurisdiction.

Some of the informaticon in this press release may contain projections or other
forward-locking statements regarding future events or the future financial
performance of SThree. You can identify forward looking statements by terms such
as 'expect,' ‘'believe,' ‘'anticipate,' 'estimate,' 'intend,' 'will,' ‘'could,’
‘may' or 'might' or the negative of such terms or other similar expressions. We
wish to caution you that these statements are only predictions and that actual
events or results may differ materially. We do not intend to update these
statements to reflect events and circumstances occurring after the date hereof
or to reflect the occurrence of unanticipated events. Many factors could cause
the actual results to differ materially from those contained in ocur projections
or forward-locking statements, including, among others, general economic
conditions, our competitive environment, as well as many other risks
specifically related to SThree and its operations.

This document, which has been issued by SThree and is the sole responsibility of
SThree, has been approved solely for the purposes of Section 21 of the Financial
Services and Markets Act 2000 of the United Kingdom by UBS Limited of 1 Finsbury
Avenue, London EC2M 2FPP.

UBS Limited ('UBS' or 'UBS Investment Bank') is acting exclusively for SThree in
relation to the Globhal Offer and no one else and will not be responsible to anyone
other than SThree for providing the protections afforded to clients of UBS nor for
providing any advice in relation to the Global Offer, the contents of this announcement
or any other matter referred to herein.

Investec Bank (UK) Limited and Oriel Securities, each of which is authorised and
regulated in the United Kingdom by the Financial Services Authority, are advising
SThree in relation to the Global Offer and no one else and will not be responsible
to anyone cother than SThree for providing the protections afforded to the customers
of Investec Bank (UK} Limited and QOriel Securities Limited nor for providing any
advice in relation to the Global Offer or any other matter referred to herein.

INFCRMATION ON STHREE
OVERVIEW

SThree is one of the leading information, communication and technelogy ('ICT')
staffing businesses in the United Kingdom based on turnover. SThree provides

both permanent and contract specialist staffing services in the United Kingdom
and Europe primarily in the ICT sector, and t¢ an increasing extent in the UK,
the banking and finance, accountancy, human resources and engineering sectors.

The Group consists of 12 separately managed businesses that operate under
individual brands. The Group's three largest brands based on turnover are
Computer Futures Solutions Limited ('Computer Futures'), Progressive Computer
Recruitment Limited {'Progressive’') and Huxley Associates Limited {('Huxley'},
which were founded in 1986, 1990 and 1995, respectively. SThree was established
in 1999 as the parent company for the brands and has responsibility for the
strategy and development of the Group, the finances for the Group and the
provision of certain common services within the Group. Following this
recrganisatien in 1999, 3i, Gresham, Barclays and Parallel Ventures invested in
the Group.

The Group has developed its multi-brand approach over a number of years in order
to, ameong other things, expand the Group's business, foster entrepreneurial
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behaviour among its employees and retain key personnel. The majority of brands
have evolved ocut of the Group's existing businesses. Each brand operates
independently, but they share common services with the Group such as finance,
information services, human resources, media services and legal.

The breakdown of SThree's key statistics for the six months ended 31 May 2005
and the year ended 30 November 2004 is as follows:

Year Ended 30 Six Months Ended
November 2004 31 May 2005
Turncver Gross Profit Turnover Gross Profit
split splitc split split
Computer Futures 36.9% 33.7% 32.5% 32.1%
Progressive 21.9% 21.1% 21.5% 20.0%
Huxley 18.2% 22.2% 19.9% 23.1%
Other Brands 22.9% 23.1% 26.1% 24.8%
Contract B86.4% 56.5% 86.0% 56.2%
Permanent 13.6% 43.5% 14.0% 43.8%
UK 76.1% 74.5% 76.1% 76.2%
Rest of World
(mainly Eurcpe)
(by destination) 23.9% 25.5% 23.9% 23.8%
IcT 93.8% 89.0% 93.1% 87.9% .
Non-ICT 6.2% 11.0% 6.9% 12.1%
No. of permanent placements{l} 4,460 2,633
No. of active contractors at
period end (2) 3,735 3,777
Average permanent placement
fee(3) (£) 7,407 7,645
Average GP day rate (4)(f) 51.08 58.33

(1) Ccandidates the Group has placed with clients on a permanent basis and for whom
it has sent the client an inveice during the relevant period.

(2) Contractors of the Group that are on a placement with one of the Group's clients
at the end of the relevant period.

(3) The average permanent placement fee is calculated using the total placement
fees for the relevant period, including ITJobBoard advertising income, divided
by the number of placements for the period,

{4) The average gross profit per day per contractor is calculated by taking gross
profit from contract staffing for the period and dividing by the average number
of active contractors and the number of working days in the period. It is an
unaudited figure that is not meant to be considered in isolation or as a substitute
for measures of financial performance reported in accordance with UK GAAP.

" o
As at 31 May 2005, the Group had approximately 600 sales ceonsultants and over 4,000 o \.
clients, primarily comprising $MEs, which $Three defines as including autoncmous

divisions of large corporates.

MARKET OVERVIEW

The UK staffing market is one of the largest and most developed staffing markets
in the world based on the gross estimated revenue earned by recruitment
agencies. The Recruitment and Employment Confederation ('REC') estimates that
the total size of the UK staffing market for the year ended 31 March 2004 was
approximately £24.5 billion. This followed difficult conditions in 2002 and a
significant recovery in 2003 and 2004. Specialist/professional sectors account
for a significant portion of the UK staffing industry.

In the United Kingdom, the ICT staffing market is highly developed and
represents a significant share of the specialist staffing sector. Key Note (IT
Recruitment Market Assessment, Second Editien, January 2005) estimates that the
UK ICT staffing market was worth approximately £4.0 billion for the year ended
31 December 2004, following estimated growth of 20.1 per cent. in 2004 over
2003. Key Note further predicts that the ICT staffing market will centinue to
grow at a faster rate than the overall UK staffing market, with an expected
increase of 40.8 per cent. from December 2005 to December 2009, achieving a
market value of approximately £6.2 billion in December 2009.

In Europe, the staffing markets, and the ICT staffing markets in particular, are
at varying stages of maturity, and have varying levels of competition.

COMPETITIVE STRENGTHS

http://www.investegate.co.uk/articlePrint.aspx?1d=200510140700176644S8 09/03/2007




The Directors believe that SThree has a number of competitive strengths,
including:

Multi-brand Strategy

The Directors believe that SThree's multi-brand model delivers a number of
competitive advantages:

+« entrepreneurial culture - the Directors believe that giving employees
the opportunity to set up new SThree brands fosters entrepreneurial
behaviour, which the Directors believe is integral to SThree's success, and
has frequently been successful in retaining key individuals;

« replicable business model - the Directors believe that the multi-brand
strategy allows new business models and markets to be tested by one SThree
brand before being implemented by other SThree brands and therefore allows
the brands to share best practices;

+ benchmarking and comparative analysis - the Group's multi-brand strategy
allows management opportunities for performance monitoring of individual
brands, facilitating more efficient decisions regarding the deployment of
the Group's resources;

» wider market penetration - the multi-brand approach allows the Group to
address a wider market audience, both in terms of clients and candidates:;
and

+ realisation of Group-wide benefits - the Group's centralised management
and services allow SThree to realise certain Group-wide benefits.

Leading Position in the UK ICT Staffing Market With Well Established Core Brands

SThree is one of the leading ICT staffing businesses in the United Kingdom based
on turnover. In addition, the Directors believe that the Group's three largest
brands based on turnover are well established and respected brands in the ICT
market in the UK. The Directors believe that SThree's market position and the
reputation of the Group's brands enhance visibility and help the Group to
attract high gquality clients, candidates and employees.

Diverse, Targeted Client Base With High Proportion of SME Clients

As at 31 May 2005, the Group had an international client list of over 4,000 )
clients, primarily comprising SMEs. The Group's client base is well diversified

with no single client accounting for more than 2.4 per cent. of turnover derived from
permanent staffing and 2.1 per cent. of turnover derived from contract staffing fer the
year ended 30 November 2004. The Directors believe that SMEs provide significant

value opportunities and that by conducting business with these clients the

Group's margins are generally more protected than they would be if transacting
significant volumes of business with larger customers who typically demand

volume discounts.

Strong Home-Grown Management, Employees and Training

The Group benefits from having a senior management team with extensive knowledge
of the specialist staffing market and the majority of the Group's senior
management have been with the Group for over 10 years each. The Group has a
strong retention record for its senior management, which the Directors believe
is in part due to SThree's well established training and development programme
and opportunities for career advancement.

Resilient Business Model

The Directors believe that the Group's business model provides a degree of

financial resilience in economic downturns as a result of, ameng other things,

the specialist staffing businesses having a greater immunity to downward pricing

pressure than general staffing businesses; the Group's large SME client base;

the Group's compensation structure, which has a significant emphasis on i
performance-based pay relative to base salaries; the Group's provision of both ;
permanent and contract recruitment services; the Group's working capital

regquirements; and the Group's entrepreneurial culture, which encourages sales

consultants preoactively to identify and develop new business opportunities.

Established European COperations
Computer Futures opened the Group's first European office in Brussels in 1998

and the Group now has eight offices in five countries in Eurcpe. The Directors
believe that the Group benefits from an established presence in Europe and its

http://www.investegate.co.uk/articlePrint.aspx?id=200510140700176644S 09/03/2007



knowledge of local regulatory regimes and best practice in the markets where it
operates. The Directors believe that clients and candidates are increasingly
seeking staffing businesses that are able to provide specialist staffing
services across national boundaries.

STRATEGY OF THE GROUP

The Group aims to be the most profitable specialist staffing services business
in the United Kingdom and Europe. Te¢ achieve this, the Group intends to do the
following:

Continue to Pursue a Multi-brand Strategy with Continued Establishment of New
Brands

The Directors believe that the Group's multi-brand strategy has been a
significant factor in its success to date. The Directors intend to continue the
multi-brand approach and minority stakes model, establishing new brands where
they perceive there to be appropriate geographic and sector growth
opportunities. In addition, the birectors expect the multi-brand strategy to
continue to be a valuable mechanism for providing incentives to employees and
helping to ensure the recruitment and retention of key employees in a highly
competitive market.

Pursue Organic Growth through Continued Development of the Group's Core ICT
Staffing Business While Increasing the Group's Turnover From Other Sectors

Although historically the Group's primary focus has been on the ICT staffing
market, the Group has expanded its specialist staffing offering into a number of
other sectors, including banking and finance, accountancy, human resources and
engineering. SThree intends not only to continue to develep its core business in
the ICT sector, but also to expand its businesses in the other sectors in which
it operates. In addition, the Group will examine other business sectors of the
specialist staffing market in which to expand.

Pursue Geographic Expansion

The Group will continue to pursue geographic expansion in overseas markets where
management perceives that there are significant growth and strategic
opportunities.

Explore Selective Acquisitions

To date the Group has grown organically by leveraging the skills of existing
employees to take advantage of growth opportunities. SThree recognises that in
certain geographic regions and/or sectors, it may wish to pursue small and
selective acquisitions teo ensure that the Group has the size and/or local
expertise and contacts required to achieve successful growth.

SUMMARY FINANCIAL INFORMATION

For the year ended For the six months
30 November (2) ended 31 May (2}
2002 2003 2004 2004 2005
(£ *00Q0) (£ '000) (£ '000) (£ *000) (€ '000)
{unaudited)
Turnover 226,996 190,471 242,413 105,474 143,546
Gross profit 70,302 58,736 75,897 32,722 45,959
Operating profit
before goocdwill
amortisation 10,737 4,891 16,045 5,489 9,619
Profit bhefore
tax and goodwill
amortisatien(l) 8,422 3,517 14,640 4,624 8,849

(1) Profit before tax and goodwill amortisation represents operating prefit

before goodwill amortisation and after interest receivable and interest payable.
It is an unaudited figure that is not meant to be considered in isolation or as
a substitute for measures of financial performance reported in accordance with

UK GAAP.

{2} The financial information will be reported on by Reporting Accountants in
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the Prospectus.
MANAGEMENT TEAM

At Admission, the SThree Beard will comprise three Executive Directors and three
Non-Executive Directors {including the Non-Executive Chairman). The Directors
will be as follows:

Sir anthony Cleaver (67) has served as SThree's Non-Executive Chairman since
July 2000. He spent the majority of his career with IBM, where he served as
Buropean Vice-President of Marketing and as General Manager, Chief Executive,
and Chairman and Chief Executive in the United Kingdom. Sir Anthony has also
served as Chairman of the United Kingdom Atomic Energy Authority, Chairman of
AFA Technology plc and Chairman of General Cable PLC. He currently serves as
Chairman of the Medical Research Council, the Nuclear Decommissioning Authority,
IX Europe ple, Working Links (Employment) Ltd. and the Royal College of Music,
as a Director of the Links Foundation and as a Non-Executive Director of
Lockheed Martin UK Limited.

Russell Clements (40) has served as SThree's Chief Executive Officer since 2004
having previously held the position of Deputy Chief Executive Officer since
2001. He worked for VNU, a Dutch international publishing company, before
joining Computer Futures in 1986 shortly after its inception. He subseguently
served as Directer and as Joint Managing Director of Computer Futures. He is a
Director of the Association of Technology Staffing Companies {ATSCo).

Michael Nelson (50) has served as SThree's Chief Finance Officer since March
2005, After qualifying in 1978 as a chartered accountant with Arthur Andersen,
he gained experience in a wide range of industries and countries, including
working as a corporate strategy consultant. For the ten years prior to joining
SThree, Mr. Nelson served as the Chief Finance QOfficer of EMI Europe and cof the
Bally Greoup in Switzerland. He is a fellow of the Institute of Chartered
Accountants in England and wWales.

Sunil Wickremeratne (41) has served as SThree's Chief Operating Officer since
2004 having previously been Managing Director of Progressive. After working for
VNU, a Dutch international publishing company, he joined Computer Futures in
1988 and subsequently established Progressive in 1990, Pathway in 1937 and Real
IT Resourcing in 1998.

Brian McBride (49) has served as a Non-Executive Director of SThree since 2001.
He has more than twenty five years of experience in the IT industry and has
worked at Xerox, IBM, Crossfield Electronics, Madge Networks, Lucent and at Dell
Computers as Vice President, Northern Europe. Mr. McBride is currently Managing
Director of T-Mcbile UK, a Non-Executive Director of the football club Celtic
PLC and is on the board of e-Skills Ltd., the Government Funded Sector Skills
Council.

The Baroness Noakes D.B.E. F.C.A. (56) has served as a Non-Executive Director of
SThree since 2001 and chairs the SThree Audit Committee., She gualified as a
chartered accountant at Peat, Marwick, Mitchell & Co. (now KPMG), where she was
a partner from 1983 to 2000, and led KPMG's international government practice.
The Baroness Noakes is alsc a Non-Executive Director of Hanson plc, Carpetright
plc and Imperial Chemical Industries plc. She is also a Director of the Reuters
Founders Share Company Ltd and the English National COpera. She is a fellow of
the Institute of Chartered Accountants in England and wWales (and a former
president thereof) and a Companion of The Chartered Management Institute.

SThree also intends to appeint at least one further Non-Executive Director
following the Global Offer to be compliant with the Combined Code.

REASONS FOR THE GLCOBAL OFFER AND USE OF PROCEEDS

SThree has decided to apply for Admission and to participate in the Global Offer
in order to:

« recognise the contribution of key management and employees of the Group
by providing them with a quantifiable asset, the value of which may increase as
a result of those employees' future efforts and commitment;

+ enhance the reputation of the individual SThree brands with clients and
prospective employees through their association with a listed 'parent’
company; and

« provide the Group with an alternative acquisition currency.

The Directors believe that Admission and the Global Offer will enable the Group
to continue to be a leading provider of ICT professionals to its clients in the
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United Kingdom and to be able to expand its operations, particularly in Europe.

THE OFFER

Shares being sold under the Global Offer will be made available to institutienal
investors in the United Kingdom and elsewhere outside the United States by the
selling shareholders, which are expected to include the co-founders of SThree,
certain members of the $Three management team and other SThree employees, and
private equity investors, Barclays Private Equity, Gresham, 3i and Parallel
Ventures Nominees.

- Ends -

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc

11 November 2005

Embargeed until 0700 11 November 2005

THIS ANNOUNCEMENT IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO THE
UNITED STATES, CANADA, AUSTRALIA OR JAPAN

This document is an advertisement and not a prospectus. Investors should not
purchase any ordinary shares referred to in this anncuncement except on the
bagsis of information in the prospectus.

SThree plc
('SThree' or the 'Company’}

announcement of Offer Price

SThree, one of the UK's leading information, communicaticon and technclogy
{'ICT') staffing businesses based on turnover, announces that the Offer Price of
its initial public offering {(the 'Global Offer’') has been set at 200p per
ordinary share {(the 'Offer Price'), implying a market capitalisation of £275.9
million.

The Global Offer comprises a sale of 39,718,732 ordinary shares, representing
approximately 28.8 per cent. of the Company's issued ordinary share capital and
an offer size of £79.4 million.

The ordinary shares are being cffered by the co-founders of SThree, certain
members of the SThree management team and cther $Three employees {(current and !
former), and private equity investors Barclays Private Equity, Gresham, 3i and !
Parallel Ventures Nominees {the 'Selling Shareholders').

In connection with the Global Offer, the co-founders of $Three have granted UBS
Limited an Over-allotment Optiocn, exercisable for 30 days after publication of !
the Offer Price, to make available up te 5,957,808 additional ordinary shares at ‘
the Offer Price to cover over-allotments, if any, made in connection with the
Global Offer and to cover short positions resulting from stabilisation
transactions. Assuming the over-allotment option is exercised in full, the total
offer size will be 45,676,540 Ordinary Shares, representing approximately 33.1
per cent. of the Company's issued ordinary share capital and an offer size of
£91.4 million.

The ordinary shares have been placed with a broad base of institutional
shareholders following a roadshow in the UK and Continental Europe.

i o T

Conditional dealings will commence on the London Stock Exchange at 8.00am today
under the ticker symbol 'STHR'. Admission and commencement of unconditional

dealings on the London Stock Exchange are expected to take place at 8.00am on or
about 16 November 2005. ¢

UBS Investment Bank is acting as Sponsor, Financial Adviser, Bookrunner and i
Global Co-ordinator of the Global Offer. Investec Bank (UK) Limited and Oriel !
Securities Limited are acting as Co-Lead Managers.

Russell Clements, Chief Executive Officer of SThree, commented: ’ 1
'We are delighted that the flotation has attracted strong support from leading . !
institutional investors. Qur near 20-year track record, profitability and
fast-growing international business were important factors in attracting this
support, The public listing will enhance both the profile of our individual ‘
brands and our ability to attract, retain and incentivise key perscnnel, moving
us closer towards our ultimate goal of becoming the most profitable specialist
staffing business in the UK and Europe.'

GLOBAL QFFER STATISTICS

Offer Price 200p
Number of Ordinary Shares being offered by the Selling Shareholders in the
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Global Qffer 319,718,732
Number of Ordinary Shares subject to the Over-allotment Option up te 5,957,808
Implied market capitalisation of the Company £275.9 million

SUMMARY OF STHREE

+ SThree, founded in 1986, is one of the leading ICT staffing businesses in the
UK based on turnover. SThree provides both permanent and contract specialist
staffing services in the UK and Europe, primarily in the ICT sector and, to an
increasing extent in the UK, the banking and finance, accountancy, human
resources and engineering sectors.

+« SThree currently operates under 12 brands, the 3 largest by turnover being
Computer Futures, Progressive and Huxley, and has 30 offices in the UK and 8
offices in Europe, in Belgium, The Netherlands, France, Germany and Ireland.

+ For the year ended 30 November 2004 and the six months ended 31 May 2005, the
Company had turnover of £242.4 million and £143.5 million, respectively, and
gross profit of £75.9 million and £46.0 million, respectively.

+« For the vear ended 30 November 2004 and the six months ended 31 May 2005,
25.5 per cent. and 23.8 per cent., respectively, of the Company's gross profit
resulted from contract and permanent placements in Eurcpe and the rest of the
world.

« SThree has a selective approach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
('SME') market, which SThree defines as including autonomous divisicns of
large corporates. SThree does not pursue a high volume/low margin model.
SThree has a diverse, international client list of over 4,000 clients,
comprising primarily SMEs.

« In the financial year ended 30 November 2004, no single client accounted for
mere than 2.4 per cent. of the Company's turncver derived from permanent
placements and no single client accounted for more than 2.1 per cent. of the
Company's turnover derived from contract staffing.

+ Following the establishment of its first brand, Computer Futures, in 1986,
SThree adopted a multi-brand strategy, establishing new operations to address
growth opportunities. These new brands have typically been created ocut of one
of SThree's existing businesses and are an important means of retaining high
performing key emplovees who are often given the opportunity to acquire a
minority equity stake in the new business.

+ SThree has an experienced, home-grown management team, and the majority of
SThree's senior management have been with SThree for more than 10 years each,
with the current CEC and COO having been with SThree since 1986 and 1988,
respectively.

« Trading in the period since 31 May 2005 has been in-line with historical
seasonal trends. $Three's contract and permanent placement business has
increased since 31 May 2005. In addition, the contribution to turnover from
SThree's European and non-ICT operaticons has continued to increase since 31
May 2005. The programme of European expansion has continued with the opening
of Progressive's office in Amsterdam in July 2005.

STRATEGY FOR GROWTH

SThree aims to be the most profitable specialist staffing services business in
the United Kingdom and Europe. SThree's growth strategy is as follows:

« Continue to pursue a multi-brand strategy with continued establishment of new
brands;

+ Pursue organic growth through continued development of SThree's core ICT
staffing business while increasing the Company's turnover from other sectors;

« Pursue geographic expansion; and

« Explore selective acquisitions.

- Ends -
Enguiries:
SThree plc 020 7067 0700
Russell Clements, Chief Executive Officer
Sunil Wickremeratne, Chief Operating Officer

Michael Nelscn, Chief Financial Officer

UBS 020 7567 8000
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These materials are not for distribution, directly or indirectly, in or into the
United States, Australia, Canada or Japan, This document does not constitute an
offer of securities for sale in the United States, nor may the securities be
offered or sold in the United States absent registration or an exempticn from
registration as provided in the US Securities Act of 1933, and the rules and
regulations thereunder. No securities are being registered for coffer or sale in
the United States and no public eoffering of the securities in the United States
will be made.

The information contained herein does not constitute an offer to sell or the
solicitation of an offer to buy nor shall there by any sale of the securities
referred to herein in any jurisdiction in which such offer, seclicitation or sale
would be unlawful prior to registration, exemption of registration or
qualification under the securities laws of any such jurisdiction.

The price and value of the securities referred to herein my go up as well as
down. Persons needing advice should consult a professional adviser.

Some of the information in this press release may contain projections or other
forward-locking statements regarding future events or the future financial
performance of SThree. You can identify forward looking statements by terms such
as ’'expect,' ‘'believe,' ‘'anticipate,' ‘'estimate,' 'intend,' 'will,' ‘could,’
'may' or 'might' or the negative of such terms or other similar expressions. We
wish to caution you that these statements are only predictions and that actual
events or results may differ materially. We do not intend to update these
statements to reflect events and circumstances occurring after the date hereof
cr to reflect the occurrence ¢f unanticipated events. Many factors could cause
the actual results to differ materially from those contained in our projections
or forward-looking statements, including, among others, general economic
conditions, our competitive environment, as well as many other risks
specifically related to SThree and its operations.

This deocument, which has been issued by $Three and is the sole responsibility of
SThree, has been approved solely for the purposes of Section 21 of the Financial
Services and Markets Act 2000 of the United Kingdom by UBS Limited of 1 Finsbury
Avenue, London EC2M 2PP.

UBS Limited ('UBS' or 'UBS Investment Bank') is acting exclusively for SThree in
relation to the Global Offer and no cne else and will not be responsible to
anyone other than SThree for providing the protections afforded to clients of
UBS nor for providing any advice in relation to the Glebal Cffer, the contents
of this announcement or any other matter referred to herein.

Investec Bank {UK) Limited and Oriel Securities Limited, each of which is
authorised and regulated in the United Kingdom by the Financial Services
Authority, are advising SThree in relation to the Global Cffer and no one else
and will not be responsible to anyone other than SThree for providing the
protections afforded to the customers of Investec Bank (UK) Limited and Oriel
Securities Limited nor for providing any advice in relation to the Global Offer
or any other matter referred to herein

Copies of the prospectus will, following publication on 11 November 2005, be
available from the Company's registered office and UBS Limited, 1 Finsbury
Avenue, London EC2M 2PP.

In connection with the Global Offer, UBS Limited as stabilising manager (the
''Stabilising Manager'') may overallot or effect transactions with a view to
supperting the market price of the Ordinary Shares or any options warrants or
rights with respect te, or interests in, the ordinary shares or other securities
of the Company at a level higher than that which might otherwise prevail. Such
transactions may commence on or after the publication of the Offer Price and
will end no later than 30 days thereafter. However, there is no obligation on
the Stabilising Manager to do this. Such transactions may be effected on the
London Stock Exchange, the over-the-counter market or otherwise. There is no
assurance that such transactions will be undertaken and, if commenced, they may
be discontinued at any time. Save as reguired by law, the Stabilising Manager
does not intend to disclose the extent of any over-allotments and/or
stabilisation transactions under the Global Offer.

http://www.investegate.co.uk/articlePrint.aspx?id=200511110700159884T
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SThree plc
11 November 2005

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO THE UNITED STATES,
CANADA, AUSTRALIA OR JAPAN

SThree plc {'SThree')

Stabilisation Notice

UBS Limited hereby notifies the London Stock Exchange that it is the stabilising
manager in respect of the initial public offer of 39,718,732 ordinary shares of
200 pence each in SThree announced on 11 November 2005 {the 'Global Offer') and
may conduct stabilising activities in relation to the ordinary shares in
connection with the above transaction.

1.

Security to be stabilised: ordinary shares in SThree plc. There are no
associated instruments that are subject to stabilisation

Security Identifier: ISIN: GBOOBOKMIT71
Stabilising Manager: UBS Limited (James Renwick 020 7568 2015)
Stabilisation period commences on 11 November 2005 at 08:00 London time

Stabilisation period is expected to end no later than the close of business
on 10 December 2005 {30 days from publication of the offer price)

Offer price: 200 pence per ordinary share ‘

15% of the offer size will be subject to over-allotment arrangements
{corresponding to 5,957,808 ordinary shares)

Stabilisation will be conducted in accordance with the Price Stabilising
Rules of the FS5a

This announcement is for information purposes only and is not for édistribution, '
directly or indirectly, in or into the United States, Australia, Canada or

Japan. This document does not constitute an offer of securities for sale in the

United States, nor may the securities be offered or sold in the United States

absent registration or an exemption from registration as provided in the US

Securities Act of 1933, and the rules and regulations thereunder. No securities

are being registered for offer or sale in the United States and no public

offering of the securities in the United States will be made.

The information contained herein does not constitute an offer to sell or the ‘
solicitation of an offer to buy nor shall there by any sale of the securities
referred to herein in any jurisdiction in which such offer, solicitation or sale

would be unlawful prior to registration, exemption of registration or

qualification under the securities laws of any such jurisdiction.

UBS Limited is acting exclusively for SThree in relation to the Glebal Offer and ¢
no one else and will not be responsible to anyone other than SThree for

providing the protections afforded to clients of UBS Limited nor for providing

any advice in relation to the Global Qffer, the contents of this announcement or :
any other matter referred to herein,

In connection with the Globhal Offer, UBS Limited as stabilising manager (the i
''Stabilising Manager'') may effect transactions with a view to supporting the i
market price of the Ordinary Shares of the Company at a level higher than that :
which might otherwise prevail. Such transactions may commence on or after the

publication of the cffer price and will end no later than 30 days thereafter.

However, there is no obligation on the Stabilising Manager to do this. Such

transactions may be effected on the London Stock Exchange, the over the counter

market or otherwise. There is no assurance that such transactions will be

undertaken and, if commenced, they may be discontinued at any time. Save as

required by law, the Stabilising Manager does not intend to disclose the extent
cf any over-allotments and/or stabilisation transactions under the Global Offer.

http://www.investegate.co.uk/articlePrint.aspx?id=200511110701019886T 09/03/2007
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SThree plc
11 November 2005

SThree plc

11 November 2005
Document re Global Offer

Further to the announcement this morning, two copies of the Prospectus dated 11
November 2005 have been submitted to the UK Listing Authority and will shortly
be available for inspection at the UK Listing Authority's Document Viewing
Facility, situated at:

Financial Services Authority
25 The North Colonnade
Canary Wharf

London El4 5HS

- Ends -

This information is provided by RNS
The company news service from the London Stock Exchange
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Prospectus Rules made by the Financial Services Authority under Part VI of the Financial Services and Markets
Act 2000.

Application has been made to the Financial Services Authority in its capacity as competent authority under the
Financial Services and Markets Act 2000 (the “UK Listing Authority”) and to the London Stock Exchange plc
(the *London Stock Exchange™) for all of the issued ordinary share capital of the Company described in this
Prospectus (the “Ordinary Shares™) to be admitted to the official list of the UK Listing Authority (the *Official
List”) and to trading on the London Stock Exchange. Admission to the Official List together with admission to
trading on the London Stock Exchange's market for listed securities constitutes admission to official listing on a
regulated market (“Admission™). Conditional dealings in the Ordinary Shares are expected to commence on the
London Stock Exchange on 11 November 2005. It is expected that Admission will become effective, and that
unconditional dealings in the Ordinary Shares will commence, on or about 16 November 2005, All dealings before
the commencement of unconditional dealings will be of no effect if Admission does not take place and such dealings
will be at the sole risk of the parties concerned.

For a discussion of certain risks and other factors that should be considered in connection with an investment in the
Onrdinary Shares, see “Risk Factors™ in Part I of this Prospectus.

This Prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, Ordinary Shares in any
jurisdiction in which such offer or solicitation is unlawful. The Ordinary Shares have not been and will not be
registered under the US Securities Act of 1933 (the “US Seccuritics Act”) and, subject to certain exceptions, may
not be offered or sold within the United States. For a description of these and certain further restrictions on
offers, sales and transfers of the Ordinary Shares and the distribution of this Prospectus, see Part IX — “The
Global Offer and Related Matters”.

SThree plc

(Incorporated and registered in England and Wales under the Companies Act 1985
with registered no. 3805979 )

Global Offer of up to 45,676,540 Ordinary Shares of £0.01 each at an

Offer Price of 200p per Ordinary Share
and admission to the Official List and to trading on the London Stock Exchange

Sponsor, Financial Adviser, Bookrunner and Global Co-ordinator

UBS Investment Bank

Co-Lead Managers . .
Investec Oriel Securities

Expected share capital immediately following Admission

Authorised ‘ Issued and fully paid
Nominal amount Number Nominal amount Number
£3,000,000 300,000,000 Ordinary Shares of £0.01 each £1,379,702 137,970,170

39,718,732 Ordinary Shares are being offered by the Selling Shareholders (as defined herein) (the *“Offered
Shares™) in a global offer {the “Global Offer’) to certain institutional investors in the United Kingdom and the
rest of the world.

In connection with the Global Offer, UBS Limited as stabilising manager (the “Stabilising Manager’’) may over-
allot or effect transactions with a view to supporting the market price of the Ordinary Shares or any options,
warrants or rights with respect to, or interests in, the Ordinary Shares or other securities of the Company at a
level higher than that which might otherwise prevail. Such transactions may commence on or after the
publication of the Offer Price and will end no later than 30 days thereafter. However, there is no obligation on
the Stabilising Manager to do this. Such transactions may be effected on the London Stock Exchange, the over-
the-counter market or otherwise. There is no assurance that such transactions will be undertaken and, if
commenced, they may be discontinued at any time. Save as required by law, the Stabilising Manager does not
intend to disclose the extent of any over-allotments and/or stabilisation transactions under the Global Offer.

In connection with the Global Oifer, certain of the Selling Shareholders have granted the Stabilising Manager an
option (the “Over-allotment Option™), exercisable for 30 days after publication of the Offer Price, to make
available 5,957,808 additional Ordinary Shares at the Offer Price to cover over-allotments, if any, made in
connection with the Global Offer and to cover short positions resulting from stabilisation transactions.

UBS Limited, Investec Bank (UK) Limited and Oriel Securities Limited are acting exclusively for the Company
in relation to the Global Offer and no one else and will not be responsible to anyone other than the Company
for providing the protections afforded to their clients nor for providing any advice in relation to the Global
OfTer, the contents of this Prospectus or any other matter referred to herein.
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in certain jurisdictions may be restricted by law. Certain restrictions which apply are set out in Part
IX — “The Global Offer and Related Matters”, No action has been taken or will be taken in any
jurisdiction by the Company or the Managers which would permit a public offer or sale of Ordinary
Shares or possession or distribution of this Prospectus or any other offering or publicity material
relating to the Ordinary Shares in any jurisdiction where action for that purpose is required, other
than in the United Kingdom.

Persons outside the United Kingdom into whose possession this Prospectus comes are required by the
Company and the Managers to inform themselves about and to observe any restrictions as to the
offer or sale of Offered Shares and the distribution of this Prospectus.

The Offered Shares are not transferable except in accordance with restrictions described in Part IX of
this Prospectus, and each purchaser of Offered Shares will be deemed to have made certain
representations and agreements as described herein. This Prospectus does not constitute an offer of,
or the solicitation of an offer to buy, any of the Offered Shares offered hereby to any person in any
jurisdiction to whom it is unlawful to make such an offer or solicitation in such jurisdiction.

In purchasing Offered Shares pursuant to the Global Offer, a purchaser will be deemed to confirm
that such purchaser is not relying on any information or representation in relation to or affecting the
Company or its subsidiaries (collectively, the “Group”) or the Global Offer other than information
and representations contained in this Prospectus, and accordingly agrees that no person responsible
for this Prospectus, or any part thereof, shall have any liability for any information or representation
not in this Prospectus. The contents of the Company’s website do not form part of this Prospectus.

No person has been anthorised to give any information or to make any represcntation other than those
contained in this Prospectus in connection with the Global Offer and, if given or made, such information
or representation must not be relied upon as having been authorised by or on behalf of the Company,
any other member of the Group, the Selling Sharcholders or the Managers. This Prospectus does not
constitute an offer to sell or the solicitation of any offer to buy any securities other than the securities
to which it relates or an offer to sell or the solicitation of an offer to buy such securities by any person
in any circumstances in which such offer or solicitation is unlawful. Without prejudice to any obligation
of the Company to publish a supplementary prospectus pursuant te section 87G Financial Services and
Markets Act 2000 (the “FSMA”) and Prospectus Rule 3.4.1, neither the delivery of this Prospectus at
any time nor any sale made under this Prospectus shall, under any circumstances, create any implication
that there has been no change in the business or affairs of the Company or of the Group taken as a
whole since the date hereof or that the information contained herein is correct as of any time subsequent
to its date.

No representation or warranty, express or implied, is made by the Managers named herein as to the
accuracy or completeness of any information in this Prospectus, and nothing contained in this
Prospectus is, or shall be relied upon as, a promise or representation by the Managers.

Any reproduction or distribution of this Prospectus, in whole or in part, and any disclosure of its
contents or use of, and none of the Managers accepts any responsibility with regard to or authorises,
any information herein for any purpose other than considering an investment in the Offered Shares
offered hereby is prohibited. Each offeree of the Offered Shares, by accepting delivery of this
Prospectus, agrees to the foregoing.

The Offered Shares and any Ordinary Shares issued pursuant to the Over-allotment Option will, on
Admisston, rank pari passu in all respects with all other Ordinary Shares of the Company, and will
rank in full for all dividends and other distributions thereafter declared, made or paid in respect of
Ordinary Shares.

The contents of this Prospectus are not to be construed as legal, business or tax advice. Each
prospective investor should consult his, her or its own solicitor, financial adviser or tax adviser for
legal, financial or tax advice.




FORWARD-LOOKING STATEMENTS

This Prospectus includes ‘““forward-looking statements”, which include all statements other than
statements of historical facts included in this Prospectus, including, without limitation, those regarding
the Company’s financial position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to the Company’s services). These
statements relate to, among other things, analyses and other information that arc based on forecasts
of future results and estimates of amounts which, although reasonable at this time, are not yet
determinable and may prove to be erroncous. These statements also relate to the Group’s future
prospects, development and business strategies. These forward-looking statements are identified by
their use of terms and phrases such as “anticipate”, “believe”, “could”, “estimate”, “expect”,
“intend”’, “may”, “plan”, “predict”, “project”, “will"” or the negative of those or other variations, or
comparable expressions, including references to assumptions. These statements are contained in
sections entitled “Summary”, “Risk Factors”, “Business of SThree”, “Operating and Financial
Review” and other sections of this Prospectus. The forward-looking statements in this Prospectus are
based on current expectations and are subject to risks and uncertainties that could cause actual
results and outcomes to differ materially from those expressed or implied by those statements. The
risks and uncertainties include, but are not limited to, the Group’s ability to develop and maintain
economically attractive services, attract and retain clients, attract and retain adequately skilled
employees, effectively manage growth and develop its business to gain advantages in a competitive
environment, as well as other risks, including, but not limited to, those described in Part II — “Risk
Factors”. If one or more of these risks or uncertainties materialises, or if underlying assumptions
prove incorrect, then the Group’s actual results, financial condition, prospects, development and
business strategies may vary materially from those expected, estimated or projected. Given these
uncertainties, potential investors should not rely on forward-looking statements. These forward-
looking statements speak only as at the date of this Prospectus. The Company expressly disclaims any
obligation or undertaking to disseminate any updates or revisions to any forward-looking statements
contained herein to reflect any change in the Group’s expectations with regard thereto or any change
in events, conditions or circumstances on which any such statements are based unless required to do
so by applicable law or the Prospectus Rules made by the Financial Services Authority under Part VI
Financial Services and Markets Act 2000 (the “Prospectus Rules™) and the Listing Rules of the UK
Listing Authority (the “Listing Rules”) or the Disclosure Rules of the UK Listing Authority (the
“Disclosure Rules”).

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The report on financial information included in Part XI - “Historical Financial Information” has
been prepared in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom and the related consent to its inclusion in the Prospectus
appearing in Part X -~ “Additional Information’ has been included as required by the Prospectus
Rules and solely for that purpose.

Unless otherwise indicated, financial information in this Prospectus, including the Group’s (i) audited
consolidated financial statements as at and for the years ended 3¢ November 2002, 2003 and 2004;
(ii) audited consolidated interim results as at and for the six months ended 31 May 2005; (iii)
unaudited consolidated interim results as at and for the six months ended 31 May 2004; and (iv) the
notes to those financial statements (the “Consolidated Financial Statements”) described in Part XI,
has been prepared in accordance with generally accepted accounting principles in the United Kingdom
(“UK GAAP”). UK GAAP differs in certain significant respects from International Financial
Reporting Standards (“IFRS”). For a reconciliation between UK GAAP and IFRS for selected
Group profit and loss account and balance sheet data, see Part XIII - “IFRS Financial
Information”. Commencing with the year ending 30 November 2006, the Group will prepare its
consolidated financial statements in accordance with IFRS.

The financial information inctuded in this Prospectus as at and for the six months ended 31 May
2004 is unaudited and may not be directly comparable to the audited financial information provided
as at and for the six months ended 31 May 2005. The unaudited financial information has been
prepared using the Group’s accounting records.

Various figures and percentages set out in this Prospectus have been rounded and, accordingly, may
not total.

All references in this Prospectus to the “Company” are to SThree plc and references to “*SThree” or
the “Group” are to SThree plc, together with its subsidiaries.

3



RKREICTCNCCS (O pounas sering , pounds , L, pLilce  dilbd pooalvc o e LURIEILY U I LARILR
Kingdom; references to “US$"” and “US dollars” are to the currency of the United States; and all
references to “euro” or “€’ are to the lawful single currency of member states of the Europcan
Communities that adopt or have adopted the euro as their currency in accordance with the legislation
of the European Union relating to the European Monetary Union. The Company prepares its
accounts in pounds sterling.

Unless otherwise indicated, market data, statistics and information in this Prospectus in respect of the
staffing markets in the United Kingdom and Europe have been derived from Recruitment Agencies
( Permanent) (January 2005) (“Key Note R.A.P.”), Recruitment Agencies (Temporary & Contract)
(January 2005) (“Key Note R.A.T.”) and Market Assessment: IT Recruitment (January 2005} (“Key
Note M.A.”") published by Key Note Ltd (“Key Note”), the Annual Recruitment Survey 200312004
published by the Recruitment and Employment Confederation (the “REC”) and the Top /00 Report
{2005) published by Recruitment International Group (“Recruitment International”). Where third-
party information has been used in this Prospectus, the source of such information has been
identified. The information sourced from Key Note, the REC and Recruitment International has been
accurately reproduced and as far as the Company is aware and has been able to ascertain from the
information published by Key Note, the REC and Recruitment International, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

Certain terms used in this Prospectus are defined and certain technical and other terms used in this
Prospectus are explained in Part XIV of this Prospectus under “Definitions and Glossary”.

All times referred to in this Prospectus are, unless otherwise stated, references to London time.
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Summary

This summary should be read as an introduction to this Prospectus. Any decision by a prospective
investor to invest in the Offered Shares should be based on consideration of the Prospectus as a whole.
Where a claim relating to the information contained in this Prospectus is brought before a court in a
member state of the European Economic Area ("EEA"), the claimant may, under the national
legislation of the EEA stute in which the claim is brought, be required to bear the cost of translating
this Prospectus before legal proceedings are initiated. Following the implementation of the relevant
provisions of Directive 2003/71EC (the “Prospectus Directive’) in each member state of the EEA, civil
liability will attach to those persons who are responsible for this summary, including any translation
hereof, but only if this summary is misleading, inaccurate or inconsistent when read together with the
other parts of this Prospectus.

OVERVIEW

SThree is one of the leading information, communication and technology (“1CT”) staffing businesses
in the United Kingdom based on turnover. SThree provides both permanent and contract specialist
staffing services in the United Kingdom and Europe primarily in the ICT sector and, to an increasing
extent, the banking and finance, accountancy, human resources and enginecring sectors. The Group
consists of 12 separately managed and, in certain cases, competing businesses that operate under
individual brands. For the year ended 30 November 2004 and the six months ended 31 May 2005,
the Group had turnover of £242.4 million and £143.5 million, respectively, and gross profit of £75.9
million and £46.0 million, respectively.

The Group has developed its multi-brand approach over a number of years in order to, among other
things, expand the Group’s business, foster an entrepreneurial culture among its employees and retain
key personnel. The majority of brands have evolved out of the Group’s existing businesses. Each
brand operates independently, but they share common services with the Group such as finance,
information services, human resources and legal.

The Group’s three largest brands based on turnover are Computer Futures Solutions Limited
(“Computer Futures”), Progressive Computer Recruitment Limited (“Progressive”) and Huxley
Associates Limited (“‘Huxley”). The following table sets out the percentage of the Group’s turnover
and gross profit accounted for by Computer Futures, Progressive and Huxley for the dates indicated.

For the For the
year ended six months
30 November ended 31 May
2004 2005
(v}
SThree Brand
Computer Futures
T UITIOVET ...ueiiiescterrneiseraresrermrese s e eeeesmtstseseatese st re beesababrassaresesansbenaronsn 37.0 32.5
Gross Profit ..o 337 32.1
Progressive
TUTIOVET 1 veeiecvvirerarerereessrerarsrssemeeereebessaeasasssabaesscansasantssssnats sasaranesesansss 219 21.5
GOS8 PIOfit e 21.1 20.0
Huxley
T UT I OVET oot eettecr et eree e cite e e s s e e e s e s en s ers e srabaraetont st ssbnssnnsntsrnns 18.2 19.9
Gross POl ..o 22.2 231

For the year ended 30 November 2004, 56.5 per cent. and 43.5 per cent. of the Group’s gross profit
was accounted for by contract and permanent recruitment, respectively, and for the six months ended
31 May 2005, 56.2 per cent. and 43.8 per cent. of the Group’s gross profit was accounted for by
contract and permanent recruitment, respectively. As at 31 May 2005, the Group had over
1,000 employees, of which 612 were sales consultants, and over 4,000 clients.




COMPETITIVE STRENGTHS

The Directors of the Company (the “Directors”) belicve that SThree has a number of competitive
strengths, including:

multi-brand strategy;
leading position in the UK ICT staffing market with well established core brands;

®
.
® diverse, targeted client base with high proportion of SME clients;
®  strong home-grown management, employees and training;

& resilient business model; and

o

established European operations.

STRATEGY OF THE GROUP

The Group aims to be the most profitable specialist staffing services business in the United Kingdom
and Europe. To achieve this, the Group intends to do the following:

®  continue to pursue a multi-brand strategy with continued establishment of new brands;

®  pursue organic growth through continued development of the Group’s core ICT staffing business
while increasing the Group's turnover from other sectors;

®  pursue geographic expansion; and

explore selective acquisitions.

RISK FACTORS

An investment in the Company’s Ordinary Shares is subject to a number of risks, including the
following:

Risks Related to SThree’s Business

Any economic downturn could result in a reduction in demand for ICT or other staff on both a
permanent and contract basis.

Demand for staff in the Group’s markets, and in particular the ICT and banking markets, may be
negatively influenced by factors specific to those markets.

If the Group loses key personnel, its business may suffer,
If the Group is unable to recruit and retain skilled sales personnel, its business may suffer.

The Group’s success depends upon its ability to attract qualified candidates to meet the demand from
its clients,

The Group’s turnover and results of operations may be unpredictable.
The Group's current operations and strategy for expansion in Europe may not be successful.

Intense competition may harm the Group’s business, and the ICT staffing services market is highly
competitive with limited barriers to entry, potentially limiting the Group’s ability to maintain or
increase its market share or profitability.

If the Group cannot effectively manage its growth, its business could be adversely affected.

The Group may not be able to identify, undertake or complete relevant acquisitions, joint ventures or
strategic alliances in the future, which could limit the Group’s growth prospects.

SThree’s financial results could fluctuate as a result of changes in foreign exchange rates.
The Group may be liable as a result of information retrieved from or transmitted over the internet,

If on-line security measures fail to protect user information, the Group could be legally lable, its
reputation and the SThree brands could be damaged and the Group could lose access to candidates
and clients.

The Group may not be able to protect its intellectual property rights or may be in breach of
intellectual property rights owned by third parties.

The Group depends on its information systems and a systems failure or failure of the Group to
develop or enhance its information systems could interrupt the Group’s ability to deliver its services
and generate turnover.
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earnings and pay dividends, and any decline in the earnings of the Company’s operating companies
or their ability to make these payments could materially and adversely affect the Company’s earnings
and operational flexibility.

Risks Related to Legal and Regulatory Matters

The Group operates in complex regulatory environments in Europe, which could cause its operations
to become more complicated, burdensome and expensive.

Government regulations across Europe may result in the prohibition or restriction of certain types of
employment services or the imposition of additional licensing or tax requirements that may reduce the
Group’s future earnings.

The Group may be exposed to taxation-related liabilities and costs that could materially affect its
business, reputation and results of operations.

Government regulation may restrict the Group’s ability to collect and use data that is of commercial
use to it.

The legal limitation regarding “temporary to permanent”, “temporary to temporary” or “temporary
to third party” fees chargeable by the Group’s businesses in Europe may materially affect the
Group's business and results of operations.

In some sectors, particularly banking and finance, the Group’s clients often require the relevant
SThree brand to supply contractors on an “unlimited liability” basis.

Risks Related to the Global Offer

The Directors and certain members of senior management together own and control a substantial
amount of the Ordinary Shares, and therefore have the ability to make decisions that may adversely
affect the market price of the Ordinary Shares.

There has been no prior market for the Ordinary Shares and an active trading market for them may
not develop and continue.

The market price of the Ordinary Shares may be highly volatile.

Sales of a substantial number of the Qrdinary Shares into the public market after the Global Offer
could adversely affect the price of the Ordinary Shares.

The Company may issue additional Ordinary Shares, which could result in dilution to holders of
Ordinary Shares.

The Company cannot assure investors that it will make dividend payments in the future.

DIRECTORS AND SENIOR MANAGEMENT

The Directors are as follows:

Sir Anthony Cleaver, Non-Executive Chairman

Russell Clements, Chief Executive Officer

Michael Nelson, Chief Finance Officer

Sunil Wickremeratne, Chief Operating Officer

Brian McBride, Non-Executive Director

The Baroness Noakes, D.B.E., Non-Executive Director

The Directors are supported by a team of nine Senior Managers.

DIVIDEND POLICY

The Directors intend to implement a dividend policy that takes into consideration, among other
things, the dividend policies of comparable businesses in the staffing sector in the United Kingdom,
the performance of the Group’s business in the relevant periods, appropriate dividend cover and other
factors. The Directors expect that the Company will pay an interim and a final dividend representing
one third and two thirds, respectively, of the total dividend to be paid in respect of the financial year.




SUMMARY FINANCIAL INFORMATION

The following table presents summary financial information that has been extracted without material
adjustment from SThree’s Consolidated Financial Statements prepared in accordance with UK GAAP
and included in Part XT — “Historical Financial Information”,

Consolidated Profit and Loss Account

For the year ended For the six months ended
30 November 31 May
2002 2003 2004 2004 2005
(£000) (£000)
(unaudited)

TUMNOVET ...t 226,996 190,471 242,413 105,474 143,546
Gross profit .....ccoceveivcccicinicninennn 70,302 58,736 75,897 32,722 45,959
Operating profit before goodwill

amortisation ......c.cccveveceneeeneiennn. 10,737 4,891 16,045 5,489 9,619
Operating (loss)/profit .........cccvvnenee. (30,853) (36,699) (15,472) (13,930) 9,619
(Loss)/profit on ordinary activities _

before taxation......oceveeeeveenennn, (33,168) (38,073) (16,877) (14,795) 8,849
{Loss)/profit on ordinary activities

after taxation...........occoveevvverveeinne, (35,972) (39,397) (21,521) (16,230) 5,746
Equity minority interests ................. (31 (107) 207 195 (58)
(Loss)/profit for the year/period...... (36,003) (39,504) (21,314) (16,035) 5,688
Dividends (non-equity} ...........cce.... (4,525) (2,643) (4,525) (2,263) (2,263)
Retained (loss)/profit for the year/ i

PEriod .o (40,528) (42,147) (25,839) (18,298) 3,425
{Loss)/learnings per share, pence

per share:

basic ..., (27.32) (30.04) (16.67) (12.37) 4.58

diluted™® ... (27.32) (30.04) (16.67) (12.37) 431
Notes:

(1) Basic earnings per share has been calculated by dividing earnings attributable to ordinary shareholders by the weighted average
number of Ordinary Shares on Admission excluding Ordinary Shares held by the Employee Benefit Trust {the “EBT™).

(2) For diluted earnings per share, the weighted average number of Ordinary Shares is adjusted to assume conversion of ail potentially
dilutive Ordinary Shares, where the Ordinary Shares have the effect of diluting earnings per share or decreasing loss per share. As
at the date of this Prospectus, the only class of potentially dilutive Ordinary Shares is share options granted to certain employees
that will not be exercised on Admission.
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As at 30 November As at 31 May
2002 2003 2004 2004 2005
(£'000) (£'000)
(unaudited)
Fixed assets........cccooevveveviririonen e 77,677 32,543 1,833 13,156 2,579
Current assets .....vveceeecemeeneerarineeena. 71,116 74,413 86,292 74,831 89,873
Creditors: amounts falling due
within one year .........oceeveeevcreeannns (26,169) (28,244) {39,118) (29,539) (77,670)
Net current assets..........ccevevveieieiennns 44,947 46,169 47,174 45,292 12,203
Total assets less current liabilities ... 122,624 78,712 49,007 58,448 14,782
Creditors: amounts falling due after
more than one year...........ocee.e... (39,900) (39,900) {37,425) (39,900) —
Provisions for liabilities and charges (6,363) (6,771) 5,317 (5,330) (5,030)
Total sharcholders’ funds................ 76,214 31,787 6,235 13,216 9,664
Other Financial and Operating Data (unaudited)
As at and for the year As at and for the six

ended 30 November

months ended 31 May

2002 2003 2004 2004 2005

EBITDA (£000)"7 oo, 12,690 6,319 17,356 5,722 10,172
PBTA (£000)2X7 .o 8,422 3,517 14,640 4,624 8,849
Number of active contractors'™............ 2,470 3,027 3,735 3,216 3,777
Number of permanent placements“')..... 4,863 3,845 4,460 1,822 2,633
Average permanent placement fee

EYPD e 6,106 6,154 7,407 7,331 7,645
Average gross profit per day per

contractor ()7 ., 60.44 51.05 51.08 52.29 58.33
Notes:

(1) EBITDA represents “operating profit before goodwill amortisation” before depreciation.

(2) PBTA represents ‘'operating profit before goodwill amortisation” after interest receivable and interest payable.

(3) Contractors of the Group that are on a placement with one of the Group's clients at the end of the relevant period.

(4) Candidates the Group has placed with clients on a permanent basis and for whom it has sent the client an invoice during the

relevant period.

(5) The average permanent placement fee is calculated using the total placement fees for the relevant peried, including The
ITJobBoard advertising income, divided by the number of placements for the period.

(6) The average gross profit per day per contractor is calculated by taking gross profit from contract staffing for the period and
dividing by the average number of active contractors and the number of working days in the period.

(7) EBITDA. PBTA, average permanent placement fee and average gross profit per day per contractor, when viewed with the
Group’s UK GAAP financial statements, provide additional information with respect to factors and trends affecting the Group's
results of operations. The presentation of this supplemental information is not meant to be considered in isolation or as a
substitute for measures of financial performance reported in accordance with UK GAAP.

REASONS FOR THE GLOBAL OFFER

The Directors anticipate that the Global Ofter will achieve the following aims:

® recognise the contribution of key employees of the Group;

® provide the Group with an alternative acquisition currency; and

® enhance the reputation of the individual SThree brands with
through their association with a listed “parent” company.

clients and prospective employees

The Company will receive no procecds from the sale of the Offered Shares by the Selling

Shareholders.
10




SUMMARY OF THE GLOBAL OFFER

The Global Offer comprises a sale of 39,718,732 Ordinary Shares by the Selling Shareholders and is
being made by way of an offer to certain institutional investors in the United Kingdom and the rest
of the world.

The Global Offer will be fully underwritten, subject to certain conditions, by UBS Limited and
Investec Bank (UK) Limited (the “Underwriters”). All Offered Shares sold in the Global Offer will be
sold at the Offer Price.

In connection with the Global Offer, Simon Arber and William Bottriell (together, the “Founders™)
have granted the Stabilising Manager the Over-allotment Option, exercisable for 30 days after
publication of the Offer Price, to make available 5,957,808 additional Ordinary Shares at the Offer
Price to cover over-allotments, if any, made in connection with the Global Offer and to cover short
positions resulting from stabilisation transactions.

The Company, the Directors, the Founders, the Senior Managers and the Selling Shareholders (other
than the Institutional Selling Sharcholders and certain former employees of the Group) have entered
into lock-up arrangements (representing 52.5 per cent. of the Ordinary Shares immediately following
the Global Offer, assuming no exercise of the Over-allotment Option). These lock-up agreements last
from the date hercof until 12 months after Admission (in the case of the Company, the Directors,
Gary Elden, Gary Goldsmith and Timothy Lloyd) and until 6 months after Admission (in the case of
the Founders, the other Senior Managers and the other relevant Selling Shareholders).

CURRENT TRADING AND PROSPECTS

The following section contains information that has been extracted from the Group's unaudited
accounting records.

The Group’s results of operations for the four months ended 30 September 2005 and the financial
year to date have been in line with the historical, seasonal profile of the Group’s resuits of
operations. The Group’s turnover for the four months ended 30 September 2005 was £109 million,
compared with £86 million for the four months ended 30 September 2004, resulting in turnover for
the ten months ended 30 September 2005 of £252 million, compared with £192 million for the same
period in 2004, The Group’s gross profit for the four months ended 30 September 2005 was
£37 million, compared with £28 million for the same period in 2004, which resulted in gross profit of
£83 million for the ten months ended 30 September 2005, compared with £61 million for the same
period in 2004,
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Risk Factors

An investment in Offered Shares is subject to a nmumber of risks. Accordingly, prospective investors in
Offered Shares should consider carefully all of the information set out in this Prospectus and the risks
attaching to an investment in the Company, including, in particular, the risks described below, prior to
making an investment decision. The information below does not purport to be an exhaustive list or
summary of the risks to which an investment in the Qffered Shares may be subject. Investors should
consider carefully whether investment in the Company is suitable for them in light of the information in
this Prospectus and the financial reserves available to them.

The Company’s business, financial condition or results of operations could be materially affected by any
of these risks. The trading price of the Ordinary Shares could decline due to any of these risks and
investors may lose all or part of their investment.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. See
“Forward-Looking Statements”. The Company’s actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including the risks faced by
the Group set out below and elsewhere in this Prospectus.

RISKS RELATED TO STHREE’S BUSINESS

An economic downturn could result in a reduction in demand for ICT or other staff on both a permanent and
contract basis.

Demand for the Group’s services is significantly affected by the general level of economic activity and
economic conditions in the regions and sectors in which the Group operates. In particular, the
permanent staffing business, which accounted for 43.5 per cent. of the Group’s gross profit for the
year ended 30 November 2004, is generally more sensitive to economic conditions than the contract
staffing business, and can take longer to recover from an economic downturn. If there is an actual or
perceived threat of an economic downturn, many companies hire fewer employees, fill fewer vacancies
or make employees redundant. In addition, in view of the increased globalisation of businesses, an
actual or perceived threat of economic downturn in one region can impact on hiring policies in
another. The Group currently derives all of its turnover and operating profit from its operations in
the United Kingdom and, to a lesser extent, Europe. Accordingly, any actual or perceived threat of
economic downturn in these economies could adversely affect the Group's business, financial
condition or results of operations, as well as its expansion plans.

Demand for staff in the Group’s markets, and in particular the ICT and banking markets, may be negatively
influenced by factors specific to the those markets.

In addition to being influenced by the overall economic cycle, demand for staff in the Group’s
markets, and in particular the 1CT and banking markets, may be affected by issues specific to those
markets. For example, companies operating in the United Kingdom and Europe may increase the
number of ICT functions that they outsource to firms offshore, such as in India or Vietnam, where
labour costs are generally lower than those in the United Kingdom or Europe. If a significant
number of the Group’s clients were to outsource ICT functions into markets where the Group does
not currently operate, it could adversely affect the demand for the Group’s services in the United
Kingdom and Europe.

In addition, the ICT market has traditionally been cyclical, with periods of strong growth (for
example, during the “dot-com boom” in the late 1990s, when companies were also secking to ensure
their computer systems were compliant for the year 2000 (Y2K)) followed by subsequent market
contraction. The demand for ICT, banking or other specialist staff may lag behind the overall growth
in the economy and the staffing market as a whole. Any such scenario may result in the Group
having fewer opportunities to make permanent and contract placements, which could have a material
adverse effect on the Group’s business, financial condition and results of operations.

If the Group loses key personnel, its business may suffer.

The Group’s operations are dependent on the experience, skills and knowledge of its exccutive officers
and senior management who provide expertise and experience crucial to the Group’s business and the
implementation of the Group’s strategy. The Group’s ability to attract and retain business is
significantly affected by local and personal relationships and the quality of service rendered. While
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most senior employees of the Group are subject to terms of employment agreements, which may
include certain restrictions that seek to prevent employees from being engaged in any business that
competes with the Group or from soliciting employees or clients of the Group, these agreements do
not preclude these employees from terminating their employment at any time and these restrictions
may not be fully enforceable in certain jurisdictions or may only apply for a limited time. A
departing employee may make use of knowledge gained whilst working for the Group, including
through the Group’s training programmes, and the knowledge of confidential client details in
particular. The loss of the Group’s key personnel may cause a significant disruption to the Group’s
business, resulting in an adverse effect on the Group’s operations, including the Group’s ability to
establish and maintain client relationships or implement the Group’s strategy.

If the Group is unable to recruit and retain skilled sales personnel, its business may suoffer,

Competition for employees in all aspects of SThree’s business is intense and, in line with the staffing
industry, there is a certain amount of employee turnover. SThree may not be able to continue to
attract and retain the required level of skilled personnel on terms that are acceptable to it. The
Group may need to increase compensation or benefits as a result of competition for personnel. In
addition, SThree’s business plan depends upon its ability to expand its activities into new sectors and
countries and to recruit and retain employees in new markets quickly enough and in sufficient
numbers to meet its business objectives. Should the Group fail to recruit and/or retain suitable
employees, and on terms that are acceptable to it, this could have a material adverse effect on the
Group’s ability to implement its strategy for expansion or on the Group’s business, financial
condition and results of operations.

The Group’s success depends upon its ability to attract qualified candidates to meet the demand from its
clients.

The Group depends upon its ability to attract qualified candidates who possess the skills and
experience necessary to meet the staffing requirements of its clients. The Group must continually
evaluate and upgrade its database of available qualified candidates to keep pace with changing client
needs and emerging technologies. Competition for individuals with proven professional skills,
particularly for candidates with 1CT-related skills, is intense, and the Directors believe that demand
for such individuals is likely to remain strong. There can be no assurance that qualified candidates
will continue to be available to the Group in sufficient numbers and, in respect of contractors in
particular, on terms of employment acceptable to the Group and the Group's clients.

The Group’s turnover and results of operations may be unpredictable.

The Group generally does not have contracts with clients guaranteeing any minimum number of
position listings or providing SThree with an exclusive arrangement to fill positions, and the Group’s
clients will often choose to list positions with more than one staffing business. In addition, a portion
of the Group’s turnover comes from fees that are contingent upen the successful placement of a
candidate in a position. Accordingly, the Group’s margins and results of operations may vary
significantly from period to period. In addition, it may be difficult for the Company to develop
accurate forecasts and budgets, which could result in less efficient deployment of personnel and other
resources,

The Group’s current operations and strategy for expansion in Europe may not be successful.

A key element of the Group’s strategy is the continued expansion in existing and, where appropriate,
new European markets. In the early years of operation in a new market, turnover generated cannot
be expected to off-set the expense of establishing and maintaining such new operations and this could
have a negative impact on the Group’s financial condition and results of operations. Other risks
inherent in expansion across Europe include:

® the Group’s business model for expansion in the United Kingdom not being effective in certain
European business environments;

unexpected changes in regulatory requirements;
difficultics in staffing and maintaining foreign operations;

difficulties in relation to the enforcement of contracts;

potentially adverse tax consequences;
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operates;

®  cxposure to varying legal standards and regulations in jurisdictions in which the Group operates;
®  competition from local and other international recruiting services; and

e language and cultural differences.

Intense competition may harm the Group’s business, and the ICT staffing services market is highly competitive
with limited barriers to entry, potentially limiting the Group’s ability to maintain or increase its market share
or profitability.

The ICT staffing services market is highly competitive and highly fragmented, with limited barriers to
entry, particularly in the light of the increased use of the internet and the development of on-line
recruitment agencies and on-line job-boards. The Group competes in national, regional and local
markets with both permanent and contract staffing agencies, as well as on-line recruitment companies
and employers who have developed their own on-line recruiting offerings internally. Some of the
Group’s current and potential competitors may have longer operating histories, significantly greater
financial, technical, marketing and other resources and larger client bases than the Group does. The
Directors believe that there is scope for more business consolidation among the established players in
the recruitment industry and for the development of new recruitment businesses, in particular in the
field of on-line recruitment. Accordingly, new competitors may emerge and acquire significant market
share quickly.

Particularly in terms of the contract recruitment market, some of the Group’s competitors operate a
business model that aims to win market share by reducing margins. This may have the effect of
reducing the overall margins the market will accept which, in turn, may negatively impact on the
Group’s margins and profits.

The Group also expects competition to increase as recruitment companies that currently specialise in
a specific country expand their operations to include additional parts of Europe. In addition, the
development of new competing technologies by market participants or the emergence of new industry
standards may adversely affect the Group’s competitive position. Increased competition could result in
reduced margins on the Group’s services, loss of market share or less use of the Group’s services by
individuals and clients. If the Group is not able to compete effectively with current or future
competitors as a result of these or other factors, it could have a material adverse effect on the
Group’s business, financial condition and results of operations.

If the Group cannot effectively manage its growth, its business could be adversely affected.

The Group has achieved significant growth over the last 19 years, exclusively through organic
development, and intends to expand its presence primarily in this way and also through potential
acquisitions. The successful implementation of the Group’s growth strategy depends on, among other
factors: (i) identifying geographic territories and areas of business where the Group sees opportunities
for growth; (ii) hiring, training and retaining qualified personnel; (iii) identifying industry needs for
professional recruitment; (iv) investing in technology; and (v) generating a satisfactory return on these
investments. There can be no assurance that the Group will continue to be successful in implementing
this strategy, or that even if successfully implemented, this strategy will produce favourable financial
results. The failure of the Group to continue to improve and upgrade its internal systems, procedures
and controls, open new offices, develop new and existing disciplines, integrate new operations or
otherwise manage growth successfully could have a material adverse effect on the Group’s business,
financial condition and results of operations.

The future growth of the Group will result in new and increased responsibilities for the Group’s
management team as well as increased demands on the Group’s internal systems, procedures and
controls, and on its managerial, administrative, financial, marketing, information and other resources.
Significant time and attention is also required for the Directors to implement the Group’s expansion
strategy. These responsibilities and demands, including the diversion of management attention from
existing business operations during any expansion process, could have a material adverse effect on the
Group’s business, financial condition and results of operations.
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The Group may not be able to identify, undertake or complete relevant acquisitions, joint ventures or strategic
alliances in the future, which could limit the Group’s growth prospects.

To date, the Group’s growth has been organic, but the Directors intend to review acquisition
prospecis, joint ventures and strategic alliances that they believe will complement the Group’s existing
business and increase turnover and margins. It is not certain that the Group will be able to identify,
undertake or complete appropriate joint ventures, acquisitions or alliances, or that the Group will be
able to finance these transactions successfully. A failure to identify or finance future transactions may
inhibit the Group’s growth.

Acquisitions involve significant risks and uncertainties, including, among others, uncertain valuation,
legal liabilities, transactional and integration costs, the ability to retain and motivate existing
management of the acquired company, potential dilution of the existing SThree culture, diversion of
management attention, and loss of or inability to achieve anticipated benefits. There can be no
assurance that any acquisition can be successfully integrated into the Group. In addition, there can be
no assurance that businesses acquired in the future will achieve anticipated tumover and earnings.

SThree’s financial results could fluctuate as a result of changes in foreign exchange rates.

SThree currently presents its consolidated financial statements in pounds sterling. Some of SThree’s
operations are conducted in European countries that use the euro as their functional currency. In
recent years the value of the pound sterling, as measured against the euro, has been subject to
fluctuation. As a result, fluctuations in the relative value of the euro to the pound sterling will be
significant to SThree because these fluctuations affect the translation of the results of SThree's non-
UK operations into pounds sterling when SThree prepares its consolidated financial statements. In
addition, these fluctuations could, among other things, affect the comparability of SThree’s
performance between financial periods and cause SThree’s eamings to fluctuate in pounds sterling
terms. Therefore, there can be no assurance that SThree's pounds sterling-reported financial results
will not fluctuate from year to year as a result of changes in exchange rates, particularly as the
Group expands its operations outside of the United Kingdom.

The Group may be liable as a result of information retrieved from or transmitted over the internet.

Any of the SThree brands could be sued for the content that is accessible from its websites and
through links to other internet sites or through content and materials that may be posted in chat
rooms or on bulletin boards, particularly on the on-line job-boards. The Group’s insurance does not
specifically provide for coverage of these types of claims and therefore may not adequately protect the
Group against them. In addition, the Group could incur significant costs in investigating and
defending such claims, even if the Group ultimately is not liable. If any of these events occurs, it
could have a material adverse effect on the Group’s business, financial condition and results of
operations.

If on-line security measures fail to protect user information, the Group could bhe legally liable, its reputation
and the SThree brands could be damaged and the Group could lose access to candidates and clients.

To gain and keep potential candidates and clients, the Group needs to provide secure transmission of
confidential information over public networks. Any failure to prevent security breaches could harm
the Group’s business. Currently, a significant number of potential candidates maintain personal
information on the Group’s databases by registering their curricula vitae (““CVs”) with the Group.
The Group’s network also stores confidential information about its clients. 1If unauthorised persons
penetrate the Group’s network security, they could potentially misappropriate proprietary information,
personal information about the Group’s candidates and confidential information about the Group’s
clients and thus cause interruptions in the Group's services. Any such compromise of the Group’s
security could harm the Group’s brands andfor their reputation, discourage the Group’s clients from
using its services and give rise to liability under data protection legislation. The Group may need to
expend additional resources to protect against security breaches to its websites or internal networks or
to address problems caused by breaches. Security breaches could also expose the Group to litigation.

The Group may not be able to protect its intellectual property rights or may be in breach of intellectual
property rights owned by third parties,

The steps the Group has taken, or is taking, to protect its intellectual property may be inadequate to
prevent the misappropriation of its proprietary information or other intellectual property rights. Any
misappropriation of the Group’s intellectual property could have a negative effect on the Group’s
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adequate laws to protect the intellectual property rights of the Group, and policing unauthorised use
of intellectual property, particularly on the internet, is difficult and expensive. Furthermore, in future
the Group may need to go to court to enforce its intellectual property rights, to protect trade secrets
or to determine the validity or scope of the proprietary rights of others. In addition, the Group may
infringe the intellectual property rights of third parties. Any litigation relating to the Group’s
intellectual property, whether instigated by the Group to protect its rights or arising out of alleged
infringement of third-party rights, might result in substantial costs and the diversion of resources and
management attention.

The trademark registrations owned by the Group cover some, but not all, of the trademarks that it
uses. Where the Group does not have registered trademark protection for its brands, it must rely on
any unregistered trademark rights it may have under laws of passing-off, unfair competition, the
protection of well-known marks and similar rights. The Group may not satisfy the requirements of
the relevant jurisdiction for bringing legal proceedings to enforce such unregistered rights.

Further, the Group has registered a range of domain names. It is possible that the Group’s domain
names could infringe a prior third-party trademark registration or unregistered trademark. The global
nature of the internet means competing or conflicting inteltectual property rights can exist anywhere
and are very difficult to monitor. Depending on the laws of the particular jurisdiction, the Group
might not be able to offer products and services under a domain name that incorporates an SThree
brand name or an SThree-related name.

The Group depends on its information systems and a systems failure or failure of the Group to develop or
enhance its information systems could interrupt the Group’s ability to deliver its services and generate
turnover.

The Group’s success depends in part upon its ability to store, retrieve, process and manage
substantial amounts of information. To achieve its strategic objectives and to remain competitive,
SThree must continue to develop and enhance its information systems, which may require the
acquisition of equipment and software and the development, cither internally or through independent
consultants, of new proprictary software. No assurance can be given that the Group will be able to
continue to design, develop, implement or utilise, in a cost-effective manner, information systems that
provide the capabilities necessary for the Group to compete effectively. Any failure in this regard or
any interruption or loss of the Group's information processing capabilitics, for any reason, could
have a material adverse effect on the Group’s business, financial condition and results of operations.

As a holding company, the Company relies on the ability of its operating companies to generate earnings and
pay dividends, and any decline in the earnings of the Company’s operating companies or their ability to make
these payments could materially and adversely affect the Company’s earnings and operational flexibility.

The Company is a holding company with no operations of its own. Accordingly, the Company’s
principal source of turnover to pay dividends on the Ordinary Shares to its shareholders will be
dividends it receives from its subsidiaries. If earnings from these operating companies were to decline,
the Company’s earnings and cash flow would be materially and adversely affected, and the Company
may not be able to meet its obligations or pay dividends. There may be little correlation between the
Group’s consolidated financial results for a period and the amount of funds actually paid or payable
as dividends to the Company.

RISKS RELATED TO LEGAL AND REGULATORY MATTERS

The Group operates in complex regulatory environments in Europe, which could cause its operations to become
more complicated, burdensome and expensive.

The Group operates in relatively complex regulatory environments in Europe. See Part V — “Business
of SThree — Regulation —~ Europe”. There can be no assurance that all of the SThree brands will be
deemed to have complied with all relevant laws and regulations, including obtaining relevant permits
and/or licences to conduct the Group’s business, or that candidates the Group places will be deemed
to have complied with applicable laws and regulations. To the extent that any such failure to comply
with all relevant laws and regulations prevents or hinders the Group’s operations in the relevant
country, or results in adverse judicial or administrative action against the Group, the Group’s results
of operations, financial position, public reputation or overall business activities may be adversely
affected. The Group may also be exposed to penalties and/or fines in respect of any such failures to
comply with relevant laws and regulations.
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Compliance with these regulatory environments may result in significant additional costs or delays in
implementing the Group’s operating or expansion plans. If the costs associated with compliance in a
particular jurisdiction are disproportionately high in comparison to the value of the business the
Directors perceive in that market, it may adversely affect the Group’s strategy for expansion in a
particular market.

Government regulations acress Europe may result in the prohibition or restriction of certain types of
employment services or the impasition of additional licensing or tax requirements that may reduce the Group’s
future earnings.

Changes in legislation and regulation of the Group’s business and/or a change of tax authority
practice in any of the jurisdictions across Europe in which it operates may be introduced from time
to time by the legislatures or tax authorities of such jurisdictions which, if they occur, could have a
material adverse effect on the provision of specialist staffing services in such jurisdictions, in general,
and for the Group's operations, in particular. Such legislative or regulatory changes could include,
among others, the prohibition or restriction of certain types of employment services that may be
provided or the ability to charge for those services, or the imposition of new or additional licensing
requircments or taxes with respect to the provision of recruitment services (for example, sales or
value-added tax). There can be no assurance that the Group will be able to increase the fees charged
to its clients in a timely manner and in a sufficient amount to cover increased costs as a result of any
of the foregoing.

The Group may be exposed to taxation-related liabilitics and costs that could materially affect its business,
reputation and results of operations,

While the Group has placed a small number of contractors who are taxed as employees of the Group
and who are paid through the Group’s pay-roll, the vast majority of contractors placed by the Group
work through limited companies which have been specifically set up by the contractors concerned or
by a third party to serve the needs of those independent contractors. There is a risk, particularly in
Europe, that the Group and/or its clients may be deemed to be the employer(s) of those contractors
who work under such limited companies. This may lead to the Group and/or its clients being exposed
to claims for non-payment of tax or National Insurance Contributions (“NICs”) or the equivalent in
the relevant European jurisdiction by, or on behalf of, those contractors and as a result, some of the
Group’s clients, particularly those in Europe, have required, and may continue to require, the Group
to indemnify them against any liability for such claims. See Part V -~ “Business of SThree -
Regulation”. To the extent that the Group is held to be liable for such payments of tax or has to
make payments as a result of such indemnities, it could have a material adverse effect on the Group’s
business, financial condition and results of operations,

Government regulation may restrict the Group’s ability to collect and use data that is of commercial use to it.

The Group’s operations in the United Kingdom and the European Union are subject to a number of
laws relating to data protection and direct marketing, including the Directive on the protection of
individuals with regard to the processing of personal data and the free movement of such data,
adopted on 24 October 1995 (the “Data Protection Directive”) and the Directive on the protection of
privacy and the processing of personal data specifically in the electronic communications sector,
adopted on 12 July 2002 (the “Privacy and Electronic Communications Directive”}. The requirements
of this legislation may affect the Group’s ability to collect and use personal data in a way that is of
commercial use to the Group. Furthermore, the legislation may make it difficutt for the Group to
market its business, particularly by email. See Part V — “Business of SThree — Data Protection”.

In addition, although the Directives harmonise data protection laws across the European Union, there
is still variation between Member States in the implementation of the Directives into national law.
The Group may therefore be obliged to comply with substantialty different legislative requirements in
each of the Member States in which it operates.

Breach of data protection legistation could result in the relevant SThree brand or the Group being
subjected to claims from individuals that it has infringed their rights in relation to data protection,
and the relevant SThree brand or the Group could face administrative proceedings initiated against it
by any relevant national data protection regulator. Breach of certain provisions of the data protection
legislation could also result in criminal liability in certain countries. In addition, any enquiries made,
or proceedings initiated by, individuals or a regulator may lead to negative publicity for the Group,
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and results of operations.

The legal limitation regarding “temporary to permanent”, “temporary to temporary” or “temporary to third
party” fees chargeable by the Group’s businesses in Europe may materially affect the Gronp’s business and
results of operations.

In some of the countries in Europe where the Group operates, the ability of the SThree brands to
charge and recover “temporary to permanent”, “temporary to temporary” and “temporary to third
party” fees is prohibited or difficult. As a result, in some countries contractors who have been placed
by the Group may be able to transfer their services either to a competitor of the Group or to a third
party, with the Group being entitled to no compensation from the competitor or the third party for
the resultant loss of business. The Group’s competitors may target the Group’s clients and offer to
place the Group’s contractors at a rate that is lower than the rate then charged by the Group.
Alternatively, third parties, such as systems implementation consultancies, may look to take over the
contractors from the Group for the purposes of project-based or outsourcing assignments. The
Group’s clients may also try to use the prospect of freely transferring the Group’s contractors to a
competitor of the Group or to a third party to reduce the margins charged by the Group on both
then current and future business. The developments described above could have a material adverse

effect on the Group’s business, financial condition and results of operations.

In some sectors, particularly banking and finance, the Group’s clients often require the relevant SThree brand
to supply contractors on an ““unlimited liability” basis.

Certain of the SThree brands have supplied contractors to certain of their clients on an *“‘unlimited
liability” basis. Although the Group has taken out insurance against such an eventuality, in the event
that one of those SThree brands was held to be lable for a loss arising from an act attributable to
one of its contractors, it could have a material adverse effect on the Group's business, financial
condition and results of operations.

RISKS RELATED TO THE GLOBAL OFFER

The Directors and certain members of senior management together own and control a substantial amount of
the Ordinary Shares, and therefore have the ability to make decisions that may adversely affect the market
price of the Ordinary Shares.

Following the Global Offer, 15.6 per cent. of the outstanding Ordinary Shares of the Company will
be owned by the Directors and certain members of senior management. The ownership of a
substantial percentage of the Ordinary Shares by such holders may have the effect of delaying,
deferring or preventing a change in control of the Group, may discourage bids for Ordinary Shares
or may adversely affect the market price of the Ordinary Shares.

There has been no prior market for the Ordinary Shares and an active trading market for them may not
develop and continue,

Prior to the Global Offer, there has been no public market for the Ordinary Shares. The Ordinary
Shares arc expected to be listed on the Official List and to trade on the London Stock Exchange.
Unconditional trading is expected to begin at 8.00 a.m. on or about 16 November 2005. However,
the Directors can give no assurance that an active or liquid trading market for the Ordinary Shares
will develop or, if it develops, will be sustained following the Global Offer. The Offer Price may not
be indicative of the market price for the Ordinary Shares at any time following Admission. If an
active trading market does not develop or continue, the liquidity and trading price of the Ordinary
Shares could be adversely affected.

The market price of the Ordinary Shares may be highly volatile.

The trading price of ordinary shares sold in an initial public offering is frequently subject to volatility
for a period of time following the offering. The trading price of the Ordinary Shares may be subject
to wide fluctuations and influenced by a large number of factors, some specific to SThree and its
operations and some which may affect the professional recruitment sector, or quoted companies
generally. These factors could include, without limitation, the performance of SThree’s development
programmes, interim variations in SThree’s results of operations and those of the Group’s
competitors, large purchases or sales of Ordinary Shares, currency fluctuations, regulatory changes in
the recruitment industry and general economic conditions. These market fluctuations may adversely
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affect the market price of the Ordinary Shares regardless of the Group’s actual performance.
Prospective investors should be aware that they may not be able to resell any Ordinary Shares at or
above the Offer Price.

Sales of a substantial number of the Ordinary Shares into the public market after the Global Offer could
adversely affect the price of the Ordinary Shares.

Sales of a substantial number of the Qrdinary Shares into the public market after the Global Offer or
following the termination of the lock-up restrictions in the underwriting agreement dated 10
November 2005 between, inter alia, the Company, the Directors, the Founders, the Selling
Shareholders and the Managers (the “Underwriting Agreement”), or the perception that such sales
could occur, could materially adversely affect the price of the Ordinary Shares and impair the ability
of the Group to obtain capital through future placings of equity securitics. These sales could be made
cither by existing shareholders or by a capital increase undertaken by SThree to raise additional
capital, subject to the terms of the lock-up agreements, which restrict sales of Ordinary Shares held
by the Company, each Director, the Founders, each Senior Manager and certain Selling Shareholders.

The Company may issue additional Ordinary Shares, which could result in dilution to helders of Ordinary
Shares.

Following Admission, the Directors expect to continue periodically to enter into transactions with
Group employees permitting them to invest at the market rate in new or existing subsidiaries of the
Group. In certain cases, the Company may issue Ordinary Shares to purchase these minority
shareholdings. See paragraph 5.7 “Minority shareholdings’” in Part X — “Additional Information”. In
addition, as part of its acquisition strategy, the Company may issue additional Ordinary Shares or
other securitics convertible or exchangeable into Ordinary Shares, as consideration in any relevant
acquisitions. See Part V - “Business of SThree - Strategy of the Group — Explore Selective
Acquisitions”. Any such issues of Ordinary Shares will result in dilution to investors purchasing
Ordinary Shares in the Global Offer and may adversely affect the market price of the Ordinary
Shares,

The Company cannot assure investors that it will make dividend payments in the future.

The Company’s dividend payments to shareholders will depend upon a number of factors, including
its financial condition and results of operations, contractual restrictions and other factors considered
relevant by the Directors. Under English law, any payment of dividends would be subject to the
Companies Act 1985, as amended (the “Companies Act”), which requires that all dividends be
recommended by the Directors and approved by the shareholders. Moreover, under English law, the
Company may pay dividends on its Ordinary Shares only out of profits available for distribution
determined in accordance with the Companies Act. Although SThree’s management intends to
continue paying dividends to shareholders following the Global Offer, there is no assurance that the
Company will declare and pay, or have the ability to declare and pay, any dividends on the Ordinary
Shares in the future.
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Part IV
Expected Timetable of Principal Events

Latest time and date for the receipt of indications of interest under the Global
L0 £ = SO OSSOSO REUR VORI

Announcement of the Offer Price and notification of allocations ..................
Prospectus containing, inter afia, the Offer Price published..........ccoivvvinvcrenrann
Conditional dealings in Ordinary Shares commence.......c.coccovevvivvcerveveenienerenns

Admission and expected commencement of unconditional dealings.................

Crediting of Ordinary Shares to CREST accounts.......covvnvierrcnrenreornnernninnn,

Where applicable, definitive share certificates available for despatch from or as
soon as practicable after.......cocov i

5.00 p.m. on
10 November 2005

11 November 2005
11 November 2005
11 November 2005

8.00 a.m. on
16 November 2005

16 November 2005

16 November 2005

Each of the times and dates in this timetable is subject to change. All times are London times.

It should be noted that if Admission does not occur, all conditional dealings will be of no effect and any

such dealings will be at the sole risk of those concerned.

Global Offer Statistics

L0 3 {57 gl 30 o 1o OO

Number of Ordinary Shares being offered by the Selling Shareholders in the
Global Offer ..o s ey e

Number of Ordinary Shares subject to the Over-allotment Option..................

Market capitalisation of the Company.......c..ocecrieininiiiicrnienenene s rceresecenes
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39,718,732
5,957,808
£275.9 million
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Business of SThree

OVERVIEW OF THE GROUP

SThree is one of the leading ICT staffing businesses in the United Kingdom based on turnover.
SThree provides both permanent and contract specialist staffing services in the United Kingdom and
Europe primarily in the ICT sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. The Group consists of 12 separately managed
and, in certain cases, competing businesses that operate under individual brands. For the year ended
30 November 2004 and the six months ended 31 May 2005, the Group had turnover of £242.4
million and £143.5 million, respectively, and gross profit of £759 million and £46.0 million,
respectively.

The Group has developed its multi-brand approach over a number of years in order to, among other
things, expand the Group’s business, foster an entrepreneurial culture among its employees and retain
key personnel. The majority of brands have evolved out of the Group’s existing businesses. Each
brand operates independently, but they share common services with the Group such as finance,
information services, human resources and legal.

The Group's three largest brands based on turnover are Computer Futures, Progressive and Huxley.
The following table scts out the percentage of the Group’s turnover and gross profit accounted for by
Computer Futures, Progressive and Huxley for the dates indicated.

For the For the
year ended six months
30 November ended 31 May
2004 2005
(*%)
SThree Brand
Computer Futures
TUITIOVET ...ttt s raets st s e st et e e s ran s nar s e e s ame e sebs e nre s 37.0 32,5
GroSs Profitcecciiniieriiiri i e s s 337 321
Progressive
TUIMIOVET oot s sa e et st e s s s st s br e b s eb e e braranras 219 215
GOSS PrOfit c.coceieiiiir e 211 20.0
Huxley
TUITIOVET oottt e e st e e e e s et n et s assae e s ran et e sa b ds b e s ban s n s re e s s s annans 18.2 19.9
GIOSS PIOfit .oviee it eresia ettt s s b sn b 222 23.1

For the year ended and as at 30 November 2004, the Group made 4,460 permancnt placements and
had 3,735 active contractors, and for the six months ended and as at 31 May 2005, the Group made
2,633 permanent placements and had 3,777 active contractors. For the year ended 30 November 2004,
56.5 per cent. and 43.5 per cent. of the Group’s gross profit was accounted for by contract and
permanent recruitment, respectively, and for the six months ended 31 May 2005, 56.2 per cent. and
438 per cent. of the Group’s gross profit was accounted for by contract and permanent recruitment,
respectively. As at 31 May 2005, the Group had 612 sales consultants and over 4,000 clients.

HISTORY AND DEVELOPMENT OF THE GROUP

SThree plc (formerly SThree Limited) is the parent company of multiple direct and indirect
subsidiaries, which currently operate under 12 individual brands. The following history sets out key
developments in the history of the Group and of its 12 brands.

In November 1986, Simon Arber and William Bottriell founded Computer Futures, which provided
permanent ICT recruitment services to clients based in London and clsewhere in Southeast England.
Shortly after the establishment of Computer Futures, Russell Clements, the Company’s current Chief
Executive Officer, joined as a sales consultant. In September 1990, Mr. Arber and Mr. Bottriell,
together with Sunil Wickremeratne, the Company’s current Chief Operating Officer, founded
Progressive. ’

In 1993, Computer Futures expanded its activities to include ICT contract recruitment. In August
1994, Computer Futures opened its first UK regional office in Bristol and in December of that ycar,

22




Mercer Gray Limited (“Mercer Gray”) was formed to sell recruitment advertising campaigns in the
ICT trade press to clients in the United Kingdom.

In August 1995, Huxley was founded to focus on ICT staffing within the banking and finance market
in London and in January 1997, Pathway Resourcing Limited (“Pathway™) was founded. By the end
of 1997, Computer Futures and Progressive had opened three additional offices in the United
Kingdom, as well as the Group’s first European office in Brussels. Progressive also opened an office
in Birmingham in that year.

In July 1998, Real 1.T. Resourcing Limited (“Real 1.T. Resourcing”) was established and by the end
of that year, Computer Futures had opened offices in Edinburgh and Dublin, and Huxley and
Progressive had opened four additional offices in the United Kingdom.

In September 1999, the six SThree brands existing at that time were brought into a group structure
under a new parent company, SThree Limited.

In January 2000, Staff Search Group Limited (“Staff Search Group™) was founded and in April 2000,
Strategic Resource Group Limited (“Strategic Resource Group”) was founded. Also in that year,
Computer Futures opened offices in Frankfurt and Amsterdam, and Progressive opened an office in
Leeds.

In March 2001, Orgtel Limited (“Orgtel”) was founded and also in that year, Mercer Gray ceased
operations due to a shift in the recruitment advertising market from paper-based media to the
internet. In response to this trend, in November 2002, the Group established Jobboard Enterprises
Limited (“Jobboard Enterprises’), which operates The ITJobBoard. By the end of 2002, Progressive,
Pathway and Huxley had opened a total of four new offices in the United Kingdom and Huxley had
opened an office in Amsterdam,

In December 2002, ) P Gray Limited (“J P Gray”) was established to serve as the Group's first
brand to focus on the accountancy recruitment market and in June 2003, Madison Black Limited
(“Madison Black”) was established. Also in 2003, Computer Futures opened an office in Paris and
Real 1.T. Resourcing opened an office in Nottingham.,

In March 2004, Progressive opened its office in Munich and in December 2004, Tactical Resource
Limited (“Tactical”) was founded. In 2005, Progressive opened an office in Amsterdam.

OVERVIEW OF THE PERMANENT AND CONTRACT STAFFING MARKETS IN THE UNITED
KINGDOM AND EUROPE

The following section contains forward-looking statements, including statements about the Company’s
beliefs and expectations. Forward-looking statements involve inherent risks and uncertainties and speak
only as at the date they are made. A number of important factors could cause actual results or outcomes
to differ marerially from those expressed in any forward-looking statements. In particular, SThree's
results of operations may not be consistent with predicted market trends. See 'Forward-Looking
Statements”

United Kingdom
The UK Staffing Market

The UK staffing market is one of the largest and most developed staffing markets in the world based
on the gross estimated revenue carned by recruitment agencies (source: Recruitment International).
The REC estimates that the total size of the UK staffing market for the year ended 31 March 2004
was approximately £24.5 billion based on turnover. This followed difficult conditions in 2002 and a
significant recovery in 2003 and 2004, with an increase in estimated total turnover in the industry of
6.6 per cent. on a year-over-year basis for the year ended 31 March 2004 (sources: Key Note R.A.T.,
REC).

The Directors believe there has been historically a strong correlation between staffing market growth
and gross domestic product (“GDP”) growth. Key Note forecasts that both the temporary and
contract recruitment and permanent recruitment markets in the United Kingdom will increase in value
in the medium term, to achieve market valves by turnover of approximately £25.6 billion and
approximately £1.87 billion, respectively, by the end of 2009 (source: Key Note R.A.T., Key Note
R.AP).

The UK staffing market is a highly fragmented market, in part due to low barriers to entry. The
requirement for recruitment firms to obtain a licence in the United Kingdom was withdrawn in 1995.
According to Recruitment International, in 2004 there were approximately 9,800 staffing agencies out
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top five businesses accounting for less than approximately 16.0 per cent. of the overall staffing
market.

The UK Specialist Staffing Market

Specialist and professional staffing account for a significant portion of the overall staffing industry in
the United Kingdom. Specialist staffing businesses in the United Kingdom include Michael Page
Limited (primarily accounting), Hays plc (primarily finance), Spring Group plc (primarily IT) and
Nestor Healthcare Group plc (primarily healthcare). The Directors believe that there has been a trend
among generalist staffing companies to increase their level of specialisation, due to several factors,
including the higher margins generally available in the specialist staffing sector and the typically
higher absolute gross profit due to higher bill rates for more skilled contractors.

The UK ICT Staffing Market

In the United Kingdom, the ICT staffing market is highly developed and represents a significant
share of the specialist staffing sector (source: REC). Key Note estimates that the UK ICT staffing
market was worth approximately £4.0 billion for the year ended 31 December 2004, following
estimated growth of 20.1 per cent. in 2004 over 2003 (source: Key Note M.A.). Key Note predicts
that the ICT staffing market will continue to grow at a faster rate than the overall UK staffing
market, with an expected increase of approximately 40.8 per cent. from December 2003 to December
2009, achieving a market value of approximately £6.2 billion in December 2009 (source: Key Note
M.A)).

According to Key Note, the UK ICT staffing market is still experiencing a significant skills shortage
despite a decrease in the demand for ICT contractors from 2001 to 2003 (sources: Kcy Note M.A,
Key Note R.A.P.). The Directors believe that this ICT skills shortage in the United Kingdom, which
is part of a global shortage of ICT labour, will continue to drive sector growth as companies compete
for scarce resources.

The demand for ICT staff is particularly affected by the ICT industry’s high rate of staff turnover or
“churn”. According to Key Note, there is currently a high rate of staff turnover in the 1CT market
in the United Kingdom (source: Key Note M.A)). In addition, employment opportunities are
expanding for ICT staff, and consequently, candidates are seeking out higher-paid jobs that focus on
developing their skills {source: Key Note M.A.). The Dircctors believe that the rapid pace of
technological change means that in order to increase job security and maximise rates of pay, ICT
professionals must ensure that their technological expertise is as up to date as possible, and that this
may lead to frequent job changes as ICT stafl seek opportunities to work with new software and new
technology.

In response to this high rate of staff turnover, many organisations have come to rely on specialist
ICT staffing businesses to supply ICT professionals. Specialist ICT staffing businesses help reduce
their clients’ need for internal recruitment resources, which the Directors believe is particularly
important to SMEs, which may not have sufficient resources internally to recruit and hire the staff
they need.

Europe

In Europe, the staffing markets, and the ICT staffing markets in particular, are at varying stages of
maturity, and have varying levels of competition.

The Directors believe that certain markets, such as those in France and Belgium are relatively mature,
with the role of ICT staffing businesses being reasonably well established, albeit not at the same level
as in the United Kingdom. Conversely, in countries such as Germany, Spain and Italy, the
liberalisation of labour market legislation is a relatively recent development and the Directors believe
that the ICT staffing markets in these countries are comparatively underdeveloped and represent good
growth opportunities.

The Directors believe that recent market deregulation in the staffing market in Germany and other
factors such as low penetration of staffing agencies and the size of the German economy are
conducive to the creation of medium-term growth in the German specialist staffing sector.
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GROUP STRUCTURE

The Group currently has 12 separately branded businesses, of which seven are whoily owned by the
Company and five are partially owned, in the majority of cases, by senior management of the
respective company. Each of the SThree brands has an operating board, which reports, directly or
through another SThree brand, to the Executive Committee of the Group (the “Executive
Committee”). The operating boards preside over operational day-to-day matters, but any material
non-ordinary course business, for example, a significant potential capital expenditure, is referred to
the Group’s Executive Committee for approval in accordance with set parameters and operational
guidelines, Further, certain material matters are reserved for the Board of the Company (the
“Board”).

From its head office in London, SThree has implemented a centralised management structure and
shared services that support each of the SThree brands. The Group’s shared services include finance,
information services, human resources and legal,

Creation of New Brands

Since the establishment of Computer Futures in 1986, additional SThree brands have been established
in response to growth opportunities the management of SThree has identified. The Directors belicve
that the Group’s multi-brand strategy has been a significant factor in its success to date. See “-
Competitive Strengths — Multi-brand Strategy”.

Entreprencurial employees within the Group often create ideas for new business opportunities, which
the Group may elect to pursue and develop. The Group has historically set up new brands for the
purpose of pursuing these new ideas, which have typically evolved out of one of the existing SThree
businesses. For example, ] P Gray was established as a result of an idea presented to the Directors
by certain senior managers of Computer Futures, who were then given the opportunity to manage
and develop the new brand. Following establishment of a new SThree brand, the new management
team will receive guidance and advice from the management of the Group, as well as access to the
Group’s central services.

The decision to launch a new SThree brand is based on a number of considerations and in particular:
a perceived market opportunity and one or more employees whom management believes have the
entrepreneurial ability and demonstrated skills to succeed in building a new brand. The new business
may begin with a niche specialisation, which the management or the Directors believe is under-
developed within the Group. Alternatively, the new SThree brand may have a general brief with no
specific differentiation in terms of target market from the other existing SThree brands within the
Group and may compete directly with other SThree brands and the Group’s external competitors.
However, prior to the establishment of any new brand, the Directors will consider the extent to
which, if any, the new brand could take candidates, clients or employees from existing SThree brands.

New SThree brands typically share the following characteristics:

®  high performing existing employees who have been identified by the management of the
Company as having the skills to establish a new SThree brand;

a separate trading company with independent legal and trading status;
immediate access to the Group's infrastructure and centralised services; and

one or more of the Directors and senior managers from the Group as board members of the
new SThree brand.

Typically, the management of a new SThree brand will be given, at the discretion of management of
the Company, the opportunity to invest in the new SThree subsidiary (either at the time of
establishment of the new brand or when certain performance criteria have been achieved by the new
brand). See paragraph 5.7 of Part X — “Additional Information”.

COMPETITIVE STRENGTHS
The Directors believe that SThree has a number of competitive strengths, including:

Multi-brand Strategy

The Directors believe that the Group’s multi-brand model delivers a number of competitive
advantages that should continue to have a positive influence on the Group’s business in the future. In
particular, the Directors believe that SThree’s multi-brand strategy has resulted in the following:
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new SThree brands fosters entrepreneurial behaviour and has frequently been successful in
retaining key individuals who might otherwise have left to compete against the Group;

®  replicable business model — the Directors believe that the multi-brand strategy allows new
business models and markets to be tested by one SThree brand before being implemented by
other SThree brands, thereby permitting brands to benefit from other brands’ experiences. For
example, Computer Futures is currently leading the Group’s European expansion by establishing
multiple European offices. The lessons learned in this process have been shared with the other
SThree brands and have contributed to and facilitated the opening of Progressive offices in
Amsterdam and Munich and a Huxley office in Amsterdam;

®  benchmarking and comparative analysis — the Group’s multi-brand strategy allows management
opportunities for bench-marking and performance monitoring of individual brands on a like-for-
like basis, facilitating more efficient decisions regarding the deployment of the Group’s resources.
The Directors believe that the Group’s multi-brand strategy enables the performance of
individual brands to be closely monitored on an ongoing basis in a sophisticated manner, which
is critical to successful decision-making, business prioritisation and the maximisation of Group
profitability;

®  wider market penetration — the multi-brand approach allows the Group to address a wider
market audience, both in terms of clients and candidates. For example, candidates will typically
submit their details to multiple staffing agencies, which could include a number of SThree
brands. In addition, a client may desire to use multiple staffing suppliers and given that each
SThree brand operates as a separate business, more than one SThree brand could be included
on the client’s preferred supplier list (“PSL™); and

®  realisation of Group-wide benefits — the Group’s centralised management and shared services
allow SThree to realise certain Group-wide benefits, including achieving certain economies
through initiatives such as centralised procurement of advertising. In addition, new SThree
brands benefit from the Group’s pre-existing centralised functions. New brands do not have to
make significant capital and operating expenditures or expend additional management time
establishing these functions, which in turn helps to minimise the financial and commercial risks
associated with establishing a new brand.

Leading Position in the UK ICT Staffing Market With Well Established Core Brands

SThree is one of the leading ICT staffing businesses in the United Kingdom based on turnover. In
addition, the Directors believe that the Group’s three largest brands based on turnover, Computer
Futures, Progressive and Huxley, which were founded in 1986, 1990 and 1995, respectively, are well
established and respected brands in the ICT market in the United Kingdom. The Directors believe
that the Group’s market position enhances visibility and helps it to attract high quality clients,
candidates and employees. The Directors believe that market visibility is particularly important as the
competition for candidates becomes more intense and clients are attracted to those specialist staffing
businesses perceived to have access to a large number of skilled candidates, the ability to source
candidates quickly and specialist sector expertise. Further, the Directors believe that SThree’s market
position in the United Kingdom will help it to expand into new sectors and geographic areas.

Diverse, Targeted Client Base With High Proportion of SME Clients

As at 31 May 2005, the Group had over 4,000 clients in six countries, comprising primarily SMEs,
which the Group defines to include business units of larger companies that are operationally
autonomous in terms of making recruitment decisions. The Group's client base is well diversified with
no single client accounting for more than 2.4 per cent. of turnover derived from permanent staffing
and 2.1 per cent. of turnover derived from contract staffing for the year ended 30 November 2004, In
addition, the Group’s 20 largest permanent clients accounted for only 19.6 per cent. of turnover
derived from permanent staffing and the Group’s 20 largest contract clients accounted for only 16.5
per cent. of turnover derived from contract staffing in that year. The Ditectors believe that SMEs
provide significant value opportunities and that by conducting business with these clients the Group’s
margins are generally more protected than they would be if transacting significant volumes of business
with larger customers who may require SThree brands to enter into preferred supplier agreements
(“PSAs”) that typically contain volume discounts. In addition, the Group’s sales consultants can work
directly with the persons making the staffing decisions for the respective businesses in SMEs, thus
avoiding the intermediate stages (such as purchasing and/or human resources functions) typically
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associated with working with larger companies. The Directors believe that this allows the Group’s
sales consultants to build effective sales relationships. See “— Clients — SMEs”.

Strong Home-Grown Management, Employces and Training

The Group benefits from having a senior management team with extensive knowledge of the specialist
staffing market and the majority of the Group’s senior management have been with the Group for
over ten years each. In addition to the Chief Executive Officer and the Chief Operating Officer, the
majority of the Company’s Executive Commitice has several years of experience both as sales
consultants and as managers of sales teams. The Group has a strong retention record for its senior
management, which the Directors believe is in part due to SThree’s well established training and
development programmes and opportunities for career advancement. The Directors further believe
that the Group benefits from the expertise, experience and consistency of its management team and
the cultural environment that it has developed. Most of the Group’s employees join SThree shortly
after graduating from university, with few employees being recruited from other recruitment
companies. The Directors believe that this helps the Group to maintain its entrepreneurial culture,

Resilient Business Model

The Directors believe that the Group’s business model provides a degree of financial resilience in
economic downturns due to a number of factors, including the following:

®  value-added services — the Directors believe that successful placing of candidates in the Group’s
sectors requires specialised knowledge of and expertise in these sectors, which allows the SThree
brands to charge a higher premium for their services than general staffing businesses;

®  SME clients — the Directors believe that the Group benefits from having a large SME client
base, as SME clients are generally less price sensitive than larger corporate clients. The Directors
believe that this characteristic of SME clients is particularly important during economic
downturns, when there is more pressure on prices generally;

®  compensation structure — the Group’s compensation structure aims to reward employees for
performance with a significant emphasis on performance-based pay relative to base salaries. As a
result, when there is a downturn in the Group's business performance, the Group’s
compensation costs decrease as the Group generates less turnover and the Group typically
experiences natural sales consultant attrition during such times;

®  working capital requirements — where market conditions result in a significant reduction in the
number of the Group’s active contractors, the Group’s working capital requirements are
commensurately reduced. For example, for the year ended 30 November 2001, when the ICT
market was experiencing a severe slowdown, the Group had net cash inflow from operating
activities exceeding £35 million;

®  operational flexibility — the Directors believe that the Group benefits from providing both
contract and permanent staffing, as well as from providing services in multiple sectors in various
geographic markets inside and outside of the United Kingdom, which provides the Group with
operational flexibility; and

®  entrepreneurial culture — the Directors believe that the Group’s entrepreneurial culture encourages
sales consultants proactively to identify and develop new business opportunities, particularly in
adverse market conditions,

Established European Operations

Computer Futures opened the Group’s first European office in Brussels in 1998 and as at 31 May
2005, Computer Futures, Progressive and Huxley collectively had eight offices in five countries in
Europe. The Directors believe that the Group benefits from an established presence in Europe and its
knowledge of local regulatory regimes and best practice in the markets where it operates. In addition,
SThree initially staffs its European offices with existing senior management whom the Directors
believe have the relevant experience and skills to develop the respective SThree brand. The Directors
believe that the Group’s European network provides it with a competitive advantage as clients and
candidates are increasingly secking staffing businesses that are able to provide specialist staffing
services across national boundaries.
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The Group aims to be the most profitable specialist staffing services business in the United Kingdom
and Europe. To achieve this, the Group intends to do the following:

Continue to Pursue a Multi-brand Strategy With Continued Establishment of New Brands

The Directors believe that the Group’s multi-brand strategy has been a significant factor in its success
to date. In particular, the Directors believe that it delivers a number of competitive advantages to the
Group. See “— Competitive Strengths — Multi-brand Strategy”. The Directors intend to continue the
multi-brand approach, establishing new brands where they perceive there to be appropriate growth
opportunities. In addition, the Directors expect the multi-brand strategy to continue to be a valuable
mechanism for providing incentives to employees and helping to ensure the recruitment and retention
of key employees in a highly competitive market.

Pursue Organic Growth through Continued Development of the Group’s Core ICT Staffing Business While
Increasing the Group’s Turnover From Other Sectors

Although historically the Group’s primary focus has been on the ICT staffing market, the Group has
expanded its specialist staffing offering into a number of other sectors, including banking and finance,
accountancy, human resources and engineering. The Group serves these additional sectors through (i)
its SThree brands that have been primarily focused on ICT staffing (for example, Huxley also
provides services in the banking and finance and engineering sectors); and (ii) SThree brands
specifically formed to service the new sector (for example, J P Gray provides accountancy staffing
services and Staff Search Group provides staffing to the human resources sector).

The Company intends not only to continue to develop its core business in the JCT sector, but also to
(1) target expansion of its business in its other sectors (banking and finance, engineering, human
resources and accountancy); and (ii) examine other business sectors in which to expand, secking to
move into other specialist areas where they are able to replicate the business model of other brands,
where they see high growth potential and where there are strategic benefits for the Group.

Pursue Geographic Expansion

The Group will continue to pursue geographic expansion in overseas markels where management
perceives that there are significant growth and strategic opportunities and to replicate the business
model it has used in the United Kingdom, with a focus on high-value clients and in particular SMEs.
The Directors belicve that there are several benefits to opening additional overseas offices, including:

®  better serving candidates and clients with locally based recruitment consultants that can offer
knowledge of local market conditions, working practices and, in the case of non-UK offices, the
prevailing cultural environment and the local language, as opposed to serving overseas clients
from UK offices;

e demonstrating commitment to a particular region or country through the presence of an office,
which typically results in greater levels of business than would have been achieved by servicing
that region or country from an office based elsewhere; and

e more effectively recruiting staff with the requisite local language and technical skills.

When expanding into additional markets, an SThree brand will typically begin its activities by
servicing the targeted region using a team of sales consultants based in an existing office (either based
in the United Kingdom or elsewhere in Europe), which helps to minimise the financial and
commercial risks associated with establishing a new office. When the Directors believe that the team
is sufficiently developed in terms of its commercial results in that region and management skils, the
team will be physically re-located to the new region or country and a local office will be set up. The
Directors believe that this approach gives the Group the opportunity to test the viability of the region
or country before committing the financial and other resources necessary for a new office.

Explore Selective Acquisitions

To date the Group has grown organically by leveraging the skills of existing employees to take
advantage of growth opportunities. The Company recognises that in certain geographic regions and/or
sectors, it may need to pursue selective acquisitions to ensure that the Group has the size and/or local
expertise and contacts required to achieve successful growth. In some cases the Group may choose to
expand into a new region or sector by making a targeted acquisition of a business that is already
established in that region or sector. In assessing potential acquisitions, the Company will consider,
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among other things, the following criteria: the size and market position of the potential target, its
management team, its cultural fit within the Group and the regulatory environment in which the
potential target operates.

SERVICES

SThree provides technical personnel, on a permanent or contract basis, to clients, principally in the
ICT sector. In addition, SThree provides technical personnel to clients in the banking and finance,
accountancy, human resources and engineering sectors. For the year ended 30 November 2004 and
the six months ended 31 May 2005, placements in the ICT sector accounted for 89.0 per cent. and
87.9 per cent., respectively, of the Group’s gross profit.

For the year ended and as at 30 November 2004, the Group made 4,460 permanent placements and
had 3,735 active contractors, and for the six months ended and as at 31 May 2005, the Group made
2,633 permanent placements and had 3,777 active contractors.

The Directors believe that the SThree brands take a pro-active approach to identifying potential
permanent placements. The relevant SThree brand will typically identify a position vacancy at a client
or potential client and then agree a job specification and candidate profile. The SThree brand will
then advertise a vacancy using The ITJobBoard or another internet job-board or occasionally print
media. Applications are collated into an IT system at SThree and SThree consultants then identify
the most suitable candidates in line with client requirements. The relevant SThree brand only invoices
the client once the candidate has commenced work. In return for a successful placement, the relevant
SThree brand receives a fee based on a percentage of the candidate’s starting salary. If a candidate
commences work but leaves within eight weeks of his or her start date, the relevant SThree brand
will generally refund an element of the fec based on the number of weeks that the candidate has
worked. Refunds depend upon the client relationship and refund rates may be negotiated on a case-
by-case basis.

The process for contract staffing is similar to that for a permanent placement, although for contract
staffing the relevant SThree brand will agree a separate contract with the client and contractor.
Clients are invoiced on a regular basis (usually weekly) based uwpon the information in timesheets
submitted by the contractors. The relevant SThree brand receives a fee in respect of each contractor
that it places. Where the relevant SThree brand is responsible for paying the contractor’s fees, that
SThree brand is paid the contractor’s remuneration together with an additional amount representing
SThree’s fee. Where the client pays the contractor directly, the relevant SThree brand is only paid its
fee.

The SThree Brands

As at the date of this Prospectus, the Group consisted of multiple direct and indirect subsidiaries that
operate under 12 individual brands. The Group’s three largest brands based on turnover are
Computer Futures, Progressive and Huxley.

Computer Futures

Computer Futures was established in 1986 as a specialist ICT staffing business offering permanent
placements in London and elsewhere in Southeast England. In 1993, Computer Futures expanded its
activities to include ICT contract recruitment. As at 31 May 2005, Computer Futures had six offices
in the United Kingdom and five offices in Dublin, Amsterdam, Brussels, Paris and Frankfurt. For the
year ended and as at 30 November 2004, Computer Futures made 1,643 permanent placements and
had 1,382 active contractors, and for the six months ended and as at 31 May 2005, Computer
Futures made 1,009 pcrmanent placements and had 1,302 active contractors. As at 31 May 2005,
Computer Futures employed 189 sales consultants.

Progressive

In September 1990, Progressive was created to focus on ICT staffing in the United Kingdom. As at
31 May 2005, Progressive had seven offices located in the United Kingdom, as well as offices in
Munich and Amsterdam. For the year ended and as at 30 November 2004, Progressive made 801
permanent placements and had 871 active contractors, and for the six months ended and as at 31 May
2005, Progressive made 440 permanent placements and had 880 active contractors. As at 31 May
2005, Progressive had 126 sales consultants,
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Huxley was created in August 1995 and focuses primarily on ICT staffing in the banking and finance
and engineering sectors and provides non-ICT staffing in those sectors as well. As at 31 May 2005,
Huxley had four offices located in the United Kingdom and an office in Amsterdam. In 2005, Huxley
began offering, on a limited basis, placement services in the United States. For the year ended and as
at 30 November 2004, Huxley made 1,131 permanent placements and had 595 active contractors, and
for the six months ended and as at 31 May 2005, Huxley made 654 permanent placements and had
647 active contractors. As at 31 May 2005, Huxley had 130 sales consultants.

Other Brands

The Group operates nine other brands, which accounted for 22.9 per cent. and 26.1 per cent. of the
Group’s turnover for the year ended 30 November 2004 and the six months ended 31 May 2005,
respectively. Strategic Resource Group, Pathway, Real L.T. Resourcing, Orgtel and Madison Black
focus on permanent and contract recruitment in the Group’s core ICT market; Staff Search Group
focuses on ICT and human resources staffing; and J P Gray focuses primarily on the accountancy
market.

Tactical provides ICT staffing services, including managed services, project resourcing and
consultancy. Tactical may contact various SThree brands on behalf of one client and will be a
centralised point of contact between the client and one or more SThree brands.

Jobboard Enterprises operates The ITJobBoard, the Group’s proprietary internet job-board, which
provides staffing agencies, including the SThree brands, access to candidates through the internet. For
the year ended 30 November 2004, approximately 64 per cent. of the candidates placed by the Group
(cither on a permanent or a contract basis) were sourced through internet-based job-boards, including
The 1TobBoard.

For the year ended and as at 30 November 2004, the Group's other brands made 885 permanent
placements and had 887 active contractors, and for the six months ended and as at 31 May 2005,
these brands made 530 permanent placements and had 948 active contractors. As at 31 May 2005,
the other brands had 167 sales consultants.

COMPETITION

United Kingdom

The staffing market in the United Kingdom, and in particular the ICT staffing market, is highly
competitive and there are reclatively few barriers to entry. The permanent placement market is
particularly fragmented and competitive in comparison to the contract placement market, which is
more consolidated. The provision of contract recruitment services generally requires greater access to
initial finance and working capital due to the requirements of contract pay-roll funding and, as a
result, the market for the provision of contract recruitment services has slightly higher barriers to
entry than the permanent market.

The majority of the SThree brands provide both permanent and contract recruitment services.
Although the Group competes in national, regional and local markets with businesses that provide
both permanent and contract staffing services, the Directors believe that there are relatively few
competitors in the UK ICT staffing market that provide the same services on a comparable scale as
the Group, with many competitors focusing on either permanent or contract placements. Thus, a
significant competitor to the Group in the permanent market may not be a significant competitor in
the contract market and vice versa.

In certain markets where an individual SThree brand has a niche specialisation (such as Huxley in
banking and finance or J P Gray in accounting), that SThree brand may have competitors that would
not be considered to be direct competitors to the Group in terms of the UK ICT staffing market as a
whole. This is also true within regional markets, where a relatively small competitor on a national
level may be a significant competitor on a local level.

Europe

In Europe, the nature of the Group’s competition varies significantly from country to country. The
ICT staffing markets in most of Europe are relatively less developed than in the United Kingdom. In
most of the countries in Europe in which SThree has operations, it competes with other UK ICT
staffing businesses with operations in the relevant European country, as well as with local staffing
agencies and on-line job-boards. In addition, in the temporary market, in certain countries such as
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Germany and France, SThree also competes with non-agency suppliers of ICT staff, such as systems
implementation consultancies. The Directors believe that competition in the markets in Europe where
the Group operates is generally less intense than in the United Kingdom.

CLIENTS
As at 31 May 2005, the Group had over 4,000 clients, most of which were SMEs.

In the financial year ended 30 November 2004, no single client accounted for more than 2.4 per cent.
of the Group’s turnover derived from permanent staffing and no single client accounted for more
than 2.1 per cent. of the Group’s turnover derived from contract staffing. In addition, the Group’s 20
largest permanent clients accounted for 19.6 per cent. of turnover derived from permanent staffing
and the Group’s 20 largest contract clients accounted for 16.5 per cent. of turnover derived from
contract staffing in 2004. The Directors believe that having a large number of clients prevents it from
being overly reliant on any one client for its contribution to the Group’s turnover. The Directors
believe that SThree’s muiti-brand strategy does not typically result in the SThree brands deriving their
turnover from the same clients to a material extent and allows the Group to provide its services to a
broader section of the ICT market than if the Group operated under a single brand.

Clicnts often require specialist staffing businesses, such as the SThree brands, to qualify for inclusion
on a PSL, which is a list of suppliers, including suppliers of staffing services, that a particular client
has approved. Some clicnts may only seek candidates through staffing businesses on their PSL. The
Directors believe that, in general, being included on a client’s PSL can be advantageous for the
SThree brands, as it may limit the number of competitors to an SThree brand for that particular
client and may improve access to vacancies without requiring the SThree brands to enter into
formalised agreements regarding fees or rates as in the case of PSAs. Despite the absence of formal
agreements, however, a client may require staffing businesses to follow certain fee guidelines or other
restrictions in order to retain a place on the client’s PSL and the management of the relevant SThree
brand will assess the perceived profitability possible and margins generated by a particular client
before agreeing to participate in accordance with the terms set out in connection with the PSL.

In addition, although less frequently, an SThree brand may enter into PSA with a client. A PSA, like
a PSL, may help to limit the number of competitors to an SThree brand for a particular client,
however, in connection with a PSA, the relevant SThree brand must formalise certain arrangements
with respect to fees and other restrictions. As a result, SThree brands are only permitted to enter into
PSAs that have been approved by the management of the Group.

SMEs

A large proportion of the Group’s clients are SMEs, which the Group defines to include the smaller
business units of larger enterprises that are operationally autonomous in terms of recruitment
decisions. The Directors believe that these clients offer the most significant commercial opportunities
for the Group, particularly in the United Kingdom, as large companies more frequently require
candidates to be sourced from specialist staffing businesses on their PSLs or with which they have a
PSA, and may be in a position to ncgotiate volume discounts. In addition, in most cases, the Group’s
sales consultants can work directly with the persons making the staffing decisions, thus avoiding the
intermediate stages typically associated with working with large companies. The Directors believe that
this allows the Group’s sales consultants to build effective sales relationships. In addition, in a SME
the person hiring is more likely to be personally impacted by the vacancy in their organisation for
which they are recruiting and may therefore by highly motivated to fill the vacancy quickly. See “—
Competitive Strengths - Diverse, Targeted Client Base With High Proportion of SME Clicnts™.

Larger Companies

The Group’s clients also include many large, blue chip banks and other organisations. The Group's
client base outside of the United Kingdom includes a higher percentage of larger companies and
fewer SMEs, because historically the Group’s overseas focus has been on larger organisations that
have international operations. The Directors believe that SMEs will represent an increased percentage
of the Group’s client base outside of the United Kingdom as the number of SThree offices outside
the United Kingdom and the Group’s penetration of those markets increase.

SALES AND MARKETING

Each of the SThree brands has its own sales teams, which are divided into permanent and contract
staffing teams that concentrate on particular geographic arcas and a range of technical disciplines
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or other positions and the required qualifications and skills. These sales teams then seek suitably
qualified professionals to fill the positions.

The Directors believe that marketing has been and will continue to be important in implementing the
Group’s growth strategies. The Group targets two main audiences with its marketing: (i) ICT and
other professional candidates; and (ii) potential and/or existing clients. The Group primarily markets
its services through on-ling advertising, but also, and primarily in relation to client marketing, uses
print advertising, telemarketing, direct mail, corporate sponsorship, promotional events and public
relations. For the year ended 30 November 2004, approximately 64 per cent. of the Group’s
permanent and contractor candidates were sourced through on-line job-boards.

Given the strategic importance of on-line advertising to the Group, the Group has entered into a
number of medium and long-term contracts with some of the leading on-line job-boards. These
contracts have helped the Group to secure important online services, In addition, the Group has
established The 1TJobBoard, the Group’s proprietary internet job-board.

TECHNOLOGY

SThree’s centralised information services group provides Information Technology (“1T”) support to
the Group. The Group seeks to use uniform systems across its operations in order to leverage the
Group’s economies of scale and minimise overheads. The Group uses industry standard hardware and
software packages developed by providers such as Oracle and Microsoft.

The Directors believe that the Group uses its IT and media in innovative ways, such as:

®  using systems to distribute advertisements to internet job-boards and automatically analyse and
address advertisement responses;

® developing a leading job-board (www.theitjobboard.com) with sophisticated search engine
technology;

®  developing an on-line timesheet system for contractor pay-roll; and

@ developing a next-generation sales system that allows sales consultants to search for candidates
across multiple criteria.

A key objective of the SThree brands has been to ensure a high-level of business protection. The
Group has built resilience and redundancy systems into all the Group’s main IT services to provide
contingency services for disaster recovery through the use of fall-back systems at the Group’s hub
sites. In addition, the Group has implemented extensive, multi-level anti-virus protection, firewall
content scanning and e-mail auditingfarchival. The Group seeks to comply with the Data Protection
Act 1998 (the “Data Protection Act”) and the regulations of each of the territories in which it
operates, and has implemented internal access controls (backed up by employee-signed policies),
audits for security mechanisms and stringently controlled external access. To date, the Group has not
suffered any material disruption to its business as a result of any failures in its hardware or software
services, or through any malicious attacks.

REGULATION

United Kingdom

The Group’s relationship with clients and contractors placed with clients {“work-scekers™) is regulated
by the Employment Agencies Act 1973 and the Conduct of Employment Agencies and Employment
Business Regulations 2003 (the “Agency Regulations”). The Agency Regulations establish a
framework of minimum standards to which the Group (and clients) must adhere, They aim to give
work-seekers and clients greater certainty about their rights and status, remove barriers involved in
transferring from temporary to permanent employment and promote labour market flexibility.

The Agency Regulations require written terms of busingss to be agreed in advance with the work-
seeker and the client and govern the charging of transfer fees — fees charged where the client wishes
to remove the employment business from the relationship and employ the work-seeker directly.
Transfer fees are permitted subject to the requirements set out in the Agency Regulations.

The Group has taken advice with regard to, and belicves that the Group’s arrangements comply with,
the Agency Regulations.
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Europe

Historically, Europe has been a more regulated market place than that in the United Kingdom.
However, many European countries have started to deregulate the legislative environment dealing
with the provision of recruitment services. The Directors believe that the continued liberalisation of
immigration policies within Europe will allow the Group access to a greater supply of candidates and
will make it easier for such candidates to work in countries outside their home countries.

The Group seeks to meet non-UK contract demands either in the local market or by “exporting”
contractors to the relevant country. These contractors typically operate through their own specifically
sct up limited companies or are shareholders in an ‘“‘umbrella company” (together with other
contractors) and it is with these companies that the Group deals in order to make payments to the
contractors and freclance staff.

There is a tendency for clients in Europe to request indemnities in respect of project risk from the
Group. In addition, a client may require further indemnities from the Group in case the client is
deemed by its local tax authority to employ the contractor, and is thus held to be liable for the
contractors’ personal tax liabilities. Such liabilities are often usually only ascertained after the contract
has come to an end, especially when the Group conducts business with an *umbrella company”
which “employs” a number of contractors and may be based in an offshore jurisdiction. The
Directors believe that these indemnitics expose the Group to potential claims and costs. See Part 1I -
“Risk Factors — Risks Related to Legal and Regulatory Matters — The Group may be exposed to
taxation-related liabilities and costs that could materially affect its business, reputation and results of
operations™.

The Group continues to seek advice in those jurisdictions identified as key opportunities for operating
and growing a contractor business and has established internal compliance systems and procedures
with a view to managing and minimising the risks involved.

DATA PROTECTION

Because the Group collects data about individuals, it is subject to rules and regulations concerning
the treatment of this information. The European Union has adopted the Data Protection Directive,
which applies to companies established in the EEA or using equipment in the EEA to process
personal data. The Data Protection Directive has been implemented in all jurisdictions in which
members of the Group currently operate. In the United Kingdom, the Data Protection Directive has
been implemented into national law by the Data Protection Act, which came into force on 1 March
2000. Both the Data Protection Directive and the Data Protection Act impose restrictions on the
collection, use and processing of personal data, and guarantee rights to individuals who are the
subject of personal data with regard 1o that personal data. These rights include the right of access to
personal data, the right to know where the data originated, the right to have inaccurate data rectified,
the right to recourse in the event of unlawful processing, and the right to withhold permission to use
data for direct marketing.

The Privacy and Electronic Communications Directive was adopted by the European Union on
12 July 2002 and governs the processing of personal data on all public electronic communications
systems. It specifically addresses the issue of direct marketing by email and therefore affects the way
the Group may use the personal data it collects from individuals in order to market its business. The
Privacy and Electronic Communications Directive was implemented into national law in the United
Kingdom by the Privacy and Electronic Communications (EC Directive) Regulations 2003 (the
“PECR”), which came into force on 11 December 2003.

The PECR restrict the use of automated calling systems, facsimile machines, email and short
messaging services (“SMS”) for direct marketing purposes. In particular, companies may not send
unsolicited email communications for the purposes of direct marketing unless the recipient has given
histher prior consent.

Aithough the Data Protection Directive and the Privacy and Electronic Communications Directive
harmonise data protection laws across the European Union, there is still real variation between
Member States in the implementation of the Directives into national law. The Group may therefore
be obliged to comply with substantially different legislative requirements in each of the Member
States in which it operates. See Part I1 — “Risk Factors - Risks Related to Legal and Regulatory
Matters — Goverment regulation may restrict the Group’s ability to collect and use data that is of
commercial use to it”.

33




EIVIFLAS T P

As at 31 May 2005, the Group had 1,028 employees, of which 612 were sales consultants, and 894
employees were located in the United Kingdom and 134 employees were located in Europe. The
number of employees (full-time equivalents) in each brand as at 30 November 2002, 2003 and 2004,
and as at 31 May 2005, is set out in the following table.

As at

As at 30 November 31 May

2002 2003 2004 2005

Computer Futures ..o, 245 185 232 255
PrOETESSIVE .ovvvveirere et s eiea e 164 131 175 176
HUKXICY .o 133 126 170 183
Other brands.........oocvevevveevnrceermeerererrcreniiss i 153 123 187 220
Other employees ....oooveenieeeeeeeeeecee e 187 161 201 194
TOtal oot 882 726 965 1,028

In general, remuneration of sales employees is heavily performance based, with sales staff earning a
basic salary with the potential to earn substantial commissions on the placements they make for the
Group and to achieve rapid promotion within a particular SThree brand. In addition, the
compensation of senior consultants and senior managers is also significantly performance based.

The Group adopts a policy of recruiting staff it perceives to have potential, usually straight from
university, rather than individuals with any specific prior sales experience. The Group promotes a
strong culture of internal promotion within the Group, as the Directors believe that it is beneficial for
the Group to promote its existing sales consultants rather than hire more senior consultants from
outside the Group.

Employee turnover for the financial year ended 30 November 2004 was 47.4 per cent., which is
calculated as the number of leavers as a percentage of the average number of employees over the
period. While the Group has experienced a high rate of staff turnover, the Directors believe that this
level is common in the recruitment industry. The highest rate of staff turnover occurs in the early
stages of employment with the Group and this is reflected in the statistic that, in the financial year
ended 30 November 2004, 65.9 per cent. of leavers had been employed by the Group for 12 months
or less, with 54.4 per cent. of employees leaving within six months.

The Directors believe that the high degree of staff turnover during the early stages of a consultant’s
employment arises in large part due to the Group’s performance-based compensation structure. If a
consultant is not successful in making placements, his or her remuneration will be low in comparison
to more successful peers and as a result, thc consultant may be less motivated to work for the
Group, The Directors believe that the Group benefits from a natural attrition that arises as a result
of its compensation policy.

All employees are on standard terms of employment, which include restrictive clauses for between 6
and 12 months after termination of employment (with the exception of the standard terms of
employment for employees in Germany, which do not contain any restrictive covenants). These
clauses seek to prevent employees from contacting candidates or clients; working for a competitor
within a certain radius; and/or soliciting other employees from the Group.

DIVIDEND POLICY

The Directors currently intend to implement a dividend policy that takes into consideration, among
other things, the dividend policies of comparable businesses in the staffing sector in the United
Kingdom, the performance of the Group’s business in the relevant periods, appropriate dividend
cover and other factors, including those listed below, The Directors expect the Company to pay an
interim and a final dividend representing one third and two thirds, respectively, of the total dividend
to be paid in respect of the financial year. The Directors currently intend to declare the Company’s
first dividend for the six months ending 31 May 2006. However, there is no guarantee that the
Company will declare a dividend in respect of that period. The amount of any dividends and the
determination of whether to pay dividends may be affected by a number of factors, including, the
Group’s business prospects, cash requirements, financial performance, the condition of the market and
the general economic climate, and other factors, including tax and regulatory requirements. The
Company may also revise its dividend policy from time to time. Sec Part Il — “Risk Factors”.
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Part VI

Directors and Management and Shareholders

DIRECTORS AND SENIOR MANAGEMENT
The Board

The Board currently comprises three Executive Directors and three Non-Executive Directors
(including the Non-Executive Chairman). The Directors are as follows:

Sir Anthony Cleaver (67) has served as SThree’s Non-Executive Chairman since July 2000. He spent
the majority of his career with IBM, where he served as European Vice-President of Marketing and
as General Manager, Chief Executive and Chairman and Chief Executive in the United Kingdom. Sir
Anthony has also served as Chairman of the United Kingdom Atomic Energy Authority, as
Chairman of AEA Technology plc and Chairman of General Cable PLC. He currently serves as
Chairman of the Medical Research Council, the Nuclear Decommissioning Authority, IX Europe plc,
Working Links (Employment) Ltd. and the Royal College of Music, as a Director of the Links
Foundation and as a Non-Executive Director of Lockheed Martin UK Limited. Sir Anthony holds a
degree in Literae Humaniores from Oxford and was President of the Chartered Management Institute.

Russell Clemenits (40) has served as SThree’s Chief Executive Officer since 2004 having previously held
the position of Deputy Chief Executive Officer since 2001. He worked for VNU Business
Publications, a Dutch international publishing company, before joining Computer Futures in 1986
shortly after its inception. He subsequently served as Director and as Joint Managing Director of
Computer Futures, Mr. Clements holds a degree in Government from the University of Essex and is
also a graduate of the Advanced Management Program at the Wharton Business School, University
of Pennsylvania. He is a Director of the Association of Technology Staffing Companies (ATSCo).

Michael Nelson, F.C.A. (51) has served as SThree’s Chief Finance Officer since March 2005, After
qualifying in 1978 as a chartered accountant with Arthur Andersen, he gained experience in a wide
range of industries and countries, including working as a corporate strategy consultant. For the ten
years prior to joining SThree, Mr. Nelson served as the Chief Finance Officer of EMI Europe and of
the Bally Group in Switzerland. He holds a degree in Mathematics from the University of Bristol and
is a fellow of the Institute of Chartered Accountants in England and Wales.

Sunil Wickremeratne (41) has served as SThree's Chief Operating Officer since 2004 having previously
been Managing Director of Progressive. After working for VNU Business Publications, he joined
Computer Futures in 1988 and subsequently established Progressive in 1990, Pathway in 1997 and
Real 1.T. Resourcing in 1998. Mr. Wickremeratne holds a degree in Economics from University
College, London.

Brian McBride (50) has served as a Non-Executive Director of SThree since 2001. He has more than
twenty five years of experience in the IT industry and has worked at Xerox, IBM, Crossfield
Electronics, Madge Networks, Lucent and at Dkell Computers as Vice President, Northern Europe.
Mr. McBride is currently Managing Director of T-Mobile UK, a Non-Executive Director of the
football club, Celtic PLC, and is on the board of e-Skills Ltd., the Government Funded Sector Skills
Council. Mr. McBride holds a Masters degree in Economic History from Glasgow University.

The Baroness Noakes, D.B.E, F.C A. (56) has served as a Non-Executive Director of SThree since
2001 and chairs the SThree Audit Committee. She qualified as a chartered accountant at Peat,
Marwick, Mitchell & Co. (now KPMG), where she was a partner from 1983 to 2000, and led
KPMG’s international government practice. The Baroness Noakes is also a Non-Executive Director of
Hanson plc, Carpetright plc and Imperial Chemical Industries plc. She is also a Director of the
Reuters Founders Share Company Litd and the English National Opera. She holds a Bachelors degree
in Law from the University of Bristol, is a fellow of the Institute of Chartered Accountants in
England and Wales and a former president thereof and a Companion of The Chartered Management
Institute,
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The success of the Group is dependent on the retention of key employees. The Directors believe that
the relatively long length of service of many of these key employees provides continuity and
represents a key strength of the Group. In addition to the Directors, the Company has an
experienced and well-qualified senior management team including the following:

Ian Colletts. F.C.A. (41) has served as SThree’s Company Secretary and Director of Finance since
1999. After qualifying as a chartered accountant at Stoy Hayward London, he worked for Price
Waterhouse’s Corporate Finance and Restructuring Division and for the staffing business Drake
International, where he was appointed Director responsible for Finance, Europe. He joined the
SThree Group in 1997 as Group Finance Director. Mr. Colletts holds a degree in Computer Science
and Accounting from Manchester University and is a fellow of the Institute of Chartered
Accountants in England and Wales,

Gary Goldsmith (40) has served as Chairman of Computer Futures since 2000. He began his career
working in IT for the Thorn EMI Group before joining the MDA Group as a contract sales
consultant, Mr. Goldsmith joined Computer Futures in 1993 to establish a contract services division
for the company. He has subsequently launched Strategic Resource Group and Staff Search Group.

Timothy Lloyd (40) has served as Managing Director of Progressive since 1995, as Director of
Pathway since 1996 and as Director of Real 1.T. Resourcing since 1998. He joined Computer Futures
in 1986 and moved to Progressive in 1991, where he was subsequently appointed Sales Director. Mr.
Lloyd holds a degree in Sociology and Applied Social Sciences from Brunel University.

David Timoney (45) has served as SThree’s Director of Information Services since 2000. He previously
worked for several years for Chevron UK where he served as IT Infrastructure Manager before
joining SThree in 1997 as Group IT Manager. Mr. Timoney holds a degree in Ancient History and
Archaeology from Nottingham University.

Gary Elden (38) has served as Managing Director of Huxley since 1995. He began his career at Leslic
& Godwin Insurance Brokers in London before he joined Computer Futures in 1990 as a permanent
sales consultant. He established Huxley in 1995 and Orgtel in 1999.

Lynn Morton (52) has served as SThree’s Director of Human Resources and Organisational
Development since 2000. During her career in the recruitment industry she worked as HR Director of
Blue Arrow Personnel Services and also established her own management and training consultancy.
Before joining SThree, Ms. Morton served as a director of the REC and as Chair of its Professional
Development Committee.

Raymond Duggins (43) has served as Managing Director of Jobboard Enterprises since 2002. He
began his career in banking in the asset finance division of Midland Montague. He subsequently
worked in the business media industry as a publisher for Reed Business Information. He joined
SThree in 2000. Mr. Duggins holds a degree in Business Studies from City Business School and a
Masters degree in Business Administration from Durham University.

John Pullan (38) has ied J P Gray since its inception in 2002. After working in 1T recruitment for a
number of years, he joined Computer Futures as a contract sales consultant in 1993 and became joint
Managing Director for UK contract business in 2001. Mr. Pullan opened a number of regional offices
for Computer Futures, including those in Manchester, Edinburgh and Birmingham.

Dele Kukovi (39) has served as Managing Director of Madison Black since 2003. He worked at VNU
Business Publications before joining Computer Futures in 1990 as a permanent sales consultant. Mr.
Kukoyi became joint Managing Director of Computer Futures’ permanent division in 1996 and Joint
Managing Director in 2000. He subsequently established Madison Black in 2003. He holds a degree
in Politics, Philosophy and Sociology from Southampton University.

CORPORATE GOVERNANCE

The Board places great emphasis on sound corporate governance and intends to comply with the
principles of good governance and Code of Best Practice (the “Combined Code”). The Combined
Code recommends that the board of directors of a UK public company should include a balance of
executive and non-executive directors {and in particular non-executive directors), such that no
individual or small group of individuals can dominate the board’s decision-taking. The Combined
Code further recommends that at least half of the Board, excluding the Chairman, should comprise
non-executive directors determined by the Board to be independent, and that one Non-Executive
Director should be nominated as the senior independent director.
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The Company currently has six Directors, two of whom (excluding the Chairman) are Non-Executive
Directors considered by the Board to be independent. The Baroness Noakes has been nominated as
the Company’s Senior Independent Director.

The Company will be in compliance with the requirements of the Combined Code to the extent these
will be applicable after the date of this Prospectus, save that less than hailf the Board, excluding the
Chairman, is comprised of Non-Executive Directors determined by the Board to be independent. The
Company intends to appoint another independent Non-Executive Director after Admission, bringing
the membership of the Board into line with the provisions of the Combined Code.

The Board has established an Audit Committee, a Remuneration Committee and a Nominations
Committee with the following roles within the Group:

Auwdit Committee
The members of the Audit Committee are Brian McBride and The Baroness Noakes.

Meetings are held not fewer than three times a year. The Chiel Executive Officer and the Chief
Finance Officer are invited to attend meetings where appropriate, however at least once a year, the
Audit Committee must meet the Company’s external auditors without management being present.

The role of the Audit Committee includes reviewing the integrity of the Company's annual and
interim reports, preliminary results announcements and any other formal announcements relating to
its financial performance, and reviewing the Group’s systems of internal control and risk
management. The Audit Committee also considers matters relating to the appointment of the
Company’s auditors and the independence of the Company’s auditors.

Remuneration Committee
The members of the Remuneration Committee are Brian McBride and The Baroness Noakes.

The primary duty of the Remuneration Committee is to determine the framework or broad policy for
the remuneration of the Company’s Chief Executive, Chairman, the Executive Directors, the
Company Secretary and such other members of the executive management as it is designated to
consider. The remuncration of Non-Executive Directors is a matter for the Board. No Director or
manager may be involved in any decisions as to their own remuneration.

Nominations Committee

The members of the Nominations Committee are Sir Anthony Cleaver, Brian McBride and The
Baroness Noakes.

The Nominations Committee’s terms of reference are to review regularly the structure, size and
composition (including the skills, knowledge and experience) of the Board and make recommendations
to the Board with regard to any changes. The Nominations Committee also considers future
succession for appointments to the Board and to senior management, so as to maintain an
appropriate balance of skills and expertise within the Company and on the Board.
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In so far as is known to the Company, the following people, not being Directors or Senior Managers
(whose interests in the share capital of the Company are set out below) had, directly or indirectly, as
at 10 November 2005, being the latest practicable date before publication of this Prospectus, or will
have, directly or indirectly, immediately following Admission, interests of three per cent. or more in
the issued voting share capital of the Company (namely Ordinary or B-Ordinary Shares):

Immediately following

As at 10 November 2005 Admission"
No. of Percentage Percentage
Ordinary of the of the
Shares or B-  Company’s Company’s

Ordinary issued voting Expected no. issued voting
Shares (as  share capital  of Ordinary share capital

applicable) (%) Shares ()

31 Group ple cocevverv i 1,600,000 3.38 — —
Barclays Industrial Development Limited .

and Clink Street Nominees Limited......... 3,565,000 7.52 3,477,123 2.52
Barclays Private Equity PVLP Limited

Partnership and Parallel Ventures

Nominees (No. 2) Limited ..o 2,035,000 4.29 2,007,348 1.45
Barrington House Nominees Limited —

Customer B ... 1,600,000 3.38 —_ —
Mourant & Co. Trustees Limited (as the

trustee of No.2 ESOP) ...cccoeivviriencneen 9,798,053 20.67 8,102,885 5.87
Sunsync Limited (as the trustee of No. 1

ESOPY2 oo ensa e resrses — — 5,437,542 3.94
Simon Arber ..o 5,452,446 11.50 25,629,222 18.58
William Bottriell ........cccooevornnvicrerreniimieen. 5,037,004 10.63 24,438,793 17.71
Aegon Asset Management...........cviienne —_— — 7,500,000 5.44
Majedie Investments Plc........ccooevvviivnirnnnnnns — — 5,250,000 3.81
Notes:

{1) Assumes no exercise of the Over-allotment Option,

(2) Sunsync Limited currently holds only non-voting shares in the capital of the Company (20,489,497 Zero Coupon Preference
Shares). As set out in paragraph 3.5 of Part X — “Additional Information”, the Zero Coupon Preference Shares will convert into
Ordinary Shares {and Deferred Shares) immediately before Admission.

None of the persons listed above has, or will have, in relation to their Ordinary Shares, special voting
rights which are different to those enjoyed by other holders of Ordinary Shares.
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DIRECTORS’ AND SENIOR MANAGERS’ INTERESTS IN ORDINARY SHARES

As at 10 November 2005, being the latest practicable date prior to the publication of this Prospectus,
the interests of the Directors (and persons connected with them within the meaning of section 346 of
the Companies Act) (all of which are beneficial unless otherwise stated) in the issued share capital of
the Company which (a) have been notified to the Company pursuant to section 324 or section 328 of
the Companies Act or (b) are required to be entered in the register maintained pursuant to section
325 of the Companies Act or (c) are interests of a person connected with a Director (within the
meaning of section 346 of the Companies Act) which would, if the connected person were a Director,
be required to be disclosed under (a) or (b) above, and the existence of which is known or which
could with reasonable diligence be ascertained by that Director, were, and, immediately following
Admission, are expected to be, as follows:

Immediately following

As at 10 November 2005 Admission
Percentage Percentage
No. of of the of the
Zero  Company’s Expected Company’s
No. of No. of Coupon issued no. of issued
Ordinary  Preference  Preference share Ordinary share capital
Shares Shares Shares capital Shares (%)
Sir Anthony Cleaver.. 152,446 — — 0.07 152,446 0.11
Russell Clements ....... 1,807,592 7,979,963 1,039,919 4.05 4,738,151 3.43
Michael Nelson ......... 125,000 — — 0.06 125,000 0.09
Sunil Wickremeratne . 3,248,573 14,828,398 1,381,981 8.74 10,786,075 7.82
Brian McBride........... 12,500 — — 0.006 12,500 0.0t
The Baroness Noakes 12,500 — — 0.006 12,500 0.01

None of the Directors holds B-Ordinary Shares or A-Preference Shares in the capital of the
Company. Michael Nelson holds 75,000 Ordinary Shares that are subject to restrictions (see
paragraph 12.3 of Part X - “Additional Information™),

All of the Execcutive Directors (other than Russell Clements and Sunil Wickremeratne who are
expressly excluded) have a technical interest in the Ordinary Shares held by the EBT, together with
the other employees of the Group.

As at the same date, the interests (all of which are beneficial unless otherwise stated) of the Senior
Managers in the share capital of the Company were as follows:

immediately following

As at 10 November 2005 Admission
Percentage Percentage
No. of of the of the
Zero  Company’s Expected Company’s
No. of No.of  No. of A- Coupon issued no. of issued
Ordinary  Preference  Preference  Preference share Ordinary share capital
Shares Shares Shares Shares capital Shares (%)
lan Colletts ............ 381,407 — — — 0.17 75,000 0.1
Raymond Duggins. 75,000 —_— — — 0.03 115,081 0.1
Gary Elden............. 1,899,027 — 2,773,201 986,255 2.54 3,778,756 27
Gary Goldsmith...... 2,177,213 — — — 0.98 300,000 0.2
Dele Kukoyi........... 583,802 —_ — — 0.26 75,000 0.1
Timothy Lloyd....... 1,420,580 852,172 — 303,065 0.52 1,101,735 0.8
Lynn Morton ......... 75,000 — — —_ 0.03 84,900 0.1
John Pullan............ 273,491 —_ — - 0.12 75,000 0.1
David Timoney ...... 75,000 — — _— 0.03 94,156 0.1

None of the Senior Managers holds B-Ordinary Shares in the capital of the Company. A number of
Ordinary Shares held by certain Senior Managers are subject to restrictions (see paragraphs 3.17, 5.3
and 12.4 of Part X -~ “Additional Information™).

39




LG TUHUWIIE LALCLLULS dliU ObllIULD Ividiidgil s Havh UL U wlll

UL plallivih Upitidiiie UVl U dwdildo A

shares in the capital of the Company pursuant to the Employee Share Schemes described in
paragraph 5 of Part X — “Additional information’:

Number of  Class of shares Date of grant Expiration Description  Purchase Exercise
shares subject or award date price  or award
to opticn or price
award
Ian Colletts .....ovvvvne 403,128 Zero Coupon 6 December 5 December  Personal option Nit £0.0001
Preference 1999 2009
3,000 Ordinary  On Admission 10 years after Trust Option Nil £lin
Admission Plan aggregate
7,680"  Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference
Raymond Duggins... 12,000 Ordinary 28 November 27 November  Executive Share Nil £0.0
2000 2010 Option Scheme
190,000 Ordinary 28 May 2004 27 May 2014  Executive Share Nil £0.01
Option Scheme
Formula Ordinary 3 December 2 December  Executive Share Nil £0.01
number'™ 2004 2014  Option Scheme
83,140 Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference
22,472 Ordinary  On Admission 10 years after Trust Option Nil £lin
Admission Plan aggregate
Gary Eiden............... 113,535 Zero Coupon 7 December 6 December  Personal option Nil £0.0001
Preference 1999 2009
Gary Goldsmith....... 10,083,797 Zero Coupon 7 December 6 December  Personal option Nil £0.0001
Preference 1999 2009
Dele Kukoyi............. 2,538,921 Zero Coupon 15 December 14 December  Persenal option Nil £0.000]
Preference 1999 2009
Formula Ordinary 3 December 2 December  Executive Share Nil £0.04
aumber™ 2004 2014  Option Scheme
Timothy Lloyd......... 4,436,458 Zero Coupon 7 December 6 December  Personal option Nil £0.000]
Preference 1999 2009
Lynn Morton........... 30,000 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010 Option Scheme
3,350 Ordinary  On Admission 10 years after Trust Option Nil £1in
Admission Plan aggregate
8,576  Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference
John Pullan.............. 147,445 Ordinary 28 November 27 November Executive Nil £0.01
2000 2010 Share Option
Scheme
391,305®  Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference
421,483"  Zero Coupon 9 December 8 December  Personal option Nil £0.0001
Preference 1999 2008
Formula Ordinary 3 December 2 December  Executive Share Nil £0.01
number'¥ 2004 2014 Option Scheme
5,340 Ordinary  On Admission 10 years after Trust Option Nil £1in
Admission Plan aggregate
David Timoney ........ 45,000 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010  Option Scheme
3,350 Ordinary  On Admission 10 years alter Trust Option Nil £1in
Admission Plan aggregate
82,7562 Zero Coupon On Admission —  Share Gift Plan Nil Nil
Preference

Notes:

{1) Personal options over Zero Coupon Preference Shares become exercisable in respect of the Ordinary Shares into which the Zero

2)

&)

Coupon Preference Shares convert on Admission (see paragraph 3.5 of Part X — “Additional Information”} in the ratio of two
Zero Coupon Preference Shares per Ordinary Share.

It is also envisaged that a number of Ordinary Shares equal to such number of Ordinary Shares as the above number of Zero
Coupon Preference Shares convert into on Admission, will be given nine months after Admission, subject to the discretion of the
trustees of the No. 1 ESOP, continuous employment and satisfactory performance.

On 3 December 2004 options were granted over a maximum of 2.5 million Ordinary Shares to certain Group employees working
in the contract business and over a further 2.5 million Ordinary Shares to certain employees working in the permanent business.
The 2.5 million Ordinary Shares for contract or permanent employees is split among each of the relevant optionholders for the
coniract or permanent business depending on the profits of the optienholder’s division or region compared with the entire profits
of the contract or permanent business over each of the five financial years commencing 1 December 2004. In certain circumstances
the five financial year period may be extended. The maximum number of shares which any optienholder in the contract business
can acquire is capped at 250,000 Ordinary Shares, and a similar limit applies to an optionholder in the permanent business.
Raymond Duggins is an optionholder in the permanent business, Dele Kukoyi in the contract business, and John Pullan is an
optionholder in both the contract business and the permanent business.
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Part VII

Selected Financial Information

The following table presents selected financial information that has been extracted without material
adjustment from SThree's Consolidated Financial Statements prepared in accordance with UK GAAP
and included in Part XTI — " Historical Financial Information”. The selected financial data should be read
in conjunction with "Operating and Financial Review'' set out in Part VIII. Potential investors should
read this Prospectus as a whole and not rely solely on this selected or any summarised information,

Consolidated Profit and Loss Account

For the year ended For the six months ended
30 November 31 May
2002 2003 2004 2004 2005
(£7000) (£000)
{unaudited)

TUMMOVET ....ovovrecrvererererivers e s e 226,996 190,471 242,413 105,474 143,546
Cost of saleS ......ooveeeeviee e (156,694) (131,735) (166,516) (72,752) (97,587
Gross profit .......cccevvveevcev v, 70,302 58,736 75,897 32,722 45,959
Other operating expenses ................ (59,565) {53.845) (59,852) (27,233) (36,340)
Operating profit before goodwill

AMOTtISAON ..ovvvevvienrenrenreerieneen, 10,737 4,891 16,045 5,489 9,619
Amortisation of goodwill ................ (41,590) (41,590) (31,517) (19,419) —
Operating (loss)y/profit .......c..ccevnenen. (30,853) (36,699) (15,472) (13,930) 9,619
Interest receivable.........ccovvvvevveenen. 632 633 611 138 229
Interest payable ........c.ccccoveereeenennnnn. (2,947) (2,007) (2,016) (1,003) (999)
(Loss)/profit on ordinary activities

before taxation.........cccoevevevvennn (33,168) (38,073) (16,877) (14,795) 8,849
Taxation on (loss)/profit on

ordinary activities........cccoceeuvennne. (2,804) (1,324) (4,644) (1,435) (3,103)
(Loss)profit on ordinary activities

after taxation.................cccoeeene, (35,972) (39,397 (21,521) (16,230) 5,746
Equity minority interests................. 3D {107) 207 195 (58)
{Loss)/profit for the year/period...... (36,003) (39,504) (21,314) (16,035 5,688
Dividends (non-equity) ......ccceenn.en. (4,525) (2,643) (4,525) (2,263) (2,263)
Retained (loss)/profit for the year/

PEriod oo e {40,528) (42,147) (25,839) (18,298) 3,425
(Loss)earnings per share, pence

per share;

basic™) ... (27.32) (30.04) (16.67) (12.37) 4.58

diluted® ..o (27.32) (30.04) (16.67) (12.37) 431
Notes:

(1) Basic eamnings per share has been calculated by dividing earnings attributable to ordinary shareholders by the weighted average
number of Ordinary Shares on Admission excluding Ordinary Shares held by the EBT.

(2) For diluted earnings per share, the weighted average number of Ordinary Shares is adjusted to assume conversion of all potentially
dilutive Ordinary Shares, where the Ordinary Shares have the effect of diluting earnings per share or decreasing loss per share. As
at the date of this Prospectus, the only class of potentially dilutive Ordinary Shares is share options granted to certai emnployees
that will not be exercised on Admission.
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Fixed assetS....ccorverrnsvecrnersneriuniinerscensonnres
Current assets .......oocevevenreerecieri e
Creditors: amounts falling due within one

Creditors: amounts falling due after more

than one year .......occooovviiiienneeeeciee e
Provisions for liabilities and charges........
Total shareholiders’ funds ..........c....o.c..

Consolidated Cash Flow Data

As at 30 November As at 31 May
2002 2003 2004 2004 2005
(£°000) {(£'000)

{unaudited)

77,677 32,543 1,833 13,156 2,579
71,116 74,413 86,292 74,831 89,873
(26,169) (28,244) (39,118) (29,539) (77,670)
44,947 46,169 47,174 45,292 12,203
122,624 78,712 49,007 58,448 14,782
(39,900) (39,900) (37,425) (39,900) —
(6,363) (6,771) (5,317) (5,330) (5,030)
76,214 31,787 6,235 13,216 9,664

For the year ended

For the six months ended

30 November 31 May
2002 2003 2004 2004 2005
(£'000) {(£000)
{unaudited)
Net cash inflow from operating activities. 29,385 5,512 5,297 3,415 6,185
Net cash outflow from returns on
investments and servicing of finance.... (6,418) (5,899) (4,015) (3,508) (5,295)
Net cash outflow for capital expenditure
and financial investment..................c... (386) (488) (2,080) (227 (1,320)
Increasef(decrease) in cash.........ccoevviiennnn, 5,514 (2,208) (4,046) (1,318) (2,901)

Other Financial and Operating Data (unaudited)

As at and for the six
months ended 31 May

As at and for the year
ended 30 November

2002 2003 2004 2004 2005
EBITDA (£000)V7 .o, 12,690 6,319 17,356 5,722 10,172
PBTA (£000Y2X7 . .ooiierecrerrerenrens 8,422 3,517 14,640 4,624 8,849
Number of active contractors® ............... 2,470 3,027 3,735 3,216 3,777
Number of permanent placcments"” ........ 4,863 3,845 4,460 1,822 2,633
Average permanent placement fee (£)°*7 6,106 6,154 7,407 7,331 7,645
Average gross profit per day per
contractor (€)7o 60.44 51.05 51.08 52.29 58.33

Notes:

(1) EBITDA represents “operating profit before goodwill amortisation™ before depreciation.

(2) PBTA represents “operating profit before goodwill amortisation™ after interest receivable and interest payable.

(3) Consuliants of the Group that are currently on a placement with one of the Group's clients at the end of the relevant period.

(4) Candidates the Group has placed with clients on a permanent basis and for whom it has sent the client an invoice during the
relevant period.

(5) The average permanent placement fee is calculated using the total placement fees for the relevant period, including The
1TJobBoard advertising income, divided by the number of placements for the period.

(6) The average gross profit per day per contractor is calculated by taking gross profit from contract staffing for the period and
dividing by the average number of active contractors and the number of working days in the period.

(7) EBITDA, PBTA, average permanent placement fee and average gross profit per day per contractor, when viewed with the
Group’s UK GAAP financial statements, provide additional information with respect to factors and trends affecting the Group's
results of operations. The presentation of this supplemental information is not meant te be considered in isolation or as a
substitute for measures of financial performance reported in accordance with UK GAAP,
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Part VIII

Operating and Financial Review

The following operating and financial review contains financial information that has been extracted
without material adjustment from SThree's Consolidated Financial Statements prepared in accordance
with UK GAAP and included in Part XI - "Historical Financial Information™. For a reconciliation
between UK GAAP and IFRS for certain Group profit and loss account and balance sheet dara, see Part
XIIT — “IFRS Financial Information”. The financial information included in this Prospectus as at and
Jor the six months ended 31 May 2004 is unaudited and may not be directly comparable to the audited
financial information provided as ar and for the six months ended 31 May 2005. The unaudited financial
information has been prepared using the Group’s accounting records.

Certain statements in this section are '‘forward-looking” statements and should be read together with
“Forward-Looking Statements”.

OVERVIEW

SThree is one of the leading ICT staffing businesses in the United Kingdom based on turnover. The
Group provides both permanent and contract staffing services in the United Kingdom and Europe.
The Group consists of 12 separately managed and, in certain cases, competing businesses that operate
under individual brands. Most of the businesses in the Group primarily focus on piacing candidates
in the ICT sector, howgver, certain SThree brands serve the banking and finance, accountancy,
human resources and engineering sectors.

The Group’s consolidated financial statements as at and for the three years ended 30 November 2002,
2003 and 2004 and as at and for the six months ended 31 May 2004 and 20035, included in this
Prospectus and discussed in this Part VII{ are the financial statements of SThree plc and its
subsidiaries using the acquisition method of accounting. Subsidiaries are all entities over which the
Company has control and a shareholding of more than one half of the voting rights.

The Group’s three largest brands based on turnover are Computer Futures, Progressive and Huxley,
which accounted for 37.0 per cent.,, 21.9 per cent. and 18.2 per cent., respectively, of the Group’s
turnover for the year ended 30 November 2004 and 32.5 per cent., 21.5 per cent. and 19.9 per cent.,
respectively, of the Group’s turnover for the six months ended 31 May 2005,

FACTORS AFFECTING RESULTS OF OPERATIONS

Market Conditions and Demand for Specialist Staffing Business Services

The Group’s financial condition and results of operations have been and will continue to be
influenced significantly by economic conditions in the markets where the Group operates and, in
particular, developments in the ICT markets in the United Kingdom and Europe. Economic
conditions in the Group’s sectors and geographic markets affect companies’ need to hire employees,
fill vacancies and make employees redundant. Factors affecting the Group’s results of operations also
inctude levels of ICT expenditure and increasing competition and/or regulatory changes within the
Group’s markets, any of which may affect demand for the Group’s services as well as the Group’s
business mix between contract and permanent staffing, ICT and non-1CT sector staffing and business
in the United Kingdom and Europe. See “— Relationship Between Turnover, Gross Profit and the
Relative Proportion of Permanent Versus Contract Business”. In general, the Group’s permanent
staffing business is more sensitive to changes in the overall economic condition of the Group’s
markets and the Group’s clients are more likely to hire contractors in periods of economic
uncertainty than permanent staff.

In addition to being influenced by the overall economic cycle, demand for staffing in the Group’s
markets, and in particular the ICT and banking markets, may be affected by issues specific to those
markets. The ICT and banking markets have traditionally been cyclical, with periods of strong
growth and subsequent market contraction. For example, the ICT market experienced significant
growth during the “dot-com boom™ in the late 1990s, when companies were also seeking to ensure
their computer systems were compliant for the year 2000 (Y2K). This period of growth was followed
by significant market contraction. Demand for ICT, banking or other specialist staff may lag behind
the overall growth in the economy and the staffing market as a whole. See Part II — “Risk Factors —
Risks Related to SThree’s Business — An economic downturn could result in a reduction in demand
for ICT or other staff on both a permanent and contract basis™.
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Business

The interpretation of the Group's results is affected by the relationship between turnover and gross
profit, which is in turn significantly influenced by the relative proportion of the Group’s permanent
versus contract business. Turnover represents fees from permanent and contract services provided
during the period. As there are no direct costs associated with the placement of permanent
candidates, there is 100 per cent. gross profit margin on the Group’s permanent staffing business. See
“_ Consolidated Results of Operations — Explanation of Key ltems in the Profit and Loss Account”.
As a result, comparison of the Group’s turnover and gross profit from one period to another can be
significantly influenced by, among other things, the proportion of the Group’s permanent versus
contract business; the proportion of the Group’s non-ICT sector and European business; the number
of active contractors placed by the Group; the number of hours (overtime and standard) worked by
those contractors; and the hourly rates at which those contractors are paid.

Seasonality

The Group’s turnover is affected by seasonality. Many contractor assignments finish before the
holidays in December and are not renewed until after the new year. As contract turnover is
recognised based on the number of hours worked by a contractor, the Group’s turnover from
contract staffing typically peaks in November and reaches its lowest levels in December, Similarly,
permanent recruitment typically slows during the December holidays, with many staff commencing
work in the new year. As turnover for permanent placements is recogniscd when candidates
commence employment, turnover from permanent staffing generally reaches its lowest levels in
December. The timing of public holidays and other peak holiday periods in both the United
Kingdom and Europe may also affect the comparability of the Group’s results of operations between
periods. Largely as a result of this seasonality, the Group’s turnover for the periods under review has
been higher in the second half of the financial year than in the first half.

Rate of Creation of New Brands and New Office Openings

During the periods under review, the Group has expanded its operations through the creation of new
brands and the opening of new offices for its existing brands in the United Kingdom and Europe.
Since 30 November 2001, the Group has established four new brands, Jobboard Enterprises
(November 2002), J P Gray (December 2002), Madison Black (June 2003) and Tactical (March 2004),
and opened three additional offices for its existing brands. The Group’s creation of new brands and
the opening of new offices has entailed certain capital and start-up operating expenditures,
particularly in relation to staff costs, as well as the marketing of new products and services. However,
if successful, new operations may also lead to significant client and turnover growth. Accordingly, the
development of new operations affects the comparability of the results of the Company’s operations
for different periods.

CONSOLIDATED RESULTS OF OPERATIONS
Explanation of Key Items in the Profit and Loss Account

Turnover

Turnover represents fees from permanent and contract services provided during the period, excluding
value-added tax or the equivalent sales tax for operations outside of the United Kingdom. Turnover
for permanent placements is recognised when candidates commence employment. Typically, the
relevant SThree brand receives a fee based on a percentage of the candidate’s starting salary.

Contract revenue for the supply of professional services is recognised based on the number of hours
worked by a contractor, Where the relevant SThree brand is responsible for paying the contractor’s
fees, that SThree brand recognises as turnover the contractor’s remuneration together with an
additional amount representing SThree’s fee. Where the client pays the contractor directly, the
relevant SThree brand is only paid its fee, which is recognised as turnover.

Cost of sales
Cost of sales comprises the direct costs of active contractors as billed by the contractor to the
relevant SThree brand. It includes no overheads or any other costs attributable to contractors, which
are included under other operating expenses. No direct costs are associated with the placement of
permanent candidates.
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Gross profit

Gross profit represents turnover less the cost of sales. The management of the Group uses gross
profit as a key performance indicator in monitoring the Group’s business, principally because (unlike
turnover) it represents the net fee earned by the Group for the placement of permanent and contract
employees after the deduction of contractor costs. See “— Factors Affecting Results of Operations -
Relationship Between Turnover, Gross Profit and the Relative Proportion of Permanent Versus
Contract Business”.

Other operating expenses

The key components of other operating expenses are employee remuneration, property costs,
advertising and marketing expenses, the costs associated with the Group’s head office and central
functions and other corporate overheads. These expenses are recognised when they are incurred.

Other operating expenses also includes depreciation of fixed assets, which is calculated using the
straight-line method over the useful lives of the assets. Depreciation commences when the asset is
ready for its intended use. Examples of the uscful lives assigned are as follows:

Useful Lives

{Years)
Computer eqUIPIMENT ...cc.vveiiniie e s s eieas e ebieesiaebteeiaeienre e et r e e rreerares 3
Furniture, fittings and office @qUIPMENt .........coovvvoviiiieiiiiiir e e 5
MOtOr VERICIES ... e e e e 3

Amortisation of goodwill

Amortisation of goodwill represents amortisation of goodwill created when SThree Limited acquired
the six SThree brands existing in 1999, Computer Futures, Progressive, Mercer Gray, Huxley,
Pathway and Real I.T. Resourcing. The transaction resulted in the creation of £208.9 million in
goodwill, which was amortised over the five years ended 30 November 2004,

Six Meonths Ended 31 May 2005 Compared With the Six Months Ended 31 May 2004

Turnover

The following table sets out a breakdown of the Group’s turnover by geography, brands, recruitment
classification and sector for the six months ended 31 May 2004 and 2005.

For the six months

ended 31 May
Turnover 2004 2005
(£000)
{unaudited)
Destination of Business'!
United KinZUOm .. .oiviiviieiniiris i iriers s simraen s st eesssrbens s sbsesasarnassassnne 80,823 109,228
Europe and the rest of the world ..........cc.ccevervve i ere s rrererescaseseaeaes 24,651 34,318
0 1 USSR 105,474 143,546
Origin of Business'®
United KiNZAOM..c..c.ooiiiiiiveiii et n e eev s e sar e s raessseese s e e rar e e saraarans 100,601 136,075
BIUTOPE 1vrvviiiiimeiessrieses s it e sasssartsarisss s ases rrassesenastassartseassanssasssasrsensassiaseiesrars 4,873 7.471
TOMAL c.oerieeeii ittt et et e et e et e e e e e et enee s srme et e s aa et e e ee e et ee e eeeteeeeaaaeeeeannas 105,474 143,546
SThree Brand
ComMPUEEr FULIIES. ... i ivrerrerr s vrerarenisrassevarsresarsrenerareranssrrerrarsrenmmeeen 41,569 46,654
PrOBIESSIVE ..ot e et e s e e b e et s s e bares e e raraar e baen b e ae e e e e aeas 22,462 30,797
[ 1T 4 17,695 28,581
Other Brands™ ... et st s e bses s ss s 23,748 37,514
11 Y (RO 105,474 143,546
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ended 31 May

Turnover 2004 2005
(£'006)

{unaudited )

Recruitment Classification

BCOMEIACE .o eeeeeeseeeeeeeeesieaseast s ernsessieateearessaseassabssbnmraee s eassartobasenasssanerannsesnrereisiisans 92,117 123,417

PPOIITIAIIEIIE <. ovvvevnreesveessseesaeseesssssssscssarasasssesasesrinaeteratsreierereneneeensinesstessasasaraeernnens 13,357 20,129

4 100 7 ) IO OO U YOS 105,474 143,546

Sector

| [0 [ U U TP UU USRS 100,192 133,599

OUREI™ et s e st b e st ser e s s ea s b s cees sttt 5,282 9,947

TORAL oveeeeieeeeeeeeeeeteeseasserenamemessesesa bt beaesseseaerasnntbrnantesrass sm samsmtsdassssasssnarbnntanrinesis 105,474 143,546

Notes:

(1) Presents turnover based on the location of the client.

(2} Presents turnover based on the location of the SThree office.

(3} Other brands include Pathway, Strategic Resource Group, Real LT, Resourcing, Madison Black, Staff Search Group, Orgtel, J P
Gray, Tactical and Jobboard Emerprises.

(4) Other includes turnover from the banking and finance, accountancy, human resources and engineering sectors,

The Group’s turnover increased by £38.1 million, or 36.1 per cent., to £143.5 million for the six
months ended 31 May 2005 from £105.5 million for the six months ended 31 May 2004, This increase
was the result of an increase in both permanent and contract business by the Group due to the
continued recovery in the ICT recruitment market in the United Kingdom; the Group’s expansion
into overseas markets; and the growth of the Group’s non-1CT sector focused areas of the business.

Turnover from both contract and permanent business was higher for the six months ended 31 May
2005 than the six months ended 31 May 2004, with turnover from contract staffing increasing £31.3
million, or 34.0 per cent., and accounting for 82.2 per cent. of the overall increasc in the Group’s
turnover between the periods. Turnover from contract staffing increased as a result of an increase in
the number of the Group’s active contractors, with the Group having 3,777 active contractors as at
31 May 2005 compared with 3,216 active contractors as at 31 May 2004. Turnover from permancnt
placements increased by £6.8 million, or 50.7 per cent., primarily due to an increase in the number of
permanent placements by the Group, which increased in the six months ended 31 May 2005 to 2,633
placements from 1,822 placements in the same period in 2004, as well as an increasc in the average
permanent placement fee to £7,645 in the six months ended 31 May 2005 from £7.331 in the same
period in 2004,

The Group’s turnover from clients in the United Kingdom and Europe and the rest of the world
increased 35.1 per cent. and 39.2 per cent., respectively, in the six months ended 31 May 2005 over
the same period in 2004, primarily as a result of improved market conditions generally and, in respect
of turnover from operations in Europe and the rest of the world, the opening of a Progressive office
in Munich (2004) as well.

The Group’s turnover from ICT placements increased by £33.4 million, or 33.3 per cent, to £133.6
million for the six months ended 31 May 2005 from £100.2 million for the same period in 2004 and
accounted for 87.7 per cent. of the overall increase in the Group’s turnover between the periods.
Turnover from the Group’s other sectors increased significantly in the six months ended 31 May 2005
in relation to the six months ended 31 May 2004, increasing by 88.3 per cent., to £9.9 million for the
six months ended 31 May 2005 from £5.3 million for the same period in 2004. The increase resulted
primarily from an increase in turnover from J P Gray and the non-ICT focused business of Huxley
primarily as a result of an increase in the number of sales consultants in the banking division of
Huxley.

Cost of sales

The Group’s cost of sales increased to £97.6 million for the six months ended 31 May 2005 from
£72.8 million for the six months ended 31 May 2004. The £24.8 million, or 34.1 per cent., increase
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was in line with the growth in the Group’s turnover from contract staffing and resulted from an
increase in the number of the Group’s active contractors.

Gross profit

The following table sets out a breakdown of the Group’s gross profit by geography, brands,
recruitment classification and sector for the six months ended 31 May 2004 and 2005.

For the six months

ended 31 May
Gross Profit 2004 2005
(£000)
(unaudited)
Destination of Business'"
United KinGAOM .....cooivviirriiereieeereresismneisssesrsraresvnsreinresessrarersrssinssssssessssesenes 24,978 35,038
Europe and the rest of the world ... 7,744 10,921
TOMAL i e bbb s A b ab e s e s st e 32,722 45,959
Origin of Business®
United Kingdom. ..ottt ra e et ab e iae e e 29,256 40,348
BUEOPE oot ettt b b e s b ebaseb b e b s beebae s see e saneranerea e s seestarrassarans 3,466 5,611
TOtAL .ot err ettt er i e s erer e st ss e ce bt beraarreres e s s s et anbeaeseees sarrnnntne 32,722 45959
SThree Brand
CompPULEr FULUTES. ....oooiiiiiiiiiiinieiiciiie it ictbe s s brsse s s sabba s e sabs s bessasbearsnbeens 11,839 14,765
o e £ T T 6,784 9,212
HUXICY ..o vrererererieriererere s i erareescsnr e s istbtasas s beaessaasbessisbss st et srnsnsass santsensrsnsnerssantrers 6,716 10,595
Other brands™ .. ...ttt en 7,383 11,387
TOLAL oottt ettt et e e et e e e e e e e e e e e e e e e ee e aeen e eneneerestannttan 32,722 45,959
Recruitment Classification
003 (14 o] SO 19,365 25,830
POITIANCIIL ... ...vireieicerii s eeeeiitrert e eiosssaastenntes et se s sestrbesntrasss e senstrnssranssssrensrsren 13,357 20,129
TOUAL oottt ee v s vrrrr et et esesess s st s arnr st e reresenbarbentaeereresnnnrannsrees 32,722 45,959
Sector
L USROS 29,737 40,386
OHher™ ..ottt en e n s e 2,985 5,573
113 T TR 32,722 45,959
Notes:

(1) Presents gross profit based on the location of the client.
(2) Presents gross profit based on the location of the SThree office.

(3) Other brands include Pathway, Strategic Resource Group, Real 1.T. Resourcing, Madison Black, Staff Search Group, Orgtel, J P
Gray, Tactical and Jobboard Enterprises.

(4) Other includes gross profit from the banking and finance, accountancy, human resources and engineering sectors.

The Group’s gross profit was £46.0 million, or 32.0 per cent., of turnover for the six months ended
31 May 2005, compared to gross profit of £32.7 million, or 31.0 per cent., of turnover for the six
months ended 31 May 2004. The Group’s gross profit margin increased between the periods under
review, primarily due to an increase in the proportion of permanent business versus contract business.

The Group’s average gross profit per day per contractor increased approximately 12 per cent. for the
six months ended 31 May 2005 from the six months ended 31 May 2004, as a result of an increase in
the Group’s non-ICT and internationa! business, which typically generates higher margins, together
with an increase in the overall contractor rates paid by the Group’s ICT clients as the market
improved, and contractors worked more hours, particularly at overtime rates.
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The Group’s other operating expenses {excluding the amortisation of goodwill} increased by £9.1
million, or 33.4 per cent., to £36.3 million for the six months ended 31 May 2005 from £27.2 million
for the six months ended 31 May 2004. This tncrease was primarily due to an increase in the overall
number of sales consultants (612 sales consultants as at 31 May 2005 compared with 440 sales
consultants as at 31 May 2004), which resulted in an increase in sales consultant salaries and
commissions and certain variable costs such as telephone costs. '

Operating profit before goodwill amortisation

As a result of the foregoing factors, the Group had an operating profit before goodwill amortisation
of £9.6 million for the six months ended 31 May 2005, representing an increase of £4.1 million, or
75.2 per cent., over an operating profit before goodwill amortisation of £5.5 million for the six
months ended 31 May 2004.

Amortisation of goodwill

The Group’s amortisation of goodwill was £19.4 million for the six months ended 31 May 2004,
based on a five-year straight line depreciation policy. See “— Explanation of Key Iltems in the Profit
and Loss Account — Amortisation of goodwill”. There was no amortisation of goodwill for the six
months ended 31 May 2005, since goodwill in respect of the Group’s creation in 1999 was fully
amortised by 30 November 2004.

Interest payable

The Group’s interest payable remained relatively constant during the periods under review and related
to payments on the Group’s Variable Rate Unsecured ‘B’ Loan Stock 2008 (the “Loan Stock™). See
paragraph 16 ““Material Contracts” in Part X of this Prospectus,

Taxation on loss from ardinary activities

The Group's taxation on loss from ordinary activities increased by £1.7 million, or more than
doubled, to £3.1 million for the six months ended 31 May 2005 from £1.4 million for the six months
ended 31 May 2004. The Company's effective current tax rate on operating profit before goodwill
amortisation for the six months ended 31 May 2005 was 34.2 per cent., which represented an increase
over the same period in 2004. The increase was due to disallowable legal and professional costs and
the revision of certain timing differences in the final tax computations submitted in respect of
overseas entities.

The Company’s effective tax rate on operating profit may be affected by certain corporation tax
deductions that may arise for the Group on the exercise of the options granted to certain employees
of the Group before Admission, on the award of Ordinary Shares to employces currently held in the
EBTs and on the allotment of Ordinary Shares to certain employees as part of the consideration
payable in connection with the formation of the Group in 1999. See “- Certain Corporation Tax
Deductions™.

Dividends

The Group accrued dividends in respect of its Preference and ‘A’ Preference Shares of £2.3 million
for each of the six-month periods ended 31 May 2004 and 2005.

Retained (loss )Iprofit for the period

As a result of the foregoing factors, the Group had a retained profit for the period of £3.4 million
for the six months ended 31 May 2005, compared to a retained loss for the period of £18.3 million
for the six months ended 31 May 2004.
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Year Ended 30 November 2004 Compared With the Years Ended 30 November 2003 and 30 November 2002

Turnover

The following table sets out a breakdown of the Group’s turnover by geography, brands, recruitment
classification and sector for the three years ended 30 November 2002, 2003 and 2004.

For the year ended 30 November

Turnover 2002 2003 2004
(£000)
Destination of Business'"
United Kingdom.......cooooiviieieccriciv s vrereen e srnnses s veessraseresases 178,928 145,982 184,424
Europe and the rest of the world ... 48,068 44,489 57,989
B 17 Y TR 226,996 190,471 242 413
Origin of Business'?
United Kingdom.......cooveiiiicinniiiicnieiirssnesisiesssssssrsseseessnses 216,470 182,403 227,904
R T o OO 10,526 8,068 14,509
TOLAL .ot rerrrrrre e res et e s er s e ben e s e s ereerer e ntrennrarereees 226,996 190,471 242,413
SThree Brand
Computer FUtures ... 94,014 81,935 89,648
PrOBIESSIVE 1.uviiciieiciiiiriiie e sectitaetie s ibea bbb aecaraeesabssesbeaesssbensnes sanns 61,144 44,111 53,124
HUXIEY ..ottt s e e rare s 28,937 28,706 44,073
Other brands™ ...t 42,901 35,719 55,568
TOUM et s et e e tes e e ser bt eanr e ereeas 226,996 190,471 242,413
Recruitment Classification
CONTACE .o i s st ane b anaranes 197,302 166,807 209,380
PermManent........coovviiviiii ittt st s veeenars s areses s ranans 29,694 23,664 33,033
TOMA] oottt et e s et er e e s res e e b n b eaartasreres 226,996 190,471 242,413
Sector
T ettt eiei ettt escesrrer b e reras s sembtan st aaessenesesrasnnbesesssensiearnnnts 225,773 187,288 227,407
Other™ .o 1,223 3,183 15,006
TOLAL oottt e s s s b ee s e s res e s enan b e abetosearan 226,996 190,471 242,413
Notes:

(1) Presents turnover based on the location of the client.
(2} Presents turnover based on the location of the SThree office.

(3) Other brands include Pathway, Strategic Resource Group, Real [.T. Resourcing, Staff Search Group, Orgtel and Jobboard
Enterprises. For the year ended 30 November 2002, other brands also includes Conexus. For the years ended 30 November 2003
and 2004, other brands also includes Madison Black and J P Gray. Tactical is included in other brands for the year ended 30
November 2004,

(4} Other includes turnover from the banking and finance, accountancy, human resources and engineering seclors,

The Group’s turnover increased by £51.9 million, or 27.3 per cent., to £242.4 million in 2004 from
£190.5 million for the year ended 30 November 2003. This increase was the result of an increase in
both permanent and contract business by the Group due to a recovery in the ICT recruitment market
in the United Kingdom; the Group’s expansion into overseas markets; the growth of the Group’s
non-ICT sector areas of the business; the creation of new brands; and the rebranding of and
placement of new management in Madison Black.

Turnover from both contract and permanent business was higher in 2004 than in 2003, with turnover
from contract staffing increasing £42.6 million, or 25.5 per cent., and accounting for 82.0 per cent. of
the overall increase in the Group’s turnover between the periods. Turnover from contract staffing
incrcased as a result of an increase in the number of the Group’s active contractors to 3,735
contractors as at 30 November 2004 from 3,027 contractors as at 30 November 2003, as well as
increases in hours worked and rates. The £9.4 million, or 39.6 per cent., increase in the Group’s
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permanent placements by the Group, which increased during the 2004 financial year (4,460
placements) compared with the 2003 financial year (3,845 placements), as well as an increase in the
average permanent placement fee to £7,407 for the year ended 30 November 2004 from £6,154 for the
year ended 30 November 2003,

The Group’s turnover from its clients in the United Kingdom and Europe and the rest of the world
increased by 26.3 per cent. and 30.3 per cent., respectively, between the years ended 30 November
2003 and 2004, primarily as a result of improved market conditions generally and, in respect of
turnover from operations in Europe and the rest of the world, the opening of a Progressive office in
Munich as well. The increase in turnover in Europe and the rest of the world was partly offset by
reduced business from Progressive’s offices in France, Holland and Belgium. In addition, Progressive
ceased operations in Switzerland.

The Group’s turnover from ICT placements increased by £40.1 million, or 21.4 per cent., to £227.4
million for the year ended 30 November 2004 from £187.3 million for the same period in 2003 and
accounted for 77.2 per cent. of the overall increase in the Group’s turnover between the periods.
Turnover from the Group’s other sectors increased significantly in the 2004 financial year in relation
to the 2003 financial year, more than tripling, to £15.0 million in 2004 from £3.2 million in 2003. The
increase resulted primarily from an increase in turnover from J P Gray and the non-ICT focused
business of Huxley primarily as a result of an increase in the number of sales consultants in the
banking division of Huxley.

Huxley’s turnover increased by 15.4 million, or by 53.5 per cent., and accounted for 29.6 per cent. of
the overall increase in the Group’s turnover from 2003 to 2004. Progressive’s turnover increased by
£9.0 million, or 20.4 per cent., and accounted for 17.4 per cent. of the overall increase in the Group’s
turnover between the periods and Computer Futures’ turnover increased by £7.7 million, or 9.4 per
cent., and accounted for 14.8 per cemt. of the overall increase in turnover from 2003 to 2004.
Turnover from the Group’s other brands increased by £19.8 million, or 55.6 per cent., and accounted
for 38.2 per cent. of the overall increase in the Group’s turnover from 2003 to 2004,

The Group’s turnover decreased by £36.5 million, or 16.1 per cent., to £190.5 million for the year
ended 30 November 2003 from £227.0 million for the year ended 30 November 2002, which
represented a decline in turnover from both contract and permanent business. This decrease was
primarily the result of an overall decline in the ICT recruitment market in the United Kingdom,
which affected most significantly the Group’s 1CT-focused brands.

The Group's turnover from ICT placements decreased by £38.5 miilion, or 17.0 per cent., to £187.3
million for the year ended 30 November 2003, from £225.8 million for the same period in 2002.
Progressive’s turnover decreased by £17.0 million from 2002 to 2003, and accounted for 46.6 per cent.
of the overall decrease in the Group’s turnover between periods, and Computer Futures’ turnover
decreased by £12.1 million, and accounted for 33.1 per cent. of the overall decrease in the Group’s
turnover between periods. Huxley, which is focused on the placement of ICT and non-ICT
professionals within the engineering and banking and finance sectors, was relatively less affected by
the decline in the ICT recruitment market and Huxley’s turnover remained relatively stable from the
year ended 30 November 2002 to the year ended 30 November 2003.

Cost of sales

The Group’s cost of sales increased by £34.8 million, or 26.4 per cent., to £166.5 million for the year
ended 30 November 2004 from £131.7 million for the year ended 30 November 2003, which in turn
represented a £25.0 million, or 15.9 per cent., decrease in cost of sales from £156.7 million for the
year ended 30 November 2002. The movements in the Group’s costs of sales are directly related to
the Group’s turnover from contract staffing. As at 30 November 2004, 2003 and 2002, the Group had
3,735, 3,027 and 2,470 active contractors, respectively.
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Gross profit

The following table scts out a breakdown of the Group’s gross profit by geography, brands,
recruitment classification and sector for the three years ended 30 November 2002, 2003 and 2004.

For the year ended 30 November

Gross profit 2002 2003 2004
(£000)
Destination of Business'’
United Kingdom.......cccooviiieiiiiiricciie e sceress e e 53,541 44,100 56,511
Europe and the rest of the world .......ocovvvviiiivccirriesrreenrennen e 16,761 14,636 19,386
B3 T TR 70,302 58,736 75,897
Origin of Business'®
United Kingdom.......coooviiveciircireececrrcrr e 63,518 50,929 66,493
BULOPE o crre s re v s sr e r b e aa s e s s rr s srrrereraas 6,784 7,807 9,404
0] & TR 70,302 58,736 75,897
SThree Brand
Computer FULUIES ..o iiviereen i sensssnssessnesererssraressnsesrenss 26,469 21,494 25,566
PrOEIESSIVE .ottt e eeee e s s s e e v eae e vmeaeeenan 19,400 14,090 15,988
BUXIEY .o e ettt st s e s s b e e s 11,268 10,839 16,812
OREI™ ...t enaee 13,165 12,313 17,531
J 11 OO 70,302 58,736 75,897
Recruitment Classification
L0001 11 ¢ o2 SOOI 40,608 35,072 42,864
Permanent........coooviiiiiriiiniii s issias e st e s et s s ssanas 29,694 23,664 33,033
TOTAL oottt ce st s raar e et st e reratas e s atat e raraa s 70,302 58,736 75,897
Sector
O OSSO PO TR 69,079 56,054 67,550
Other™ ...t et 1,223 2,682 8,347
TOAL .ottt e sttt be e s et s et s ae s e st b e nane s 70,302 58,736 75,897
Notes:

(1) Presents gross profit based on the location of the client.
(2) Presents gross profit based on the location of the SThree office.

(3) Other brands include Pathway, Strategic Resource Group, Real LT. Resourcing, Staff Search Group, Orgiel and Jobboard
Enterprises. For the year ended 30 November 2002, other brands also includes Conexus. For the years ended 30 November 2003
and 2004, other brands also includes Madison Black and J P Gray. Tactical is included in other brands for the year ended 30
November 2004.

{4) Other includes gross profit from the banking and finance, accountancy, human resources and engineering sectors,

The Group’s gross profit was £75.9 million, or 31.3 per cent. of turnover, for the year ended 30
November 2004, compared to gross profit of £58.7 million, or 30.8 per cent. of turnover, and £70.3
million, or 31.0 per cent. of turnover, for the years ended 30 November 2003 and 2002, respectively.
The Group’s gross profit margin increased from 2003 to 2004, primarily due to an increase in the
proportion of permanent business versus contract business. The Group’s permanent business is
generally more sensitive to market conditions than the Group’s contract business due to the flexibility
of contract staff in times of economic uncertainty. As a result, as conditions in the ICT market
improved in 2004 following relatively difficult market conditions in 2001 to 2003, the proportion of
the Group’s permanent business increased. The increase in the Group’s permanent business between
2003 and 2004 offset a decrease in the Group’s margins from contract business. The Group’s gross
profit margin remained relatively constant from 2002 to 2003 as a result of an increase in the
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permanent business between the periods.

The Group’s permanent business has a disproportionate impact on the Group’s gross profit compared
to the Group’s contract business as there are no cost of sales associated with permanent recruitment.
As a result, the Group’s gross profit during the periods under review has been directly related to
turnover derived from permanent placements.

The average gross profit per day per contractor decreased slightly from 2003 to 2004, despite an
overall increase in gross profit from contract staffing, due to an increase in active contractors. This
decrease was partially offset by an increase in the Group’s higher margin non-ICT business. The
average gross profit per day per contractor decreased by approximately 16 per cent. from 2002 to
2003 due to pressures on pricing resulting from the decline in the UK ICT market and lower
numbers of active contractors who were also working fewer hours and at lower rates than they had
in the 2002 financial year.

Huxley contributed 22.2 per cent., 18.5 per cent. and 16.0 per cent. to the Group’s gross profit for
the three years ended 30 November 2004, 2003 and 2002, respectively. This contribution to gross
profit is relatively disproportionate to its contribution to turnover during those years as a result of
Huxley’s focus on permanent staffing over contract staffing and because the Huxley brands are
focused at the higher margin niche markets, gencrally placing more senior staff. The Group’s other
brands, which include J P Gray and Jobboard Enterprises, have the highest gross profit margins
within the Group, as accountancy recruitment generally yields higher margins than ICT recruitment,
and there are no direct costs associated with The [TlobBoard.

Other operating expenses

The Group’s other operating expenses (excluding the amortisation of goodwill) increased to £59.9
million for the year ended 30 November 2004 from £53.8 million for the year ended 30 November
2003. The £6.1 million, or 11.3 per cent., increase was primarily the result of an increase in sales
consultant salaries and commissions due to an increase in the number of sales consultants in the
Group. Similarly, the Group’s other operating expenses decreased by £5.7 million, or 9.6 per cent., in
2003 from £59.6 million for the year ended 30 November 2002. This decrease was primarily a result
of a decrease in sales consultants salaries and commissions from 2002 to 2003, relating to a decrease
in the overall number of sales consultants. In connection with the decline in the ICT markets in 2002
and 2003, it was more difficult for the Group’s sales consultants to generate contract and permanent
business. Since a significant portion of sales consultants’ remuneration is commission based, a number
of sales consultants left the Group during that time. Similarly, as the markets improved in 2004, the
Group increased its number of sales consultants in order to increase the Group’s sales and market
share. The number of sales consultants in the Group as at 30 November 2004, 2003, and 2002 was
561, 355 and 470, respectively.

Operating profit before goodwill amortisation

As a result of the foregoing, the Group had an operating profit before goodwill amortisation of £16.0
million for the year ended 30 November 2004, compared with operating profit before goodwill
amortisation of £4.9 million and £10.7 million for the years ended 30 November 2003 and 2002,
respectively.

Amortisation of goodwill

The Group’s amortisation of goodwill decreased by £10.1 million, or 24.2 per cent., to £31.5 million
in 2004 from £41.6 million for the year ended 30 November 2003. This decrease was a result of
goodwill created in relation to the Group organisation in 1999 reaching the end of its amortisable life
during the 2004 financial year. The Group’s amortisation of goodwill remained constant at £41.6
million for the years ending 30 November 2003 and 2002,

Interest payable

The Group’s interest payable remained relatively constant during the periods under review, and was
£2.0 million, £2.0 million and £2.9 million for the three years ended 30 November 2004, 2003 and
2002, respectively. Interest payable related primarily to the Group’s Loan Stock. See paragraph 16
“Material Contracts” in Part X of this Prospectus.
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Taxation on loss from ordinary activities

The Group’s taxation on loss from ordinary activities increased by £3.3 million to £4.6 million for the
year ended 30 November 2004, more than tripling the amount for the same period in 2003, which
totalled £1.3 million. The Group’s taxation on loss from ordinary activities decreased by £1.5 million,
or 52.7 per cent., in 2003 from £2.8 million for the year ended 30 November 2002. The Company’s
effective current tax rate on operating profit before goodwill amortisation was 30.2 per cent. in 2({M,
54.1 per cent. in 2003 and 30.5 per cent. in 2002. Following the settlement of two tax issues relating
to the timing of a capital allowances claim and the timing of a claim for bad debt relief, the Group
made a prior year deferred tax adjustment in 2003. This adjustment added approximately 14.4 per
cent. to the Group’s effective current tax rate on operating profit before goodwill amortisation in
2003. The effect on the total tax charge was offset by a deferred tax credit in respect of the
adjustment.

Dividends

The Group paid dividends of £4.5 million, £2.6 million and £4.5 million for the three years ended 30
November 2004, 2003 and 2002, respectively, as preference dividends payable on the Company’s
Preference and ‘A’ Preference Shares. No dividends were paid on the Company’s Ordinary Shares.
The payment of the dividend on the Company’s Preference and ‘A’ Preference Shares was subject to
the Company achieving certain profit targets. For the year ended 30 November 2003, this target was
not fully achieved, resulting in the payment of a reduced dividend for that year.

Retained (loss }lprofit for the year

As a result of the foregoing, the Group's loss for the year was £25.8 million, £42.1 million and £40.5
million for three years ended 30 November 2004, 2003 and 2002, respectively.

LIQUIDITY AND CAPITAL RESOQURCES
Cash Flow
The following table shows information regarding SThree’s cash flow for the periods indicated.

For the six months ended

For the year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) {£°000)
(unaudited)
Net cash inflow from operating
ACHVILIES ..ovvvverevnrreierereresveerener s snes 29,385 5,512 5,297 3,415 6,185
Net cash outflow from returns on
investments and servicing of finance (6,418) (5,899) (4,015) (3,508) (5,295)
Net cash outfiow for capital
expenditure and financial investment (386) (488) (2,080) (227) (1,320)
Increase/(decrease) in cash.................... 5,514 (2,208) (4,046) (1,318) (2,901)

The Group’s primary source of liquidity is cash inflow from operating activities. During the periods
under review, the Company met its working capital needs and capital expenditures with cash inflow
from operating activities. Net cash inflow from operating activities increased by £2.8 million to £6.2
million for the six months ended 31 May 2005 from £3.4 million for the six months ended 31 May
2004, primarily as a result of an increase in the Group’s turnover between the periods. In the first
half of the 2005 financial year, the Company changed its policy with respect to the timing of supplier
payments, by delaying payment while staying within the supplier payment terms. This change in
policy had the effect of increasing the Group’s cash position as at 31 May 2005. The Directors intend
to continue this policy in future periods. Net cash inflow from operating activities decreased to £5.3
million in 2004 from £5.5 million in 2003, which in turn represented a significant decrease in net cash
inflow from operating activities in 2002 of £29.4 million.

The Group pays its active contractors before money is received from the respective clients.
Contractors are paid on a weekly or monthly basis and the Group may not be able to invoice clients
for their services until the end of the month or the following month. As the Group’s turnover from
contract staffing increases, the contractors’ pay-roll increases as well, leading to a more negative
working capital position. Conversely, when the Group's sales decrease, the contractors’ pay-roll
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period and within each month.

The Group’s turnover decreased significantly from the 2001 financial year to the 2002 financial year,
which resulted in a decrease in contractors’ pay-roll. In addition, the Group coliected payments from
clients in respect of invoices outstanding at the end of the 2001 financial year. The collections from
debtors combined with a decrease in direct costs associated with contractors resulted in a significant
cash inflow from operating activitics in 2002,

Net cash outflow from returns on investments and servicing of finance increased to £5.3 million for
the six months ended 31 May 2005 from £3.5 million for the six months ended 31 May 2004. Net
cash outflow from returns on investments and servicing of finance was £4.0 million, £5.9 million and
£6.4 million for the three years ended 30 November 2004, 2003 and 2002, respectively. The
movements over the periods under review related primarily to payments of interest on the Company’s
Loan Stock, which decreased over the periods under review due to a repayment of loan stock of £10
million in 2001, and payments of dividends on the Company’s Preference and ‘A’ Preference Shares.
Net cash outflow from capital expenditure and financial investment increased to £1.3 million for the
six months ended 31 Mav 2005 compared with £0.2 million for the six months ended 31 May 2004,
and related primarily to investments in IT for the Group as well as office refurbishments. Net cash
outflow for capital expenditure and financial investment increased to £2.1 million for year ended 30
" November 2004, over £0.5 million and £0.4 million for 2003 and 2002, respectively, primarily as a
result of the Group’s purchase of computer equipment and data storage and office refurbishment.

Contractual Obligations and Commercial Commitments

SThree leases buildings, as well as motor vehicles, under operating leases with terms of one year or
more.

The following table sets forth future minimum commitments under the Group’s non-cancellable
operating leases as at 30 November 2002, 2003 and 2004, and as at 31 May 2004 and 2005:

Motor vehicles Land and buildings

As at As at
As at 30 November 31 May As at 30 November 31 May

2002 2003 2004 2004 2005 2002 2003 2004 2004V 2005

(£'000) (£000) {£'000) (£000)
Operating leases which
expire:
Within one year............. — — 64 37 125 — — 228 208 264
One to two years........... 581 273 228 37 52 139 274 463 561 1,082
Two to five years........... 27 425 610 482 408 1,812 1656 1,282 1,249 607
After five years ........... — 228 — — — 2,232 2,005 1,987 1,970 2,227

608 926 902 890 585 4,183 3935 3960 3988 4,180

Note:
{1) Unaudited.

The Group had no contracted capital commitments for the periods under review.
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CAPITALISATION AND INDEBTEDNESS
Capitalisation and Indebtedness

The following table sets forth the indebtedness of the Group as at 31 August 2005, as extracted from
the Group’s unaudited accounting records.

As at

31 August

2005

(£000)
{unaudited)

Total Current Debt
Unguaranteed/UNSEOUTSd........c..oociiiiiiiiiiiii ettt stie e bar s ba s e san e s be e s b e e smra s se e s nraas 39,900

Total INAeBtedneSS .. ....cocooivvviiiiiin ittt s e s br et er et sssbanararesasssasbasss annseesaneassan 39,000

The following table scts out the capitalisation of the Group as at 31 May 20035, as extracted from the
Historical Financial Information set out in Part XI.

As at
31 May
2005
(£000)

Shareholders’ Equity
SRAre CAPIAL .. .oviirt v riir s erersis e rasas s e b ers s rrbesera b bare s bar s e eetar et eeerer et e e e raaeeeerrrnaeeree 2,227
Share capital £0 be iSSUEH ........ccooiieiiiiiii et cre e e sie s e sate e s e e s e e e e neaereeeaneeans 6,033
Share PreIMEUML ....ccoiiciiiciiiit et et r e et e es e et ere e e s es b e seame st e se e st e s enarasneres 74
Total capitaliSation..............cocooo oo iii et e e e 8,334

None of the external debt is subject to guarantees provided by third parties.

There has been no material change in the capitalisation of the Company from 31 May 2005 to
10 November 2003.

On 2 November 2005, the Company entered into a £40 million loan facility (the “Credit Facility™)
with Barclays Bank PLC (“Barclays Bank”). Under the Credit Facility, the Company can borrow up
to £40 million until 30 November 2006 and up 1o £20 million between ! December 2006 and
30 November 2007. Funds borrowed under the Credit Facility will bear interest at floating rates set
by reference to London Inter Bank Offering Rate (“LIBOR”). The Credit Facility contains certain
financial covenants. As at the date of this Prospectus, the Company had no amounts outstanding
under the Credit Facility, however, the Company intends to borrow funds under the Credit Facility
to repay the Loan Stock at Admission. Sce paragraph 16 ‘““Material Contracts™ in Part X of this
Prospectus.
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The following table sets out the Group’s net financial indebtedness in the short term and in the
medium-tong term as at 31 August 2005, as extracted from the Group's unaudited accounting
records:

As at

31 August

2005

(£°000)

{unaudited)

00T | TR P USSP PP TP 25,550
Liquidity ......oooo i e s 25,550
Current DANK debt ...ooe.iii i s e e e e e s e v e s s seen 39,900
Current FInancial DIEDt...........covvviiiiiiiiiiiiiiiei o iciiirstae i s ssebestees s sersartsansaesesasssssrannsessrassranes 39,900
Net Current Financial Indebtedness .............ocooiiiimiiieiii e iteeesssssessanrsnereessnesssnes (14,350)
Net Financial INdebtedness .........ooveeviivrrieerereieee et eie e it be et sttt esssaabssessarte s ssssasersnss e smrenes (14,350)

The statement of net financial indebtedness does not include accrued interest payable of £5,466 on the
Loan Stock as at 31 August 2005.

As at 31 May 2005, the Company had no contingent liabilitics. As at the date of this Prospectus,
there had been no changes to the Group’s contingent liabilities since that date.

TREASURY MANAGEMENT

The Group’s financial instruments comprise cash, variable rate unsecured loan stock, certain
provisions for liabilities and charges and items such as trade debtors and trade creditors arising in the
ordinary course of business. Until 20 April 2004, the Group used an invoice discounting facility
secured over the Group's trade debtors. It is the Group’s policy that no trading in derivative financial
instruments shall be undertaken. The Group’s centralised finance department is responsible for
supervising the Group’s exposure to market risk that arises in connection with operations and
financial activities. See Note 27 “Financial Instruments” to the Consolidated Financial Statements
included in Part XI — “Historical Financial Information”.

WORKING CAPITAL

The Company is of the opinion that, taking into consideration bank and other facilities available to
the Group, the working capital available to the Group is sufficient for its present requirements, that
is, for at least the 12 months from the date of publication of this Prospectus.

CURRENT TRADING AND PROSPECTS

The following section contains information that has been extracted from the Group’s unaudited
accounting records, In addition, this section includes forward-looking statements that invelve inherent
risks and uncertainties and speak only as at the date they are made. See 'Forward-Looking
Statements”.

The Group's results of operations for the four months ended 30 September 2005 and the financial
year to date have been in line with the historical, seasonal profile of the Group’s results of
operations. The Group’s turnover for the four months ended 30 September 2005 was £109 million,
compared with £86 million for the four months ended 30 September 2004, resulting in turnover for
the ten months ended 30 September 2005 of £252 million, compared with £192 million for the same
period in 2004, The Group's gross profit for the four months ended 30 September 2005 was £37
million, compared with £28 million for the same period in 2004, which resulted in gross profit of £83
million for the ten months ended 30 September 2005, compared with £61 million for the same period
in 2004. As at 30 September 2005, the Group had 4,193 active contractors compared with 3,480
active contractors as at 30 September 2004. In addition, the Group made 2,095 permanent placements
during the four months ended 30 September 2005, compared with 1,658 permanent placements for the
four months ended 30 September 2004, which resulted in 4,728 permanent placements for the ten
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months ended 30 September 2005, compared to 3,694 permanent placements for the ten months
ended 30 September 2004.

The Group’s contract business has increased since 31 May 2005, as has the Group’s permanent
business, although at a lower rate than the Group’s contract business. The contribution from the
Group's operations outside of the United Kingdom has continued to increase since the six months
ended 31 May 2005, as well as the contribution from the Group’s businesses that focus on non-lCT
sectors (in particular Huxley). In addition, the Group has continued its programme of European
expansion, with the opening of a Progressive office in Amsterdam in July 2005.

For a discussion of the Group’s results of operations for the first six months of the 2005 financial
year, sec “— Consolidated Results of Operations — Six Months Ended 31 May 2005 Compared With
“the Six Months Ended 31 May 2004”.

Certain Corporation Tax Deductions

Certain corporation tax deductions may arise for the Group on the exercise of the options granted to
certain employees of the Group before Admission, on the award of Ordinary Shares currently held in
the EBTs to employees and on the allotment of Ordinary Shares to certain employees as part of the
consideration payable in connection with the formation of the Group in 1999. See paragraph 5 of
Part X -~ “Additional Information” and Note 17 “Share capital” of the Consolidated Financial
Statements in Part X1 - “Historical Financial Information™. Subject to the assumptions set out
below, total corporation tax deductions for the Group could result in up to approximately £48.0
million, which in turn could result in cash tax savings after payment of related employer’s national
insurance of approximately £11.3 million over the period up to December 2010. The Directors believe
that, subject to the assumptions set out below, that approximately £5.9 million of this cash tax saving
could be realised within a year of Admission, The Directors can give no guarantee as to whether such
corporation tax deductions will arise and, if so, what the amounts will be. Also, there can be no
assurance that all or some of the following assumptions set out below will actually occur.

The corporation tax deduction estimated above is based on the following assumptions:

(a) at least 12.8 per cent. of the options granted by Simon Arber and William Bottriell to
employees of SThree companies tax resident in the United Kingdom are exercised on Admission
or within 12 months of Admission;

(b) gifts of all the Ordinary Shares arising on conversion of 20,489,497 Zero Coupon Preference
Shares held in the No. 1 ESOP are made under the Share Gift Plan within 12 months of
Admission; 88.0 per cent. of the Ordinary Shares are awarded to employees of UK tax resident
employers; and the market value of each Ordinary Share at the time the gift is made is at least
equal to the Offer Price;

(c) the market value of any Ordinary Shares that are awarded or of the Ordinary Shares that are
acquired pursuant to the exercise of any options is at least equal to the Offer Price on the date
such award is made or option exercised,

(d) the rate of UK corporation tax that is applicable to the relevant Group company will at all
relevant times be 30.0 per cent.;

(¢) the rate of employer’s national insurance that is applicable to the relevant Group company will
at all relevant times be 12.8 per cent.; and

(D) the Group will have sufficient UK taxable profits to be able to use in full the corporation tax
deduction estimated above.
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The Global Offer and Related Matters

SUMMARY OF THE GLOBAL OFFER

The Global Offer comprises a sale of 39,718,732 Ordinary Shares by the Selling Shareholders. In
connection with the Global Offer, the Founders have granted the Stabilising Manager the Over-
allotment Option, exercisable for 30 days after publication of the Offer Price, to make available
5,957,808 additional Ordinary Shares at the Offer Price to cover over-allotments, if any, made in
connection with the Global Offer and to cover short positions resulting from stabilisation
transactions.

The Global Offer is being made by way of an offer to certain institutional investors in the United
Kingdom and the rest of the world. Further details of the Global Offer are set out below.

The Underwriters solicited from prospective eligible investors indications of interest in acquiring
Offered Shares in the Global Offer. Prospective eligible investors were required to specify the number
of Ordinary Shares which they would be prepared to acquire at the Offer Price. This process, known
as bookbuilding, ceased at 5.00 p.m. on 10 November 2005.

All Offered Shares will be sold at the Offer Price. The Founders have agreed te pay to the
Institutional Selling Shareholders the amount of any shortfall between (i) the value of the total
number of Ordinary Shares held by the Institutional Selling Shareholders on Admission (before any
sale of Ordinary Shares pursuant to the Underwriting Agreement) calculated at the Offer Price and
(ii) a pre-agreed amount. There can be no assurance that a regular trading market for Ordinary
Shares will be sustained. The prices at which Ordinary Shares will be bought and sold on the public
market after the Global Offer may be lower than the Offer Price.

OVER-ALLOTMENT AND STABILISATION

In connection with the Global Offer, UBS Limited as stabilising manager, may over-allot or effect
other transactions which stabilise or maintain the market price of the Ordinary Shares or any
options, warrants or rights with respect to, or interests in, the Ordinary Shares, in cach case at a
higher level than might otherwise prevail in the open market. Such transactions may commence on or
after the date of the publication of the Offer Price and will end no later than 30 days thereafter.
Such transactions may be effected on the London Stock Exchange, any over-the-counter markel or
otherwise. There is no obligation on UBS Limited to undertake stabilisation transactions and, such
stabilisation transactions, if commenced, may be discontinued at any time. Save as required by law,
UBS Limited does not intend to disclose the extent of any over-allotments andfor stabilisation
transactions under the Global Offer.

The Founders have granted to UBS Limited the Over-allotment Option, pursuant to which UBS
Limited may purchase, or procure purchasers for, 5,957,808 additional Ordinary Shares for the
purposes of allowing UBS Limited to cover over-allotments, if any, made in connection with the
Global Offer and to cover any short positions resulting from stabilisation transactions. Any such
Ordinary Shares will be offered by the Founders on the same terms and conditions as the other
Ordinary Shares in the Global Offer. The number of Ordinary Shares to be subject to the Over-
allotment Option is, in aggregate, equal to approximately 15 per cent. of the total number of
Ordinary Shares to be sold in the Global Offer. The Over-allotment Option will be exercisable in
whole or in part at any time during the period commencing on the date of publication of the Offer
Price and ending 30 days thereafter.

UNDERWRITING ARRANGEMENTS

The Company, the Directors, the Founders, the Selling Shareholders, the Managers and others have
entered into the Underwriting Agreement on 10 November 2005 pursuant to which, subject to certain
conditions which are customary in agreements of this nature, the Underwriters have severally agreed
to procure purchasers for the Offered Shares to be sold by the Selling Shareholders (other than 3i
Group plc) under the Global Offer, or failing which, themselves to purchase such Offered Shares, in
each case at the Offer Price. UBS Limited have agreed as principal to purchase the Ordinary Shares
being sold by 3i Group plc pursuant to the Global Offer at the Offer Price.

The Underwriting Agreement provides for the Managers to be paid commissions by the Selling
Shareholders in respect of Ordinary Shares sold by the Selling Shareholders under the Giobal Offer
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or sold by the Founders pursuant to the Over-allotment Option. The Company has given the
Managers certain warranties and indemnitics.

The Global Offer is conditional upon Admission becoming effective and the Underwriting Agreement
becoming unconditional in all respects and not having been terminated in accordance with its terms.

The Managers will, in certain circumstances, be entitled to terminate the Underwriting Agreement at
any time prior to Admission. If such right is exercised, the Global Offer will lapse and any monies in
respect of the Global Offer will be returned to investors without interest,

Further details of the terms of the Underwriting Agreement are set out in paragraph 15 of Part X —
“Additional Information”.

SETTLEMENT AND DEALING ARRANGEMENTS

-1t is expected that dealings in the Ordinary Shares will commence on a conditional basis on the
London Stock Exchange at 8.00 a.m. on 11 November 2005. It is expected that Admission will
become effective and that unconditional dealings in the Ordinary Shares will commence on or about
16 November 2005. Dealings on the London Stock Exchange before Admission will only be settled if
Admission takes place. From the date of Admission, settlement of dealings will typically be on a
three day rolling basis. All dealings before the commencement of unconditional dealings will be on a
“when issued” basis of no effect if Admission does not take place and any such dealings will be at the
sole risk of the parties involved.

[t is expected that Ordinary Shares allocated to investors in the Global Offer will be delivered in
uncertificated form and secttlement will take place through CREST on Admission. Definitive
certificates, where applicable, will be despatched by post at the sole risk of the investor. Posting of
definitive certificates will commence on or about 16 November 2005, or as soon as practicable
thereafter. No temporary documents of title will be issued, Pending the despatch by post of definitive
share certificates, transfer will be certified against the register held by the Registrars.

CONDITIONALITY OF THE GLOBAL OFFER

The Global Offer will be subject to the satisfaction of conditions which are customary for a
transaction of this type contained in the Underwriting Agreement, including the absence of any
breach of representation or warranty, the absence of any material adverse change affecting the
Group’s business and Admission occurring on 16 November 2005 or such later date as may be agreed
between the Company and UBS Limited.

Subject to their respective obligations under the Underwriting Agreement, the Company and UBS
Limited also together expressly reserve the right to determine, at any time, prior to Admission, not to
procecd with the Global Offer (or any part of it). In either of those events, the Global Offer or any
component of it (and the arrangements associated with the Global Offer or any component of it) will
lapse and any monies received will be returned to investors without interest. Further details of the
Underwriting Agreement are set out in paragraph 15 of Part X — “Additional Information”.

CREST

CREST is a paperless settlement procedure enabling shares to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument, The articles of association of the
Company effective from Admission (the “New Articles”™) will permit the holding of Ordinary Shares
under the CREST system. The Company has applied for its Ordinary Shares to be admitted to
CREST with effect from Admission. Settlement of transactions in shares following Admission may
take place within the CREST system if any shareholder so wishes. CREST is a voluntary system and
holders of Ordinary Shares who wish to receive and retain share certificates will be able to do so.

LOCK-UP ARRANGEMENTS

The Company, cach Director, each Founder, each Senior Manager and each Selling Shareholder
(other than the Institutional Selling Shareholders and certain former employees of the Group) are
subject to certain lock-up arrangements.

Other than in respect of (i) Ordinary Shares to be issued to satisfy awards under any share option
scheme described in paragraph 5 of Part X ~ “Additional Information”, (ii) Ordinary Shares to be
issued pursuant to the sale and purchase agreement described in paragraph 16.2 of Part X -
“Additional Information”, (iii) the payment of scrip dividends or capitalisation issues associated with
dividends and (iv) Ordinary Shares to be issued in consideration of the purchase by the Company of
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undertaken to UBS Limited that it will not, without UBS Limited’s prior written consent, directly or
indirectly, issue, offer, pledge, sell, contract to issue or sell, issue or sell any option or contract to
purchase or subscribe, purchase any option or contract to sell or issue, grant any option, right or
warrant to purchase, deposit into any depositary receipt facility or otherwise transfer or dispose of
{or publicly announce any such issue, pledge, sale, grant, deposit, transfer or disposal) any Ordinary
Shares or any securities convertible into or exercisable or exchangeable for Ordinary Shares or enter
into any swap or other agreement that transfers, in whole or in part, directly or indirectly, any of the
economic consequences of the ownership of Ordinary Shares from the date hereof until 12 months
after Admission.

Other than in respect of, inter alia, those Ordinary Shares to be sold as part of the Global Offer,
those Ordinary Shares arising from the exercise of a share option granted under the Executive Share
Option Scheme or the Trust Option Plan and those Ordinary Shares which have been awarded under
the Share Gift Plan, the Executive Directors, the Non-Executive Directors, the Founders, the Senior
Managers and the Selling Shareholders {other than the Institutional Selling Sharcholders and certain
former employees of the Group) have each undertaken to the Managers and the Company, inter alia,
not to and will use all reasonable endeavours to procure that his connected persons will not, without
the prior consent of UBS Limited and the Company, offer, sell or contract to sell, issue options in
respect of, or otherwise dispose of, directly or indirectly, any Ordinary Shares held by him or his
connected persons immediately following Admission (or any interest therein or in respect thereof) or
any securities convertible into or exchangeable, for Ordinary Shares or enter into any transaction with
the same economic effect, from the date hereof until 12 months after Admission (in the case of the
Directors, Gary Elden, Gary Goldsmith and Timothy Lloyd) and 6 months after Admission (in the
case of the Founders the other Senior Managers and the other relevant Selling Sharcholders). In the
case of the Non-Executive Directors, the above restrictions do not apply so long as UBS Limited
provides its written consent to a disposal of Ordinary Shares on the date falling six months or more
after the date of Admission,

Further details of the lock up arrangements are set out in paragraph 15 of Part X - “Additional
Information”.

SECURITIES LAWS

The distribution of this Prospectus and the offer or sale of Offered Shares in certain jurisdictions may
be restricted by taw and therefore persons into whose possession this Prospectus comes should inform
themselves about and observe any such restrictions, including those in the paragraphs that follow.
Any failure to comply with these restrictions may constitute a violation of the securities law of any
such jurisdiction.

United Kingdom

Each Manager has represented and agreed that: (a) it has not made and will not make an offer of
the Ordinary Shares to the public in the United Kingdom prior to the publication of a prospectus in
relation to the Ordinary Shares and the Global Offer that has been approved by the Financial
Services Authority (the “FSA™), except that it may make an offer of the Ordinary Shares to persons
who fall within the definition of “qualified investor” as that term is defined in section 86(1) FSMA or
otherwise in circumstances which do not require the publication by the Company of a prospectus
pursuant to section 85(1) FSMA; (b) it has only communicated or caused to be communicated and
will only communicate or cause to be communicated an invitation or inducement to engage in
investment activity (within the meaning of section 21 FSMA) received by it in connection with the
issue or sale of the Ordinary Shares in circumstances in which section 21(1) FSMA does not apply;
and (c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Ordinary Shares in, from or otherwise involving the United
Kingdom.

United States

The Ordinary Shares have not been and will not be registered under the US Securities Act, and may
not be offered or sold within the United States except in certain transactions exempt from the
registration requirements of the US Securities Act. Terms used in this paragraph have the meaning
given to them by Regulation S under the Securities Act.
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In addition, until 40 days after the commencement of the Global Offer, an offer or sale of Ordinary
Shares within the United States by a dealer or person receiving a concession, fee or remuneration in
respect of the Ordinary Shares (whether or not participating in the Global Offer) may violate the
registration requirements of the US Securities Act.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State™), with effect from and including the date on
which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”), the Ordinary Shares have not and will not be offered to the public in that
Relevant Member State prior to the publication of a prospectus in relation to the Ordinary Shares
which has been approved by the competent authority in that Reclevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in
that Relevant Member State, all in accordance with the Prospectus Directive, except {with effect from
and including the Relevant Implementation Date):

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not
so authorised or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during
the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net
turnover of more than €50,000,000, as shown in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of UBS Limited; or

(d) in any other circumstances which do not require the publication by the Company of a
prospectus pursuant to Article 3 of the Prospectus Directive,

provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a
prospectus pursuant to Article 3 of the Prospectus Directive or any measure implementing the
Prospectus Directive in a Relevant Member State and each person who initially acquires any
Ordinary Shares or to whom any offer is made under the Global Offer will be deemed to have
represented, acknowledged and agreed that it is a “qualified investor” within the meaning of Article
2(1)(e) of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Ordinary Shares to the public” in
relation to any Ordinary Shares in any Relevant Member State means the communication in any
form and by any means of sufficient information on the terms of the offer and the Ordinary Shares
to be offered so as to enable an investor to decide to purchase or subscribe for the Ordinary Shares,
as the same may be varied in that Relevant Member State by any measure implementing the
Prospectus Directive in that Relevant Member State.

REASONS FOR THE GLOBAL OFFER

The Directors have decided to apply for Admission and to participate in the Global Offer in order
to:

® recognise the contribution of key employees of the Group by providing them with a quantifiable
asset, the value of which may increase as a result of those employees’ future efforts and
commitment;

provide the Group with an alternative acquisition currency; and

®  enhance the reputation of the individual SThree brands with clients and prospective employees
through their association with a listed “parent” company.

The Directors believe that Admission and the Global Offer will enable it to continue to be a leading
provider of ICT and other specialist professionals to clients in the United Kingdom and to be able to
expand its operations, particularly in Europe.

The Company will not receive any proceeds from the sale of Offered Shares by the Selling
Shareholders.
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Additional Information

Responsibility

The Directors, whose names and functions are set out in Part VI — “Directers and Management and
Shareholders” of this Prospectus, and the Company, whose registered office is set out in paragraph
2.1 below, accept responsibility for the information contained in this Prospectus. To the best of the
knowledge and belief of the Directors and the Company (who have taken all reasonable care to
ensure that such is the case) the information contained in this Prospectus is in accordance with the
facts and does not omit anything likely to affect the import of such information.

2
2.1

22

23

32

The Company

The Company, whose registered office and principal place of business is at 41-44 Great
Windmill Street, London W1D 7NB (telephone number: 020 7292 3838), was incorporated and
registered in England and Wales on 13 July 1999 as a private company limited by shares with
the name Portsync Limited and the registered number 3805979 under the Companies Act. On
13 August 1999, the Company changed its name to Staffing & Solution Services Limited; on
12 January 2000 to Solutions in Staffing and Software Limited; and on 30 October 2003 to
SThree Limited.

On 7 November 2005, the Company was re-registered as a public limited company and changed
its name to SThree plc. '

The principal legislation under which the Company operates, and pursuant to which the Ordinary
Shares have been and will continue to be created, is the Companies Act and regulations
thereunder.

Share Capital

As at 31 May 2005, being the date of the most recent balance sheet of the Company included in
Part X1 - “Historical Financial Information”, the authorised and issued fully paid share capital
of the Company was as follows:

Authorised Issued

Nominal Value Nominal value

Class Number (at £0.01 each) Number (at £0.01 cach)
(£} (£)

(6] ¢+ 114111 o A 38,475,534 384,755.34 37,392,768 373,927.68
Ordinary-A ..o Nil Nil Nil Nil
Ordinary-B.......ccoooovviicnnnnnn, 10,000,000 100,000.00 10,000,000 100,000.00
Preferenice ........ooeevvviniennirarinnes 125,297,657 1,252,976.57 125,297,657 1,252,976.57
A-Preference ....ooooceveviviveeiinnns 14,153,724 141,537.24 3,990,591 39,905.91
Zero Coupon Preference......... 45,979,760 459,797.60 45,979,760 459,797.60

All issued shares are fully paid.

The following are the details of the changes in authorised and issued share capital of the
Company from the date of its incorporation to 31 May 2005 (being the date of the most recent
balance sheet of the Company included in Part X1 ~ “Historical Financial Information™):

(a) The Company was incorporated on 13 July 1999 with an authorised share capital of
£1.000 divided into 1,000 ordinary shares of £1 each. Two subscriber shares were issued to
Swift Incorporations Limited and Instant Companies Limited on this date (and
subsequently transferred to Simon Arber and William Bottriell on 27 July 1999, credited as
fully paid).

(b) On 23 September 1999, a reorganisation of the share capital of the Company took place
(the “Reorganisation’):

(i) the existing issued and unissued authorised share capital was converted from 1,000
ordinary shares of £1 each to 100,000 Ordinary Shares (of £0.01 each);
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(ii) the authorised share capital was increased from £1,000 to £2,203,920.57 by the
creation of:

(A) 33,939,922 Ordinary Shares;

(B) 1,084,127 Ordinary-A Shares;

{(C) 10,000,000 Ordinary-B Shares;

(D) 125,297,657 Preference Shares;

(E) 3,990,591 A-Preference Shares; and

(F) 45,979,760 Zero Coupen Preference Shares; and
(iti) the following allotments were made:

(A) 34,039,722 Ordinary Shares were issued at par value, 13,805,922 being allotted
to Simon Arber, 13,805,922 to William Bottriell, 2,167,924 to Russell Clements,
4,028,444 to Sunil Wickremeratne and 231,510 to Timothy Lloyd;

{B) 1,084,127 Ordinary-A Shares were issued at par value, 14,824 being allotted to
Sean Wadsworth, 315,905 to Natasha Clarke-Tidey and 753,398 to Gary Elden;

(Cy 10,000,000 Ordinary B-Shares were issued at par value, 960,000 being allotted to
Barrington House Nominees Limited-A, 640,000 to Barrington House Nominees
Limited-B, 110,000 to Parallel Ventures Nominees No. 2 Limited, 1,600,000 to
3i Group plc, 420,000 to Clink Street Nominees Limited, 3,145,000 to Barclays
Industrial Development Limited and 3,125,000 to Barclays Private Equity PVLP
Limited Partnership;

(D) 125,297,657 Preference Shares were issued at a premium of £0.99 per share,
50,818,562 being allotted to Simon Arber, 50,818,562 to William Bottriell,
7,979,963 to Russell Clements, 14,828,398 to Sunil Wickremeratne and 852,172
to Timothy Lloyd;

(E) 3,990,591 A-Preference Shares were issued at a premium of £0.99 per share,
54,568 being allotted to Sean Wadsworth, 1,162,822 to Natasha Clarke-Tidey
and 2,773,201 to Gary Elden; and

(F) 45,979,760 Zero Coupon Preference Shares were issued at a premium of £0.99
per share, 10,673,047 being allotted to Simon Arber, 10,673,047 to William
Bottriell, 2,837,975 to Russell Clements, 1,381,981 to Sunil Wickremeratne,
303,065 to Timothy Lloyd, 19,406 to Sean Wadsworth, 413,543 to Natasha
Clarke-Tidey, 986,255 to Gary Elden and 20,489,497 to Sunsync Limited as
trustee of No. 1 ESOP; and

(iv) 5,406,033 issued Ordinary Shares were re-designated as Ordinary-A Shares.

On 27 July 2000, the authorised share capital was increased from £2,203,920.57 to
£2,210,018.41 by the creation of 609,784 Ordinary-A Shares. The shares were allotted on
the same day at par value, 152,446 Ordinary-A Shares being allotted to Sir Anthony
Cleaver and 457,338 Ordinary-A Shares being allotted to Colin Haylock.

Additionally, on 27 July 2000, 225,620 issued Ordinary Shares were re-designated as
Ordinary-A Shares.

On 23 October 2000, 338430 issued Ordinary Shares were re-designated as Ordinary-A
Shares.

On 31 January 2001, the authorised share capital was increased from £2,210,018.41 to
£2,217,000.00 by the creation of 698,159 Ordinary Shares.

On 27 March 2001, 378,239 issued Ordinary Shares were re-designated as Ordinary-A
Shares.

On 29 May 2002, the authorised share capital was increased from £2,217,000.00 to
£2,339,066.75 by the creation of 2,043,542 Ordinary-A Shares and 10,163,133 A-Preference
Shares.

Subscquently, on 29 May 2002, 7,134 Ordinary-A Shares were issued at par value, 3,567
Ordinary-A Shares being allotted to each of Brian McBride and The Baroness Noakes.

On 10 June 2004, 350,000 Ordinary-A Shares were issued at par value to Colin Haylock.
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Shares.

() On 4 December 2004, a total of 17,866 Ordinary Shares were issued at par value, 8,933
Ordinary Shares being allotted to each of Brian McBride and The Baroness Noakes.

(m) On 13 December 2004, all of the authorised Ordinary-A Shares were re-designated as
Ordinary Shares.

(m) On 13 December 2004, a total of 1,208,935 Ordinary Shares were issued at par value,
44,156 Ordinary Shares being allotted to Natasha Clarke-Tidey, 847,876 to Gary Elden
and 316,903 to Sean Wadsworth.

(0) On 13 April 2005, a total of 75,000 Ordinary Shares were issued to Michael Nelson at a
premium of £0.99 per share.

No changes in the number of issued Ordinary-B Shares, Preference Shares, A-Preference Shares
and Zero Coupon Preference Shares occurred during the financial year ended 30 November
2004. A reconciliation of the number of Ordinary Shares and A-Ordinary Shares outstanding at
the beginning and end of the financial year ended 30 November 2004 is as follows:

Class Date Description Issued Shares

Ordinary................. 1 December 2003 Balance 27,691,600
All issued Ordinary-A Shares
redesignated as Ordinary Shares on

28 June 2004 8,399,367
30 November 2004  Balance carried forward 36,090,967
Ordinary-A............. I December 2003 Balance 8,049,367
Shares issued in financial year ended
30 November 2004 350,000

All issued Ordinary-A Shares

redesignated as Ordinary Shares on

28 June 2004 8,399,367
30 November 2004 Balance carried forward Nil

Since 31 May 2005, there has been only one change in the authorised and issued share capital
of the Company. As described in 3.12(b) below, the authorised share capital of the Company
was increased from £2,339,066.75 to £3,000,000 by the creation of 66,093,325 Ordinary Shares
on 10 November 2005.

Pursuant to the articles of association of the Company as in effect before Admission (the
“Articles’), immediately prior to Admission, certain of the Preference Shares, A-Preference
Shares, Zero Coupon Preference Shares and Ordinary-B Shares will automatically convert into
Ordinary Shares. In each case, the Ordinary Shares arising on conversion shall carry the same
voting rights as and rank equally in all respects with the existing Ordinary Shares, as follows:

(a) 9,864,117 Ordinary-B Shares will convert into 9,864,117 Ordinary Shares;

(b) 125,297,657 Preference Shares will convert into 62,648,829 Ordinary Shares;

{c) 3,990,591 A-Preference Shares will convert into 1,995,296 Ordinary Shares; and

(d) 45,979,760 Zero Coupon Preference Shares will convert into 22,989,891 Ordinary Shares.

The remaining Ordinary-B Shares, Preference Shares, A-Preference Shares and Zero Coupon
Preference Shares (not converted into Ordinary Shares) will be converted into Deferred Shares.
The Company entered into a purchase contract on 31 October 2005 with the holders of
Ordinary-B Shares, Preference Shares, A-Preference Shares and Zero Coupon Preference Shares
pursuant to which the Company would buy from such shareholders, all of their holding of
Deferred Shares for an aggregate consideration of £0.01 immediately prior to Admission and on
completion of the purchase, the Deferred Shares will be cancelled.

Such contract was approved prior to its execution by a written resolution passed by the
Company on 31 October 2005 as a contingent purchase contract under section 165 of the
Companies Act.
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Pursuant to a share sale and purchase agreement dated 7 September 1999 (summarised at
paragraph 16.2 below) it is anticipated that 3,016,269 additional Ordinary Shares in aggregate
will be allotted to Natasha Clarke-Tidey, Gary Elden and Sean Wadsworth following
Admission.

Immediately following Admission, the authorised share capital of the Company will be
£3,000,000 divided into 300,000,000 Ordinary Shares (ISIN: GBOOBOKM9T71; and SEDOL:
BOKMOYTT), of which 137,970,170 will have been issued and fully paid.

The par value per share is £0.01. On 27 November 2002, the share premium account of the
Company (which arose from premiums reccived by the Company on the issue of the Preference
Shares, A-Preference Shares and Zero Coupon Preference Shares) was cancelled by way of a
Court approved reduction of share premium account in the sum of £172,590,321, which amount
was used to eliminate the deficit on the Company’s profit and loss reserve account which existed
at that time.

No shares have been issued other than for cash consideration in the three financial years ended
30 November 2004 and in the interim financial period ended 31 May 2005.

As at 10 November 2005 (being the latest practicable date prior to the publication of this
Prospectus), there are no outstanding convertible debt securities, exchangeable debt securities or
debt securities with warrants in the Company and the Company holds no treasury shares.

As at 10 November 2005 (being the latest practicable date prior to the publication of this
Prospectus), the following options and awards to acquire shares in the capital of the Company
have been granted, or will be granted on Admission, to Directors and Group employees under
the following Employee Share Schemes:

{a) Executive Share Option Scheme
Options over 8,293,789 Ordinary Shares have been granted to a number of employees of
the Group at an exercise price of £0.0t per share under the terms of the Executive Share
Option Scheme.

(b) Personal options
Options over 20,785,384 Zero Coupon Preference Shares currently held by Simon Arber
and William Bottriell have been granted to a number of senior employees of the Group at
an exercise price of £0.0001 per share. As set out in paragraph 3.5 above, the Zero
Coupon Preference Shares will convert into Ordinary Shares at Admission so the options
will become exercisable in respect of the Ordinary Shares into which the Zero Coupon
Preference Shares convert on Admission.

(c) Share Gift Plan

It is proposed that awards will be made on Admission, and in the 120 days following
Admission, to selected Group employees and ex-employees over the aggregate of 433,749
Ordinary Shares and such number of Ordinary Shares as results from the conversion of up
to 10,012,317 Zero Coupon Preference Shares.

{d) Trust Option Plan

Selected Group cmployees have been informed that grants over up to 505,710 Ordinary
Shares are proposed to be made on Admission,

Details of the Employee Share Schemes are set out in paragraph 5 below.
By written resolutions passed on 10 November 20035:
(a) each authorised but unissued A-Preference Share was re-designated as an Ordinary Share;

(b) the authorised share capital of the Company was increased from £2,339,066.75 to
£3,000,000 by the creation of 66,093,325 Ordinary Shares;

(c) in substitution for all previous authorities and in addition to and without prejudice to any
authorities and powers granted to the Directors pursuant to the resolution set out at
paragraph 3.12(d) below, the Directors were authorised in accordance with section 80 of
the Companies Act to exercise all powers of the Company to allot relevant securities
(within the meaning of section 80 of the Companies Act) provided that such authority is
limited to the allotment of relevant securities:
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Sean Wadsworth (or their respective nominees) pursuant to the sale and purchase
agreement described in paragraph 3.6 above; and

(B) during the period commencing on the date the resolution is passed and expiring
{unless previously reviewed, varied or revoked) on 31 December 2005,

save that the Company may before the expiry of such authority make offers or agreements
which would or might require relevant securitics to be allotted after such an offer or
agreement as if such authority had not expired,;

conditional upon, and with effect from, Admission, in addition to and without prejudice to
the authority to be conferred by the resolution set out at paragraph 3.12(c) above, the
Directors were generally and conditionally authorised, in accordance with section 80 of the
Companies Act, to exercise all the powers of the Company to allot relevant securities
(within the meaning of section 80 of the Companies Act), provided that the authority is
limited to the allotment of relevant securities:

(i) up to an aggregate nominal amount equal to on¢ third of the aggregate nominal
value of the issued and unconditionally allotted ordinary share capital immediately
following Admission; and

(i) during the period commencing on the date the resolution was passed and expiring
(unless previously reserved, varied or revoked) on the earlier of the conclusion of the
next Annual General Mecting of the Company and the date falling 15 months after
the date of Admission,

save that the Company may before the expiry of such authority make offers or agreements
which would or might require relevant securities to be ailotted after such expiry and the
Directors may allot relevant securities in pursuance of such an offer or agreement as if
such autherity had not expired;

conditional upon, and with effect from, Admission, in substitution for all previous
authorities, the Directors were empowered pursuant to section 95 of the Companies Act, to
allot equity securities (within the meaning of section 94 of the Companies Act) for cash
pursuant to the authority conferred by the resolution at paragraph 3.12(d) above as if
section 89(1) of the Act did not apply to such allotment, provided that:

(i) such powers are limited to the allotment of equity securities in connection with a
rights issue (subject to any necessary arrangements or exclusions in relation to
fractional entitlements and legal or practical problems};

(ii) such powers are limited to the allotment of equity securitics {otherwise than pursuant
to paragraph 3.12(e)(i) above) up to an aggregate nominal amount equal to five per
cent. of the aggregate nominal value of the issued and unconditionally allotted
ordinary share capital immediately following Admission; and

(ii) such powers expire on the earlier of the conclusion of the next Annual General
Meeting of the Company and the date falling 15 months after the date of Admission,

save that the Company may before the expiry of the powers make offers or agreements
which would or might require equity securities to be allotted after such expiry and the
Directors may allot equity securities in pursuance of such an offer or agreement as if the
authority had not expired;

conditional upon and with effect from the completion of the share buy back of Deferred
Shares by the Company (referred to in paragraph 3.5 above) (and the cancellation of such
shares) but immediately prior to Admission, each authorised but unissued Deferred Share
was re-designated as an Ordinary Share;

conditional upon, and with effect from, Admission, the New Articles were adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
existing articles of association of the Company; and

the Company was generally and unconditionally authorised to make market purchases
(within the meaning of section 163(3) of the Companies Act) of Ordinary Shares, provided
that:

66




313

ENL

315

316

(i) the maximum number of Ordinary Shares authorised to be purchased is an amount
equal to ten per cent. of the aggregate number of Ordinary Shares in issue as at the
date immediately following the date of Admission;

(ii} the minimum price which may be paid for an Ordinary Share is its nominal value;

(iii) the maximum price which may be paid for an Ordinary Share is not more than five
per cent. above the average market value of the Ordinary Shares for the five business
days prior to the purchase being made;

(iv) the authority expires at the earlier of the conclusion of the next Annual General
Meeting of the Company and the date falling 15 months after the date of Admission;
and

{(v) the Company may make a contract or contracts to purchase Ordinary Shares under
the authority conferred by the resolution prior to the expiry of such authority which
will or may be executed wholly or partly after the expiry of such authority and may
make a purchase of Ordinary Shares pursuant to any such contract or contracts.

The Ordinary Shares are in registered form and are capable of being held in certificated and
uncertificated form.

Mandatory bids

On Admission, the UK City Code on Takeovers and Mergers (the “City Code”) will apply to
the Company. While the City Code applies to the Company, if an acquisition of Ordinary
Shares were to increase the aggregate holding of the acquirer and its concert parties to shares
carrying 30 per cent. or more of the voting rights in the Company, the acquirer and, depending
on the circumstances, its concert parties, would be required (except with the consent of the UK
Panel on Takeovers and Mergers (the “Panel”)) to make a cash offer for the outstanding
Ordinary Shares in the Company at a price not less than the highest price paid for Ordinary
Shares by the acquirer or its concert parties during the previous 12 months. This requirement
would also be triggered by any acquisition of Ordinary Shares by a person holding (together
with its concert parties) Ordinary Shares carrying between 30 and 50 per cent. of the voting
rights in the Company if the effect of such acquisition were to increase that person’s percentage
of the voting rights,

Squeeze-out and sell-out rules

Under the Companies Act, an offeror in respect of a takeover offer has the right to acquire
shares which he has not or is not contracted to acquire where he has acquired or is contracted
to acquire 90 per cent. in value of the shares to which the offer relates. The offeror may not
issue a notice requiring acquisition of minority shareholders unless he has acquired or contracted
to acquire such shares before the end of four months beginning with the date of the offer and
no notice may be given after the end of the period of two months beginning with the date on
which he has acquired or contracted to acquire 90 per cent. or more of the shares to which the
offer relates. The squeeze out of minority sharcholders can be completed at the end of six weeks
from the date of the notice requiring the squeeze out,

By virtue of the Companies Act, minority shareholders in respect of a takeover offer, before the
end of the period within which the offer can be accepted, can require the offeror to purchase
the remaining shares provided the offeror has acquired or has contracted to acquire not less
than nine tenths in value of all the shares in the company.

An offeror shall within one month of the end of the period within which the offer can be
accepted give the remaining sharcholders notice of their rights to require repurchase. The period
for the exercise of the remaining shareholders’ rights to be bought out cannot end prior to the
period of three months after the end of the period during which the offer can be accepted.

Public takeover bids occurring in the last and current financial years

There have been no public takeover bids by third parties in respect of the share capital of the
Company in the 2004 financial year and between 1 December 2004 and 10 November 2005,
being the latest practicable date prior to publication of this Prospectus.
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Managers in the year preceding the date of this Prospectus at prices ranging from nil
consideration to £1.00 per share (as compared to the Offer Price of 200p per share), as follows
(all of which are Ordinary Shares):

Subscription

No. of Price

Shares Date Description (£}

Michael Nelson.......... 75,000 13 April 2005 Allotment by the Company 1.00
50,000 13 April 2005 Acquired under Share Gift Plan Nil

Brian McBride ........... 8.933 4 December 2004 Allotment by the Company 0.0t
The Baroness Noakes 8,933 4 December 2004 Allotment by the Company 0.01
lan Colletts................ 75,000 20 December 2004  Acquired under Forfeitable Share Plan 0.0i
Raymond Duggins..... 75,000 22 December 2004  Acquired under Forfeitable Share Plan 0.01
Gary Elden ............. 275000 23 December 2004  Acquired under Forfeitable Share Plan 0.01
847,876 13 December 2004 Allotment by the Company 0.0t

Gary Goldsmith........ 300,000 3 January 2005  Acquired under Forfeitable Share Plan 0.0l
Dele Kukoyi .............. 75,000 20 December 2004  Acquired under Forleitable Share Plan 0.0l
Timothy Lloyd........... 300,000 11 Januvary 2005  Acquired under Forfeitable Share Plan 0.0l
Lynn Morton............. 75,000 20 December 2004  Acquired under Forlfeitable Share Plan 0.0t
John Pullan................ 75,000 22 December 2004  Acquired under Forfeitable Share Plan 0.01
David Timoney.......... 75,000 17 December 2004  Acquired under Forfeitable Share Plan 0.01

The shares described above as acquired by certain Directors or Senior Managers under the
Forfeitable Share Plan are subject to forfeiture if the relevant individual ceases to be employed by the
Group within three years of the date of award (see paragraph 5.3 below). The shares described above
as allotted to Michael Nelson by the Company are also subject to restrictions (see paragraph 12.3

below).

The following Directors and Senior Managers have been, or will be, granted the right to acquire
Ordinary Shares at prices ranging from nil to 1 penny (as compared to the Offer Price of 200p) as

follows:

lan Colletts......cce.n....

Raymond Duggins ...

Gary Elden...............

Gary Goldsmith

Dele Kukovi.............

Timothy Lloyd .........

Lynn Morton ...........
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Numiber of shares
subject to option Date of gram Purchase Exercist or
or anard Claxs of shares or award Expiration date Dencription price award price
403,128'" Zero Coupon & December 5 December  Personal option Nil  £0.0001
Preference 1999 2009
3,000 Ordinary On Admission 10 years after Trust Option Nil £1in
Admission Plan aggregate
7,680 Zero Coupon  On Admission —  Share Gifi Plan Nil Nil
Preference
12,000 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010 Option Scheme
10,000 Ordinary 28 May 2004 27 May 2014 Executive Share Nil £0.01
Option Scheme
Formula Ordinary 3 December 2 December  Executive Share Nil £0.01
number® 2004 2014  Oplion Scheme
83,140 Zero Coupon On Admission —  Share Gift Plan Nil Nil
Preference
22,472 Ordinary On Admission 10 years after Trust Option Nil £l in
Admission Plan aggregate
113,535"  Zero Coupon 7 December 6 December  Personal option Nil  £0.0001
Preference 1999 2009
10,083,797 Zero Coupon 7 December 6 December  Petsonat option Nil  £0.000
Preference 1999 2009
2538921 Zero Coupon 15 December 14 December  Personal option Nil  £0.0001
Preference 1999 2009
Formula Ordinary 3 December 2 December  Executive Share Nil £0.01
number™ 2004 2014  Option Scheme
4,436,458 Zero Coupon 7 December 6 December  Personal option Nil  £0.001
Preference 1999 2009
30,000 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010 Option Scheme
3,350 Ordinary  On Admission 10 years after Trust Option Nil £l in
Admission Plan aggregate
8,576'? Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference




Number of shares

subject to option Date of grant Purchzse Exercise or
or award Class of shares or award Expiration date Description price award price
John Pullan .............. 147,445 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010 Option Scheme
391,305  Zero Coupon  On Admission —  Share Gift Plan Nil Nil
Preference
421,483"  Zero Coupon 9 December 8 December  Personal option Nil £0.0001
Preference 1999 2009
Formuta Ordinary 3 December 2 December  Executive Share Nil £0.01
number'™ 2004 2014  Option Scheme
5,340 Ordinary  On Admission 10 years after Trust Option Nil £l in
Admission Plan aggregate
David Timoney ........ 45,000 Ordinary 28 November 27 November  Executive Share Nil £0.01
2000 2010  Option Scheme
3,350 Ordinary  On Admission 10 years after Trust Option Nit £l in
Admission Plan aggregate
8,756'2 Zero Coupon On Admission —  Share Gift Plan Nil Nil
Preference

{n

2

3

4.1

4.2

Personal options over Zero Coupon Preference Shares become exercisable in respect of the Ordinary Shares into which the Zero
Coupon Preference Shares convert on Admission (see paragraph 3.5 of Part X - ““Additional Information™) in the ratio of two
Zero Coupon Preference Shares per Ordinary Share,

Tt is also envisaged that a number of Ordinary Shares equal to such number of Ordinary Shares as the above number of Zero
Coupon Preference Shares convert into on Admission, will be given nine months after Admission, subject to the discretion of
the trustees of the No. 1 ESOP, continuous employment and satisfactory performance.

On 3 December 2004 options were granted over a maximum of 2.5 million Ordinary Shares to certain Group employees
working in the contract business and over a further 2.5 million Ordinary Shares to certain employees working in the permanent
business. The 2.5 million Ordinary Shares for contract or permanent employees is split among each of the relevant
optionholders for the contract or permanent business depending on the profits of the optionholder’s division or region
compared with the entire profits of the contract or permanent business over each of the five financial years commencing
1 December 2004, In certain circumstances the five financial year period may be extended. The maximum number of shares
which any optionholder in the contract business can acquire is capped at 250,000 Ordinary Shares, and a similar limit applies to
an optionholder in the permanent business. Raymond Duggins is an optionholder in the permanent business, Dele Kukoyi in
the contract business, and John Pullan is an optionholder in both the contract business and the permanent business.

Summary of the Memorandum and the New Articles

Memorandum of Association

The Memorandum of the Company (the ‘“Memorandum”) provides that the Company is a
public company. The liability of each member arising from his holding of a share in the
Company is limited to the amount (if any) unpaid on it. The Company’s principal objects arc to
carry on the business of a holding company and do all such things as may be deemed incidental
or conducive to the attainment of the Company’s objects. The objects of the Company are set
out in full in clause 3 of the Memorandum, which is available for inspection at the addresses
specified in paragraph 23 below.

New Articles of Assoctation

The New Articles, which were adopted on 10 November 2005 conditional upon but taking effect
immediately prior to Admission, are one of the documents referred to in paragraph 23 below as
being available for inspection at the addresses specified. The New Articles contain provisions
(among others) to the following effect;

fa) Shares
(i) Issue of shares

Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares being issued, the Company may issue shares (including
shares which are, or at the option of the Company or the holder are liable, to be
redeemed) with preferred, deferred or other special rights or subject to restrictions.
(Art 8)

Subject to the provisions of the Companies Act relating to authority, pre-emption
rights and otherwise and any resolution of the Company in general meeting passed
pursuant thereto, the authorised but unissued shares of the Company are at the
disposal of the Directors. (Art 9)
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paragraph 3.12 of this Part X), rights of pre-emption in respect of the allotment of
equity securities (as defined in section 94(2) of the Companies Act) that are or are to
be paid up wholly in cash. These provisions may be disapplied by special resolutions
of the shareholders in general meeting, either generally or specifically.

Voting rights
At a general meeting, subject to any special rights or restrictions attached to any
class of shares, on a show of hands every member present in person has one vote,

and on a poll every member present in person or by proxy has one vote for every
share held by him. (Art 58)

Restrictions on voting

In the case of joint holders of a share, the person whose name appears first in the
register of members will hold the vote attached to the relevant share.

No shareholder will, unless the Directors otherwise determine, be entitled to vote at a
shareholders’ meeting or to exercise any other right in relation to shareholders’
meetings if any call or other sum presently owed to the Company in respect of that
share remains unpaid. (Art 61)

No person may, unless the Directors otherwise determine, attend or vole at any
shareholders’ meeting if he or any person appearing to be interested in shares has
been duly served with a notice under section 212 of the Companies Act (which
confers upon public companies the power to require information as to interests in its
voting shares) and is in default for a period of 14 days in supplying to the Company
the information required. In addition, the Directors may in their absolute discretion,
by notice to the holder of 0.25 per cent. or more of the issued shares of a relevant
class, direct that:

(A) any dividend or other money which would otherwise be payable on the shares
will be retained by the Company without any liability for interest and the
shareholder will not be entitled to elect to receive shares in lieu of dividend;
andfor

(B) (with various exceptions set out in the New Articles) transfers of the shares will
not be registered.

Dividends

The Company may, by ordinary resolution, declare dividends to be paid to its
shareholders, but the amount of such dividends may not e¢xceed the amount
recommended by the Directors. (Art 110)

If the Directors believe the dividends are justified, they may pay dividends on any
class of share where the dividend is payable on the fixed dates on the half-yearly or
other dates prescribed for the payment thereof. They may also pay interim dividends
on shares of any class in amounts and on dates and periods as they think fit.
Provided the Directors act in good faith they shall not incur any liability to the
holders of any shares for any loss they may suffer by the payment of dividends on
any other class of shares having rights ranking equally with or behind those shares.
(Art 111)

No dividend may be paid otherwise than out of profits available for distribution
under the Companies Act. (Art 113)

Unless the share rights otherwise provide, all dividends shall be apportioned and paid
pro rata according to the amounts paid on the shares during any portion or portions
of the period in respect of which the dividend is paid. (Art 114)

Dividends shall be payable to the shareholder or such other person as the shareholder
may in writing direct. Such dividend may be paid (i) by cheque sent by post to the
payee, or (ii) by inter-bank transfer to such account as the payee shall in writing
direct, or (iii) (if so authorised by the holder of shares in uncertificated form) using
the facilities of a relevant system (subject to the facilities and requirements of the
refevant system), or (iv) by such other method of payment as the member may agree
to. The Company may cease to send any cheque, warrant or order by post for any
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dividend on any shares which is normally paid in that manner if in respect of at least
two consecutive dividends payable on those shares the cheque, warrant or order has
been returned undelivered or remains uncashed. (Art 115)

Any dividend unclaimed for 12 years from the date on which it was declared or
became due for payment shall be forfeited and shall revert to the Company. (Art
120)

The Directors may, if authorised by ordinary resolution, offer to ordinary
shareholders the right to receive, in licu of dividend, an allotment of new Ordinary
Sharcs credited as fully paid. (Art 123)

Variation of rights

Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class may be varied or abrogated either (a) with the
written consent of the holders of three quarters in nominal value of the issued shares
of the class or, (b) with the sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of the class. At every such separate
mecting the necessary quorum is two persons holding, or representing by proxy, at
least one third of the issued shares of the class, except that at an adjourned meeting
the quorum is any holder of shares of the class present in person or by proxy. (Art
3N

The special rights attached to any class of shares will not, unless otherwise expressly
provided by the terms of issue, be deemed to be varied by (a) the creation or issue of
further shares ranking equally with or behind that class of shares or (b) the purchase
or redemption by the Company of any of its own shares. (Art 32)

Alteration of capital

The Company may by ordinary resolution increase its share capital, consolidate all or
part of its share capital into shares of a larger amount, divide its shares into shares
of a smaller nominal amount and cancel any shares which have not been taken or
agreed to be taken and reduce its share capital by the amount of the shares so
cancelled. (Arts 4 and 35)

Purchase of own shares and reduction of capital

Subject to the provisions of the Companies Act, the Company may, by special
resolution, reduce its share capital or any share premium account or capital
redemption reserve. (Art 7)

The Company may also purchase, or agree to purchase in the future, any shares of
any class (including redeemable shares) in its own capital in any way provided that if
there are any shares in issue which are admitted to the Official List and which are
convertible into equity share capital of the Company of the class proposed to be
purchased, then the Company shall not purchase, or enter into a contract under
which it will or may purchase, such equity shares unless either:

(A) the terms of issue of such convertible shares include provisions permitting the
Company to purchase its own equity shares or providing for adjustment to the
conversion terms upon such a purchase; or

(B) the purchase, or the contract, has first been approved by an extraordinary
resolution passed at a separate meeting of the holders of such convertible
shares. (Art 6}

Rights in a winding-up
The Directors have the power to present a petition to the Court on behalf of the
Company for the Company to be wound up. (Art 136)

If the Company is wound up (whether the liquidation is voluntary, under supervision
or by the Court), the Company may, by an extraordinary resolution and subject to
any other sanction required by the Companies Act or a court, divide the whole or
any part of the assets of the Company among the holders in specie provided that no
holder will compelled to accept any assets upon which there is a lability. (Art 137)
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Transfers of certificated shares may be effected in writing, signed by or on behalf of
the transferor. Transfers of uncertificated shares may be effected by means of a
relevant system (i.e. CREST). (Art 33)

The Directors may decline to register any transfer of a certificated share unless it is
(a) in respect of only one class of share and (b) lodged at the transfer office, duly
stamped if required, accompanied by the relevant share certificate(s) and other
evidence reasonably required by the Directors to show the transferor’s right to make
the transfer and, if the transfer is executed by some other person on the transferor’s
behalf, the authority of that person to do so. (Art 35.1)

The Directors may refuse to register an allotment or transfer of shares in favour of
more than four persons jointly. The Directors may also, in their absolute discretion,
refuse to register any transfer of certificated shares which are not fully paid provided
that the exercise of such discretion does not prevent dealings of shares admitted to
the Official List from taking place on an open and proper basis. (Arts 35.2 and 35.3)

(b} Directors

()

(i)

(i)

(iv)

m

Number and Age of Directors

Untless the Company decides otherwise by ordinary resolution, the Directors shall not
be less than 2 nor more than 12 in number.

Directors shall be subject to the provisions of the Companies Act in refation to age
limit for directors (Art 78)

Appointment of Directors

The Company may by ordinary resolution fill a vacant office by electing thereto a
retiring Director (if eligible for re-election) or some other person cligible for election.
In the absence of such a resolution the retiring Director shall nevertheless be deemed
to have been re-elected except in any of the following cases:

(A} where at such meeting a resolution for the re-election of such Director is put to
the meeting and lost, or it is expressly resolved not to fill the office being
vacated;

(B) where such Director is ineligible for re-election or has given notice in writing to
the Company that he is unwilling to be re-elected; or

(C) where such Director has attained any retiring age applicable to him as Director.
(Art 80)

Retirement of Directors by rotation

Each Director shall retire at the annual general meeting held in the third calendar
year following the year in which he was elected or last re-elected but he shall be
eligible for re-election unless he falls within the paragraph below,

A Director shall also retire at any annual general meeting if he has agreed to do so
and, unless the Directors have agreed otherwise, he shall not be cligible for re-
election. (Art 79)

Removal of Directors

The Company may, in acordance with and subject to the provisions of the
Companies Act, by ordinary resolution of which special notice has been given remove
any Director from office (notwithstanding any provision of the New Articles or of
any agreement between the Company and such Director, but without prejudice to any
claim he may have for damages for breach of any such agreement) and clect another
person in place of a Director so removed from office. (Art 85)

Permitted interests of Directors

Subject to the Companies Act and provided he has disclosed to the Directors the
nature and extent of any direct or indirect interest, a Dircctor notwithstanding his
office:

(A) may be a party to, or otherwise interested in, any contract, transaction or
arrangement in which the Company is interested;
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(B) may be a director or employee of, or a party to any contract, transaction or
arrangement with, or otherwise interested in, any body in which the Company is
interested;

(C) may (or any firm of which he is a partner, employee or member may) act in a
professional capacity for the Company and be remunerated; and

(D) will not, unless otherwise agreed by him, be accountable to the Company for
any benefit which he derives from any such contract, transaction or arrangement
or from any such office or employment or from any interest in any such body
corporate or for such remuneration, (Art 93)

Restrictions on voting

Except as provided below, a Director may not vote in respect of any contract,
arrangement or any other proposal in which he has any material interest, otherwise
than by virtue of an interest in the Company’s shares, debentures or other securities
or otherwise in or through the Company. Subject to the provisions of the Companies
Act, a Director is entitled to vote and be counted in the quorum in respect of any
resolution concerning (inter alia).

(A) the giving of any security, guarantec or indemnity in respect of obligations
incurred by him and guaranteed by the Company (or vice versa);

(B) any proposal concerning an offer of securities by the Company in which he is
or may be entitled to participate as a holder of securities or as an underwriter
or sub-underwriter;

(C) any proposal concerning any other company, provided that he and his
connected persons do not have an interest in one per cent. or more of any class
of share capital of such company;

(D) any proposal relating to an arrangement for the benefit of employees which
does not award him any privilege or benefit not generally awarded to the
employees to whom such arrangement relates; and

(E) any proposal concerning (i) insurance for the benefit of Directors, (ii)
indemnities in favour of Directors, (iii} the funding of expenditure by a Director
on defending proceedings against him, or (iv) doing anything to enable him to
avoid incurring such expenditure. (Art 94)

Remuneratton of Directors

Directors’ fees are determined by the Directors except that they may not exceed
£500,000 per annum in aggregate or such higher amount as may be determined by
ordinary resolution of sharcholders. Any Director who holds any executive office
(including the office of Chairman or Deputy Chairman), or who serves on any
committee of the Directors, or who otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties of a Director, may be
paid extra remuneration by way of salary, commission or otherwise or may receive
such other benefits as the Directors may determine. (Arts 72 and 73)

(viii) Directors’ powers

(ix)

The Board may delegate to a Director holding executive office any of its powers,
authorities and discretions for such time and on such terms and conditions as it
thinks fit and may from time to time revoke, withdraw, alter or vary such powers.
(Art 77)

Borrowing powers

Subject to the provisions of the Companies Act, the Directors may exercise all the
powers of the Company to borrow money, mortgage or charge its assets, and issue
debentures and other securities. (Art 103)

General Meetings

The Company’s annual general meeting shalt be held once every year (within a period of
not more than 15 months from the date of the last annual general meeting) at such time

and

place as the Directors may determine. All other general meetings shall be

extraordinary general meetings. (Art 44)
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to flass a special resolution or (save as provided by the Companies Act) a resolution of
whidh special notice has been given to the Company, shall be called by a minimum of 21
’ notice in writing and any other extraordinary general mecting by a minimum 14
* notice in writing. The period of notice shall in each case be exclusive of the day on

ther¢at (being a majority together holding not less than 95 per cent. in nominal value of
the shares giving that right). (Art 46)

Evety notice calling a general meeting shall specify the time, place and general nature of
the [business to be transacted at the meeting. If any resolution is to be proposed as an
extrpordinary resolution or as a special resolution, the notice shall contain a statement to
that| effect, and in the case of an annual general meeting, the notice shall also specify the
meefing as such. (Art 47)

For| the purposes of determining which persons are entitled to attend a meeting, the
Conjpany may specify in the notice of the meeting a time, not more than 48 hours before
the |time fixed for the meeting, by which a person must be cntered on the register of
members in order to have the right to attend the meeting. However, as set out in
Agraph 4.2(a)(iii) above, a member shall not be entitied to attend a mecting if he has
beer] duly served with a notice under section 212 of the Companies Act and is in default
for 4 period of 14 days in supplying to the Company the information required. A Director
shal] be entitled to attend a meeting notwithstanding the fact that he is not a member of
the Company. (Arts 47, 61 and 71)

Unrtraced shareholders

In respect of untraced shareholders, the Company may sell the relevant shares, subject to
meefing certain requirements under the New Articles, at the best price reasonably
obtdinable.

Members resident abroad

Members with registered addresses outside the United Kingdom are not entitled to receive
notifes from the Company unless they have given the Company an address within the
United Kingdom at which such notices may be served. (Art 131)

Indennity of Directors and officers

Under the New Articles every Director and officer shall be indemnified by the Company
agaipst: (1) any lability incurred by him in connection with any negligence, default, breach
of duty or breach of trust in relation to the Company other than (i} any hability to the
Conjpany or any associated company (as defined in Section 309A(6) of the Companies
Act] and (2) any Hlability of the kind referred to in Sections 309B(3) or (4) of the
Companies Act; and (b) any other liability incurred by him in the execution or discharge
of his duties or otherwise in relation to his duties, powers or office. Where a Director is so
indemnified, such indemnity shall extend to all related costs, charges, losses, expenses and
liabilities incurred by him. (Art 139)

Employee Share Schemes

The Company has adopted the Executive Share Option Scheme, the Forfeitable Share Plan, the

Share Gift Plan, and the No. 1 ESOP and No. 2 ESOP. The No. 2 ESOP has adopted the

Trust Option Plan (the “Trust Option Plan”). The No. 2 ESOP has agreed to satisfy all existing
options granted under the Executive Share Option Scheme, other than options over a total of
201,500 Ordinary Shares, and all awards under the Forfeitable Share Plan. As is customary, by
the terms of the trust deed constituting the No. 2 ESOP, the trustees have undertaken, unless

74




5.2

otherwise directed by the Company, to waive all rights to so much of any dividend which may
at any time be payable on the Ordinary Shares comprised in the trust fund as shall exceed 0.01p
per share.

Executive Share Option Scheme

The Executive Share Option Scheme is divided into two parts, Part A and Part B. 1t was
adopted by the Company on 27 October 2000 and Part A was approved by the Inland Revenue
on 7 November 2000. Part A was amended by the Company on 26 September 2003, 3
December 2004 and further amendments were made, subject to Admission, on 28 October 2005.
All options have to date been granted under Part A, and the total number of Ordinary Shares
subject to options is 8,293,789 at an exercise price of £0.01 for each Ordinary Share.

Set out below i1s a summary of the rules of the Executive Share Option Scheme.

{a) Part A
(i) Eligibility
A person is eligible to be granted an option under Part A if he or she is an employee
(including an Executive Director) of the Company or any of its subsidiaries, who is

required in the case of a director to devote not less than 25 hours per week to the
performance of his or her duties of employment.

(ii) Grant of options
Options may normally only be granted after Admission in the six week period
following the announcement by Company of its results for any period. Options may
be granted outside this period in exceptional circumstances.

No options may be granted more than ten years after Admission. Options are
personal to participants and may not be transferred except on death. Options are not
pensionable.

(iii) Exercise price
The price payable for each Ordinary Share under option will be determined by the
Board before the grant of the option, provided that in the case of options granted
after Admission it shall not be less than the middle-market quotation for such a
share as derived from the Official List on the dealing day immediately preceding the
day on which the option is granted.

(iv) Individual limit
The aggregate market value of shares which any person may acquire upon exercise of
options granted under Part A may not exceed £30,000.

(v) Overall limits
The Executive Share Option Scheme contains the following limits:

(A) the number of Ordinary Shares which may be issued on the exercise of options
granted under the Executive Share Option Scheme (excluding any shares issued
or issuable on exercise of options granted before Admission) or any other
executive share option scheme adopted by the Company in any ten year period
may not exceed such number of Ordinary Shares as represents five per cent. of
the Ordinary Shares in issue on the date of grant of the options; and

(B) the number of Ordinary Shares which may be issued on the exercise of options
granted under the Executive Share Option Scheme (excluding shares issued or
issuable on exercise of options granted before Admission) or issued under any
other employees’ share scheme adopted by the Company in any ten year period
may not exceed such number of Ordinary Shares as represents ten per cent. of
the Ordinary Shares in issue on the date of grant of the options.

(vi} Exercise of options

In the case of options granted after Admission, any such option will normally be
exercisable between three and ten years after its date of grant provided that a
specified performance condition has been satisfied.
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Board before such options are granted. The performance condition applicable to
options granted in any year will be described in the Annual Report and Accounts of
the Company for that year.

Early exercise of options is permitted if a participant ceases to be employed by
reason of death, injury, disability, redundancy, retirement or because the business
which employs the participant is transferred out of the Group. Early exercise is also
permitted in the event of a takeover, reconstruction or winding-up of the Company.

Variation of capital

In the event of any increase or variation of share capital, the Board may make such
adjustments as it considers appropriate to the number of shares under option and the
price at which they may be acquired. Adjustments to the terms of options granted
under Part A must be approved by HM Revenue and Customs.

(viii) Alterations

The Board may alter the Executive Share Option Scheme at any time. The prior
approval of the Company in general meeting must be obtained in the case of any
amendment post-Admission to the advantage of participants which is made to the
provisions relating to eligibility, limits, variations of capital and the basis for
determining a participant’s entitlement to shares. However, any minor amendment to
benefit the administration of the Executive Share Option Scheme or to take account
of a change in legislation or to obtain or maintain favourable tax, exchange control
or regulatory treatment for optionholders or any member of the Group, may be
made without prior approval of the Company in general meeting. Any amendment
that is to the disadvantage of optionholders requires the consent of a majority of
them.

(b) Part B

The rules of Part B are substantially the same as the rules for Part A set out above.
However, the following differences apply:

®

(i)

(iif)

(iv)

V)

Eligibility
A person is eligible to be granted an option under Part B if he or she is an employee
(including a director who is an employee) of a participating company.

Individual limit

The individual limit in Part A does not apply. Instead, it is intended to make an
annual grant of options to participants. The Remuneration Committee will decide the
level of awards in each year.

Variation of Capital and Adjustments to Options

Adjustments to the terms of options granted under Part B do not require approval
by the HM Revenue and Customs. Options may also be adjusted in the ¢vent of a
demerger, special dividend or other similar event materially affecting the value of
shares.

Early Exercise

In the event of a demerger, special dividend or other similar event materially affecting
the value of shares, the Board may permit options to be exercised early in order that
participants may benefit from such event, subject to the performance condition being
satisfied.

Cash Equivalent and Share Appreciation Rights

On the exercise of an option the Board may resolve that a participant should receive
a cash payment equal to the difference between the exercise price and the market
value of the shares (or shares to this value)} instead of transferring the shares to him.
In addition, the Board has a discretion to grant Share Appreciation Rights on terms
that the exercise can only be satisfied by a cash payment (or shares to the value of
the cash payment) reflecting an increase in the Company’s share price in respect of a
specified number of shares.
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5.4

Forfeitable Share Plan

The Company adopted the Forfeitable Share Plan on 3 December 2004. Between 15 December
2004 and 25 January 2005 awards over a total of 3,481,250 Ordinary Shares were made to 65
employees at a price of £0.01 per Ordinary Share under the Forfeitable Share Plan by the
Company. The No. 2 ESOP has agreed to satisfy all of the awards under the Forfeitable Share
Plan. No further awards under the Forfeitable Share Plan will be made post-Admission.

Set out below is a summary of the Forfeitable Share Plan:

(a) Vesting of awards

Ordinary Shares subject to the awards do not normally cease to be forfeitable until three
years after the date of the award (unless such third anniversary falls within a prohibited
period under the Model Code, in which case the awards vest on the first day after such
prohibited period ends). Therefore, the awards outstanding under the Forfeitable Share
Plan will not normally cease to be forfeitable until, at the earliest, 15 December 2007.

If a participant ceases to be employed prior to the third anniversary of the date of the
award by reason of illness, injury, disability, death or retirement, then the Ordinary Shares
subject to his award will be released to him, If a participant ceases to be employed prior
to the third anniversary of the date of the award for any other reason, the Ordinary
Shares subject to his award shall be forfeited, unless the Board permits otherwise. In the
event that Ordinary Shares subject to an award arc forfeited, the Ordinary Shares are
transferred to the No. 2 ESOP at a price equal to the original purchase price paid by the
participant (£0.01 per Ordinary Share).

In the event of a takeover, reconstruction or winding-up of the Company, the Board has
the discretion to determine either that participants may be invited to exchange their
Ordinary Shares subject to their awards for shares in the acquiring company which are
also subject to forfeiture on terms no more onerous than those set out in the Forfeitable
Share Plan or alternatively that the Ordinary Shares subject to the awards be released to
participants.

Ordinary Shares subject to awards are personal to participants and may not be transferred
except on death. Awards are not pensionable,

{b) Limits
No new shares may be issued (or shares transferred out of treasury) under the Forfeitable

Share Plan. All Ordinary Shares subject to awards will be transferred out of the No. 2
ESOP.

(¢} Alerations

The Board may alter the Forfeitable Share Plan or the terms of any award under it at any
time. Any amendment that is made to the disadvantage of participants requires the consent
of a majority of them,

Share Gift Plan

The establishment of the Share Gift Plan was approved and confirmed by the Board on 27 May
2005. To date awards over a total of 50,000 Ordinary Shares have been made to one employee
under the Share Gift Plan by the No. 2 ESOP. The awards comprise a gift of Ordinary Shares
and all awards under the Share Gift Plan shall be satisfied by either the No. 1 ESOP or the No.
2 ESOP. The No. 2 ESOP proposes to award 433,749 Ordinary Shares under the Share Gift
Plan. Of these, it proposes to give a small number ‘to ex-employees of the Group within 120
days of Admission, and most of the balance to certain current Group employees on Admission.
The No. | ESOP will hold on Admission such number of Ordinary Shares as result from the
conversion of 20,489,497 Zero Coupon Preference Shares. It proposes to give on Admission such
number of Ordinary Shares as result from the conversion of up to 10,012,317 Zero Coupon
Preference Shares to current employees of the Group, including certain employees who hold
options under the Executive Share Option Scheme and to those employees who receive an award
from the No. 2 ESOP on Admission. It proposes to give the same number of Ordinary Shares
to the same employees of the Group who receive awards from the No. 1 ESOP on Admission
approximately ninc months after Admission, subject to the trustee’s discretion and to continuous
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gifts to employees of non-UK resident members of the Group will be made by it, in place of
the No. |1 ESOP.

Set out below is a summary of the Share Gift Plan.

{a) Eligibility
A person is eligible to be granted an award under the Share Gift Plan if he or she is an
employee of the Company (other than the Company’s Chief Executive Officer or Chief
Operating Officer) or any of its subsidiaries or in the case of awards made within 120 days
of Admission if he or she is an ex-employee of the Company or any of its subsidiaries.

(b) Grant of awards
Awards may be granted under the Share Gift Plan on or at any time after Admission
provided that awards to employees may not be granted in a close period and no awards
may be made more than ten years after Admission.

Awards are not pensionable.

(¢} Limits
No new shares may be issued (or shares transferred out of treasury} under the Share Gift
Plan. All Ordinary Shares subject to awards will be transferred out of the No. 1 ESOP or
the No. 2 ESOP and awards will only be made in respect of Ordinary Shares held by the
No. 1 ESOP or the No. 2 ESOP on Admission.

{d) Financial assistance
The participant’s employing company may (but is not obliged to) pay a bonus to the
participant which will, after deduction of tax and social security, equal the amount of any
tax and social security arising on the participant’s award of Ordinary Shares on terms that
the participant will use such bonus to pay the tax and social security arising on the award
of Ordinary Shares.

{e) Cash equivalent
Instead of making an award of Ordinary Shares to an employee, the Ordinary Shares in
the No. 1 ESOP and the No. 2 ESOP may be sold and the cash proceeds of sale paid to
that employee.

(f} Alterations

The Board may alter the Share Gift Plan or the terms of any award under it at any time
provided that any alteration or amendment to the provisions relating to eligibility or limits
requires the prior approval of the Company in general meeting. Any amendment that is
made to the disadvantage of participants requires the consent of a majority of them. Any
minor alteration to benefit the administration of the Share Gift Plan, to take account of a
change in legislation or to maintain or obtain favourable tax, exchange or regulatory
treatment for participants or any member of the Group may be made without prior
approval of the Company in general meeting.

Trust Option Plan

The trustees of the No. 2 ESOP, on the Company’s recommendation, have adopted the Trust
Option Plan on 31 October 2005. The No. 2 ESOP proposes to grant options on Admission
over 505,710 Ordinary Shares.

Set out below is a summary of the Trust Option Plan:
(a) Eligibility
A person is eligible to be granted an option under the Trust Option Plan if he or she is an

employee of the Company (other than the Company’s Chicf Executive Officer or Chief
Operating Officer) or any of its subsidiaries.
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(b) Grant of Options
The trustees may grant options on or at any time after Admission provided that awards
may not be granted in a close pericd and no grants may be made more than 10 years
after Admission. The grant of an option to an employee under the Trust Option Plan is
the right to acquire shares from the trustees of the No. 2 ESOP for a total amount
payable on exercise by that employee of a nominal £1.

Options are personal to participants and may not be transferred except on death. Options
are not pensionable.

fc) Limits
No new shares may be issued (or shares transferred out of treasury) under the Trust
Option Plan. All Ordinary Shares subject to options under the Trust Option Plan will be
transferred out of the No. 2 ESOP and grants will only be made in respect of Ordinary
Shares held by the No, 2 ESOP on Admission.

fd) Exercise of Trust Options

Any option granted under the Trust Option Plan will be exercisable at any time from
grant up to ten years after its date of grant. The options will lapse early if an
optionholder ceases to be employed by the Group (the options lapsing six months after
such cessation), and also in the event of a takeover, reconstruction or winding-up of the
Company.

(e} Variation of capital
In the event of any increase or variation of share capital, the trustees may make such
adjustments as they consider appropriate to the number of shares under option.

{f) Alterations

The Board may alter the terms of the Trust Option Plan at any time, provided that any
alterations or amendments to the provisions relating to eligibility, limits, variation of
capital and the basis for determining a participant’s entitlement to shares requires the prior
approval of the Company in general meeting. However, any minor amendment to benefit
the administration of the Trust Option Plan or to take account of any change in
legislation or to obtain or maintain favourable tax, exchange control or regulatory
treatment for optionholders or any member of the Group, may be made without prior
approval of the Company in general meeting. Any amendment that is to the disadvantage
of optionholders requires the consent of a majority of them.

Personal options

Personal options over 20,785,384 Zero Coupon Preference Shares currently held by Simon Arber
and William Bottricll have been granted to a number of senior employees at an exercise price of
£0.0001 per share. It is not envisaged that any further Personal options will be granted post-
Admission. The Personal options are personal to participants and may not be transferred except
on death. The Personal options are not pensionable.

As set out in paragraph 3.5 above, the Zero Coupon Preference Shares will convert into
Ordinary Shares at Admission so the options will become exercisable in respect of the Ordinary
Sharcs into which the Zero Coupon Preference Shares convert on Admission, and will continue
to subsist post-Admission for a maximum of ten years from the date the options were granted.
They will lapse before that date, if the participant is adjudicated bankrupt, if the Company is
wound-up, 30 days after participants are notified that the Company has been taken over, or if
the participant ceases to be legal and beneficial owner of the Personal options, They do not
lapse on cessation of employment post-Admission.

Minority shareholdings

There are minority sharcholdings in a number of the Group’s principal subsidiaries (see
paragraph 17 below), namely Staff Search Group Limited, Madison Black Limited, Jobboard
Enterprises Limited, Orgtel Limited and J P Gray Limited, and in one other subsidiary which is
not considered significant for disclosure purposes in paragraph 17, New Wave Resourcing
Limited. The minority shareholders in these subsidiaries are Group employees and, in some
cases, directors of the relevant subsidiary. Where there are existing minorities, the minority
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aggregate in the form of “B” ordinary shares. The “A” ordinary shares are held by the
Company which controls the board of directors of the subsidiary and, typically, there is only
one preference share in issue which is also held by the Company. Although the “B” ordinary
shares are entitled to up to 20 per cent. of the voting power of the subsidiary, they are only
entitled to up to 10 per cent. of any dividend on ordinary shares. No Directors hold shares in
any of the subsidiaries. The Group has in one instance lent the purchase price of the investment
in the subsidiary to the relevant employee, which loan is outstanding until such employee ceases
to hold the shares or ceases to be employed by the Group. A market rate of interest is charged
on the loan.

There are provisions in the subsidiary’s articles of association whereby the minority shareholders
can be required to sell their “B” ordinary shares to the holders of the “A’” ordinary shares (i.e.
the Company) if they cease to be employed by the Group. If the sale is within three years of
the adoption of the subsidiary’s articles of association, then the price payable for the “B”
ordinary shares is the lower of “market value” (as defined in the subsidiary’s articles of
association) and the amount paid up on the “B” ordinary shares. If the sale is later than three
years after the adoption of the subsidiary’s articles of association, then the price payable for the
“B” ordinary shares is market value. For these purposes, market value is determined by
computing the earnings per ordinary share multiplied by half the pricefearnings ratio of the
Company.

If a minority shareholder wishes to transfer or dispose of his “B” ordinary shares (other than to
certain family members or on his leaving the employment of the Group) he must first offer
them to the holder of the “A” ordinary shares (i.e. the Company) and the price payable for
such “B” ordinary shares is market value. In the event that the Company declines to acquire
the “B” ordinary shares, the “B” ordinary shares can be transferred to a third party.
Consideration for any “B” ordinary shares acquired by the Company can be paid in cash or,
after Admission, in Ordinary Shares at the Company’s discretion. Any Ordinary Shares issued
by the Company in this respect will be within the annual limit of authority granted under
section 80 of the Companies Act approved by the Company’s sharcholders each year.

Following Admission, the Directors expect to continue periodically to enter into transactions
with Group employees permitting them to invest at the market value in new or existing
subsidiaries of the Group. The investments are expected to be on the basis described in this
paragraph 5.7, but the Directors may amend the terms on which they offer minority
shareholdings at any time. Any such offerings of minority shareholdings will be subject to
approval by the Company’s shareholders. The Directors currently intend for such minority
shareholdings to be granted at the time the respective subsidiary is created or in the early stages
of the respective subsidiary’s existence. No Directors will be invited to purchasc shares in such
subsidiaries. As at the date of this Prospectus, the Directors were planning to offer minority
shareholdings to certain employees of the Group in connection with the expansion of the
Group’s existing operations (for example, to certain employees of the banking and finance
operations of Huxley).

Pensions

The Group operates money purchase group personal pension and stakeholder arrangements for
employees in the United Kingdom. The Group matches employee contributions to these
arrangements, up to a maximum matching contribution of £1,000 per year. In addition, the
Group permits employees to contribute to these arrangements by way of salary sacrifice.

The Group also operates a money purchase small self-administered scheme for the Founders,
and currently contributes £12,000 per year to this arrangement.

In respect of employees employed outside the United Kingdom, the Group provides only those
pension and social security arrangements as are mandatory under local law. The Group does
not make any additional contribution to private pension arrangements or operate any book
reserve schemes in respect of such employees.

Directors and Senior Managers

Details of the names, functions and interests in Ordinary Shares of the Directors and Senior
Managers are set out in Part VI — “Directors and Management and Shareholders”.
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7.2 The Directors and Senior Managers:

(a) are or have been directors or partners or senior managers of the following companies and
partnerships (excluding all members of the Group) at any time in the previous five years:

Nare Current Directorships*

Past Directorships*
(held in the last § years)

Directors

Sir Anthony Cleaver.. IX Europe plc

Lockheed Martin UK Limited
Medical Research Council
Nuclear Decommissioning
Authority

Royal College of Music (as
Chairman of Council)

The Links Foundation
Working Links (Employment)
Limited

Russell Clements ....... -

Michael Nelson ......... Bally Gesellschaft m.b.H**

Bally Holdings Inc.**

Bally North Amertca Inc.**
Bally SA**

Bally Schoenhandel B.V **

Bally Schuhfabriken AG**

AEA Technology plc

The Baxi Partnership Limited
Bermuda Asset Management
Limited

Council for Excellence in
Management & Leadership (as
Chairman of Council)
Institute of Management (as
President}

Involvement & Participation
Association (as President)
Smith & Nephew plc

The Strategic Partnership
Limited

UK eUniversities Worldwide
Limited

Denfarm Limited

Bally Deutschland GmbH
Bally Group (UK) Limited
Bally Italia S.p.A

Bally Moda SA

Bally Singapore Pte. Lid.
Bally Studio SrL

Bally UK Sales Limited
EM1 Electrola AG

EMI Music Hungary
EMI-Kent Elcktronik Sanayi ve
Ticaret A.S.

Harika Kasetcilik Sanayi ve
Ticaret A.S.

Minos EMI SA

**Michael Nelson has tendered his resignation in respect of these positions.

Sunil! Wickremeratne. —

Brian McBride........... Celtic PLC

E-Skills UK Sector Skills Council

Limited

German-British Chamber of
Industry & Commerce (as
Councillor)

One 2 One Limited

T-Mobile (UK) Limited
T-Mobile (UK) Retail Limited
T-Mobile No. 2 Limited
T-Mobile No. 4 Limited

The Baroness Noakes Carpetright PLC

English National Opera

Goudhurst House (Management)

Limited
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Dell Corporation Limited
Virgin Mobile Telecoms Limited

Bank of England
Eastbourne College

{Incorporated)




1.3

(b)
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Name Current Directorships* (held in the last 5 years)
Hanson PLC Hanson Building Materials
Imperial Chemical Industries Limited
PLC John Laing PLC
Reuters Founders Share Londen Business School (as
Company Limited Member of Council)

Public Works Loans Board (as
Commissioner)
The Social Market Foundation

Senior Managers
Ian Colletts................ — -—

Raymond Duggins .... — —

Gary Elden ............... Nola Property Management —
Limited

Gary Goldsmith ........ The Think Inn Limited Ballstars Limited
The MAS Group Players Professional

Management Limited

Dele Kukoyi.............. — —
Timothy Lloyd .......... — —
Lynn Morton............. — —
John Pullan ............... — —

David Timoney.......... e —

*Position is as a director unless otherwise stated
have no convictions relating to fraudulent offences;

have not been associated with any bankruptcies, receiverships or liquidations while acting
in their capacity as director of a company ot other executive function, save that UK
¢Universities (Worldwide) Limited, of which Sir Anthony Cleaver was Non-Executive
Chairman from 2001 to 2004, is currently subject to a voluntary arrangement with its
creditors;

have not received any official public incrimination andfor sanctions by statutory or
regulatory authorities (including designated professional bodies) and have not been
disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of a company; and

have no potential conflicts of interest arising from their private interests and or other
duties that could conflict with their duties to the Company.

The length of time in which each of the Directors and Company Secretary has served in their
current office and, where applicable, the date of expiration of their current term of office is set

out below:

(a) Russell Clements was appointed as Chief Executive Officer of the Company with effect
from 26 March 2004, having previously served as Deputy Chief Executive Officer from 8
December 2000.

(b) Michael Nelson was appointed as Chief Financial Officer of the Company with effect from
1 April 2005.

(¢) Sunil Wickremeratne was appointed as Chief Operating Officer of the Company with effect
from 26 March 2004.

(d) Sir Anthony Cleaver was appointed as Non-Executive Chairman of the Company with

effect from 25 July 2000.
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(e) Brian McBride and The Baroness Noakes were appointed as Non-Executive Directors of
the Company with effect from 2 February 2001 and 2 March 2001 respectively; both are
currently in their second term of office which is due to expire at the end of the Company’s
annual general meeting in 2007,

(fy lan Colletts was appointed as Company Secretary of the Company with effect from 27
July 1999,

Save for the arrangements described in this paragraph, the service contracts for each of the
Directors and Senior Managers do not provide for any benefits upon termination of
employment. In the event that Tan Colletts’s employment is terminated, all of his share awards
under the Employee Share Schemes will vest. In the event that Ian Colletts’s employment is
terminated by SThree Management Services Limited or by lan Colletts within a six month
period beginning on the earlier of May 2006 or Admission, a termination payment equivalent to
12 months’ remuneration is payable.

Information on the number of employees employed by the Group for the last three financial
years is set out in Part V — “Business of SThree”.

Directors’ and Senior Managers’ Emoluments

In relation to the 2004 financial year, the remuneration paid (including any contingent or
deferred compensation) and benefits in kind granted to persons holding office as an Executive or
Non-Executive Director of the Company by any member of the Group were as follows:

Other
renuneration/
Name Salary/Fee Bonus benefits"?
(£) (£) (£)
Sir Anthony Cleaver..........ccocevicinniiniievicieieennen. 60,000 — —
Russell Clements....ooccveveiieei e erene e 120,000 66,000 1,000
Michael NelSon ™ ....o.v oo eeeeeeeeee e — — —
Sunil Wickremeratne ........oovvveveeemeeeeeeeniererereresnenans 80,000 54,000 1,000
Brian McBride ....ocovcvveieiiiieieeeee et 23,000 — —
The Baroness NoaKes ......ccoccciveiiviiiieiiiciomneenn,s 23,000 — —
William Bottriell™ ... cersnensennns 69,000 — 17,000
SIMON ATber™ ... O 25,000 15,000 9,000
Paul Goodson™............ccooourmvevine e 16,000 — —_
Colin Haylock™ ......cooeviee e 100,000 55,000 13,000
Notes:

(1) Benefits are comprised of carfcar allowance, medical insurance and/or pension.
(2) Michael Nelson was not appointed as a director of the Company until 1 April 2005,

(3) Simon Arber and William Bottriell resigned from their positions as Non-Executive Directors of the Company on
28 October 2005.

(4) Dominic Geer was an alternative director for Paul Goodson. Paul Goodson and Dominic Geer were Barclays Private
Equity nominee directors. Paul Goodson and Dominic Geer resigned from their positions on 13 October 2005.

(5) Colin Haylock resigned from his position as an Executive Director of the Company on 31 March 2005.

The aggregate remuneration paid to the Senior Managers for the 2004 financial year was
£2.160,000.

In relation to the 2004 financial year, the total amount set aside by the Group to provide
pension, retirement or similar benefits to the Directors and the Senior Managers was £44,000.

In respect of previous financial years, special management bonuses have been paid to certain
Directors and senior employees (see note 4 of Part XI — “Historical Financial Information™ for
details). On Admission, a special management bonus of approximately £1.5 million (including
employer’s national insurance) will be paid to certain Directors, certain senior employees
{including certain Senior Managers), Simon Arber and William Bottriell owing to the conversion
of the Zero Coupon Preference Shares (as described in paragraph 3.5 above).
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Information on the Company’s major shareholders is set out in Part VI - “Directors and
Management and Sharcholders”.

10  Selling Shareholders
Shares are being sold in the Global Offer by the following:

Number of
Ordinary
Shares being Relationship with
Name Business Address sold the Company
3 Group Pl 91 Waterloo Road 1,578,258 Fnstitutional investor
London SW1 8XP
Barrington House Nominees Limited .......cooveeeeveenens One South Place 1,578,259  Institutional investor
London EC2M 2GT
Clink Street Nominees Limited...ocoooieeivveeeineeeiciene 54 Lombard Street 39,435 Institutional investor
London EC3P 3AH
Parallel Ventures Nominees Limited.............ocoooin 49 St James’s Street 355,108 Institutional investor
London SWI1A 1JT
William Bottriell...............oooo i 41-44 Great Windmill Street 10248415 Founder
London WID 7NB
GITOT ATBET o.cemeeeeeeereveeee s rereresrer s srmesessinsmssennenneenss 4144 Great Windmill Street 10,343,780 Founder
London W1D 7NB
Russell Clements .......cvereeeceeeeeersmrmmreeeeien i 41-44 Great Windmill Street 1,579,383 Chief Executive
London WiD 7NB Officer
Sunil WiIckTEMEratne .. eeeeeeiieeeeneceeeeeesvsesinstissressrens 41-44 Great Windmill Street 567,688 Chief Operating
London WID 7NB Officer
Tan Colletts........ccocoivinnnnn 41-44 Great Windmill Street 444,068 Company Secretary
London WID 7NB
Gary Goldsmith ... 41-44 Great Windmill Street 1,877,213 Senior Manager
London WID 7NB
Timothy LIoyd oo e 41-44 Great Windmill Street 896,464 Senior Manager
London WID 7NB
David TiMONEY ..o 41-44 Great Windmill Street 3,482 Senior Manager
London W1D TNB
Gary BIen ..o, 41:44 Great Windmill Street 2,172,202 Senior Manager
London W1D 7NB
LYNN MOMOTN ceimniccincrssrirenrsrssrersrnesssrererss s ssssas 41-44 Great Windmill Street 7.738 Senior Manager
London W1D 7NB
Raymond Duggins vereenrnnens 41-44 Great Windmill Street 27,961 Senior Manager
London WID 7NB
John Pullan ............ 41-44 Great Windmill Street 443,108 Senior Manager
London WI1D 7NB
Dele Kukoyi.....oooiininininnnnn, 41-44 Great Windmill Street 926,631 Senior Manager
London WID 7NB
(71 17= o 77T PO PPORRON 41-44 Great Windmili Street 6,629,539 Current and Former
London WID 7TNB Employees (and their

spouses)

11  Related Party Transactions

Save as disclosed in the financial information set out in Part XI — “Historical Financial Information”,
there are no related party transactions that were entered into during the financial years ending 30
November 2002, 2003 or 2004 and during the period between 1 December 2004 to 10 November 2005
(the latest practicable date prior to the publication of this Prospectus).

12 Restrictions on the Free Transferability of Ordinary Shares

Save as set out below and as described in paragraph 4.2(a)(i) and (ix) above, the Ordinary Shares are
freely transferable.

12.1 The Company may, under the Companies Act, send out statutory notices to those it knows or
has reasonable cause to belicve have an interest in its shares, asking for details of those who
have an interest and the extent of their interest in a particular holding of shares in the
Company. To the extent a person receives such a statutory notice and fails to provide any
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information required by the notice within the time specified in it, the Company may apply to
the court for an order directing, inter alia, that any transfer of shares which are the subject of
the statutory notice is void. Once a restriction notice has been given, the Directors are free to
cancel it or exclude any shares from it at any time they think fit. In addition, they must cancel
the restriction notice within seven days of being satisfied that all information requested in the
statutory notice has been given,

12.2 The Directors, the Founders, the Senior Managers and certain employees of the Group will be
subject to the Lock-up Arrangements described in Part IX — “The Global Offer and Related
Matters™.

12.3 75,000 Ordinary Shares allotted to Michael Nelson on 13 April 2005 are subject to the
provisions of a subscription deed entered into between the Company and Michael Nelson on the
same date. Pursuant to the subscription deed, 50,000 of these Ordinary Shares are “restricted
shares” and the remaining 25,000 are “additional shares”. The restricted shares may only be
disposed of by Michael Nelson as follows: (i) one third will become disposable on Admission;
(i) a further third will become disposable on the first anniversary of Admission; and (iii) the
final third will become disposable on the second anniversary of Admission. The additional
shares may not be disposed of for a period of three years from the date of allotment {13 April
2005). Further, should Michael Nelson cease to be a director or employee of a Group company
(other than by reason of illness, injury, disability, death, or retirement in accordance with the
terms of his contract) and at such date he holds restricted shares or additional shares which he
may not dispose of, such shares shall be transferable to the trustees of the No. 2 ESOP at £1.00
per share, which was the subscription price paid by Michael Nelson (£0.01 par value plus a
premium of £0.99 per share).

12.4 3468,750 Ordinary Shares which were transferred between 15 December 2004 and 25 January
2005 from the trustees of the No. 2 ESOP to 65 senior employees of the Group (including the
Senior Managers) are subject to the provisions of the Rules of the Forfeitable Share Plan (as
summarised in paragraph 5.3 above). On 19 August 2005, a total of 75,000 Ordinary Shares
held by two participants under the Forfeitable Share Plan were transferred back to the trustees
of the No. 2 ESOP at £0.01 per share upon the participants leaving the employment of the
Group,

13 UK Taxation

The comments set out below are based on existing UK law and what is understood to be current
HM Revenue & Customs practice, both of which are subject to change, possibly with retrospective
effect. They are intended as a general guide only and apply only to sharcholders of the Company
resident for tax purposes in the United Kingdom (except insofar as express reference is made to the
treatment of non-UK residents), who hold shares in the Company as an investment and who are the
absolute beneficial owners thereof. Certain categories of shareholders, such as traders, broker-dealers,
insurance companies and collective investment schemes, and sharecholders who have (or are deemed to
have} acquired their shares by virtue of an office or employment, may be subject to special rules and
this summary does not apply to such sharcholders. Sharcholders who are in any doubt about their
tax position, or who are resident or otherwise subject to taxation in a jurisdiction outside the United
Kingdom, should consult their own professional advisers immediately.

13.1 Taxation of dividends
The Company will not be required to withhold tax at source when paying a dividend.

An individual shareholder who is resident in the United Kingdom (for tax purposes) and who
receives a dividend from the Company will be entitled to a tax credit which may be set off
against the shareholder’s total income tax liability on the dividend. The tax credit will be equal
to 10 per cent. of the aggregate of the dividend and the tax credit (the “gross dividend”), which
is also equal to one-ninth of the cash dividend received. A UK resident individual shareholder
who is liable to income tax only at the starting, tower or basic rate will be subject to tax on the
dividend at the rate of 10 per cent. of the gross dividend, so that the tax credit will satisfy in
full such shareholder’s liability to income tax on the dividend. A UK resident individual
shareholder who is not liable to income tax in respect of the gross dividend will not be entitled
to repayment of the tax credit. In the case of a UK resident individual shareholder who is liable
to income tax at the higher rate, the tax credit will be set against but not fully match the
shareholder’s tax liability on the gross dividend and such shareholder will have to account for
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of the cash dividend received) to the extent that the gross dividend, when treated as the top
slice of the shareholder’s income, falls above the threshold for higher rate income tax.

UK resident taxpayers who are not liable to UK tax on dividends, including pension funds and
charities, will not be entitled to claim repayment of the tax credit attaching to dividends paid by
the Company.

UK resident corporate shareholders will generally not be subject to corporation tax on dividends
paid by the Company. Such shareholders will not be able to claim repayment of tax credits
attaching to those dividends.

Non-UK resident shareholders will not generally be able to claim repayment from HM Revenue
& Customs of any part of the tax credit attaching to dividends paid by the Company. An
entitlement to the payment of all or part of the tax credit may be available if there is an
appropriate provision granting the entitlement under any applicable double tax treaty between
the United Kingdom and the jurisdiction in which that shareholder is resident. In most cases,
however, the amount of tax credit that can be paid to non-United Kingdom sharcholders in
respect of any dividend payment will be nil as a result of the terms of the relevant treaty. A
shareholder resident outside the United Kingdom may also be subject to foreign taxation on
dividend income under local law. Shareholders who are not resident in the United Kingdom (for
tax purposes) should obtain their own tax advice concerning tax liabilities on dividends received
from the Company.

Taxation on chargeable gains

{a) UK resident shareholders

A disposal of Ordinary Shares by a shareholder who is resident or ordinarily resident in
the United Kingdom for tax purposes may give rise to a chargeable gain {or allowable
loss) for the purposes of taxation on chargeable gains.

(b} Non-UK resident shareholders

A shareholder who disposes of Ordinary shares and who at the time of disposal is not
resident or ordinarily resident for tax purposes in the UK, and does not fall within the
anti-avoidance provisions outlined in paragraph (c) below, will not generally be liable for
UK tax on any chargeable gain realised unless the shareholder carries on a trade,
profession or vocation in the UK, through a branch or agency or, in the case of a
company, a permanent establishment to which the Ordinary shares are attributable. Such a
shareholder may be subject to foreign taxation on any gain under local law.

(¢) Temporarily non-UK resident shareholders

An individual is considered to be temporarily non-UK resident at a time when he or she is
non-UK resident, either as a matter of domestic law or under the tie-breaker clause of a
double tax treaty, and that period of non-UK residence spans a period of less than five
complete UK tax years and follows a period of seven tax years during at least four of
which he or she was UK resident. A disposal of Ordinary shares by a sharcholder who is
temporarily non-UK resident may, on his or her return to the UK, under anti-avoidance
legislation, still be liable to UK tax, depending on the shareholder’s circumstances and
subject to any available exemption or relief, on any chargeable gain realised.

UK inheritance tax and gift taxes

The Ordinary Shares will be assets situated in the United Kingdom for the purposes of UK
inheritance tax. A gift of such assets by, or the death of, an individual holder of such assets
may (subject to certain exemptions and reliefs) give rise to a liability to UK inheritance tax even
if the holder is neither domiciled in the United Kingdom nor deemed to be domiciled there
under certain rules relating to long residence or previous domicile. For inheritance tax purposes,
a transfer of assets at less than full market value may be treated as a gift and particular rules
apply to gifts where the donor reserves or retains some benefit. Special rules also apply to close
companies and to trustees of settlements who hold Ordinary Shares bringing them within the
charge to inheritance tax. A gift or sale of an asset at undervalue may also give rise to a capital
gains tax liability on the donor. Shareholders should consult an appropriate professional adviser
if they make a gift of any kind or intend to hold any Ordinary Shares through trust
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arrangements. They should also seek professional advice in a situation where there is potential
for a double charge to UK inheritance tax, capital gains tax and any equivalent tax in another
country.

UK stamp duty and stamp duty reserve tax (“SDRT”)

Holders of Ordinary Shares will be registered on the register of the Company held by the
Registrars in the United Kingdom. Persons who are a “system member” of CREST (as defined
in the Uncertificated Securities Regulations 2001 as amended) may elect to hold their Ordinary
Shares through CREST for trading on the London Stock Exchange.

(a) Ordinary Shares registered on the UK share register of the Company

Stamp duty at the rate of 0.5 per cent. of the actual consideration paid (rounded up if
necessary to the next multiple of £5} is payable on an instrument transferring Ordinary
Shares. Stamp duty is normally payable by the purchaser of Ordinary Shares. A charge to
SDRT will also arise on an agreement to transfer Ordinary Shares (at the rate of 0.5 per
cent. of the consideration paid), although the liability will be cancelled and any SDRT
already paid will be repaid, generally with interest, provided that the instrument
transferring Ordinary Shares is executed and duly stamped within six years of the date on
which the liability to SDRT arises. Higher rates may apply in certain circumstances.

Where Ordinary Shares are issued or transferred: (a) to, or to a nominee or agent for, a
person whose business is or includes the provision of clearance services; or (b) to, or to a
nominee or agent for, a person whose business is or includes issuing depositary receipts,
stamp duty or SDRT may be payable at the higher rate of 1.5 per cent. of the amount or
value of the consideration payable or, in certain circumstances, the value of the Ordinary
Shares (rounded up if necessary to the next multiple of £5 in the case of stamp duty). This
hability for stamp duty or SDRT will strictly be accountable by the depositary or
clearance service operator or their nominee, as the case may be, but will, in practice,
generally be reimbursed by participants in the clearance service or depositary receipt
scheme. Clearance service providers may opt, provided certain conditions are satisfied, for
the normal rate of stamp duty or SDRT (0.5 per cent. of the consideration paid) to apply
to issues or transfers of Ordinary Shares into, and to transactions within, such services
instead of the higher rate of 1.5 per cent. generally applying to an issue or transfer of
Ordinary Shares into the clearance service and the exemption from stamp duty and SDRT
on transfer of Ordinary Shares whilst in the service. -

{b) Ordinary Shares held through CREST

Under the CREST systemn for paperiess share transfers, no stamp duty or SDRT will arise
on a transfer of Ordinary Shares inte the system unless such a transfer is made for
consideration in money or money’s worth, in which case a liability to SDRT (usually at a
rate of 0.5 per cent. of the consideration paid) will arise. Paperless transfers of Ordinary
Shares within CREST will generally be liable to SDRT, rather than stamp duty at the rate
of 0.5 per cent. of the consideration paid.

The statements in this paragraph relating to UK stamp duty and SDRT summarise the
current position and are intended as a general guide only. Special rules apply to
agreements made by, amongst other, intermediaries and certain categories of person may
be liable to stamp duty or SDRT at higher rates.

The sale of Ordinary Shares by the Selling Shareholders under the Global Offer will give
rise to a Hability to stamp duty and/or SDRT as described above. The Selling Sharcholders
will meet the liability to stamp duty andfor SDRT at the normal rate of purchasers of
Ordinary Shares that will arise on such sale under the Global Offer.

Individual Savings Accounts (“ISAs”)

The Ordinary Shares will be qualifying investments for the stocks and shares component of both
a maxi-account and a mini-account under the current ISA regulations provided that they are
listed (and continue to be listed) on a recognised stock exchange (the London Stock Exchange is
so recognised). No taxation will be chargeable on an account investor on any dividends,
distributions or gains received in respect of the shares held through an ISA.

The opportunity to invest in shares through an ISA is restricted to individuals. Individuals
wishing to invest in shares through an ISA should contact their professional advisers regarding
their eligibility. Such individuals may invest up to £7,000 for the tax year 2005-2006 in shares
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2005 to 2006. Individual investors contemplating investing in shares through an ISA should note
that there is always a risk that their current rights to hold such shares through an ISA may be
prejudiced by future changes to the regulations which govern ISAs.

Any person who is in any doubt as to his or her taxation position should consult his or her
professional advisers,

Legal and Arbitration Proceedings

No member of the Group is or has been engaged in or, as far as the Company is aware, has pending
or threatened, any governmental, legal or arbitration proceedings, during a period covering at least
the previous 12 months prior to the date of this Prospectus, which may have, or have had during the
12 months prior to the date of this Prospectus, significant effects on the Company and/or the Group’s
financial position or profitability.

15
15.1

15.2

15.3

15.4

15.5

Underwriting and Lock-up Arrangements

The Company, the Directors, the Founders, the Selling Sharcholders, the Managers and others
entered into the Underwriting Agreement on 10 November 2005 pursuant to which:

(a) the Selling Shareholders have agreed to sell 39,718,732 Ordinary Shares pursuant to the
Global Offer at the Offer Price; and

(b) the Underwriters have severally and not jointly agreed, subject to certain conditions, to
procure purchasers of, or failing which themselves purchase, the Ordinary Shares being
sold by the Selling Shareholders other than 3i Group plc (including Ordinary Shares sold
by them pursuant to the Over-Allotment Option) pursuant to the Global Offer at the Offer
Price. UBS Limited have agreed, as principal, to purchase the Ordinary Shares being sold
by 3i Group plc pursuant to the Global Offer at the Offer Price.

The Selling Shareholders have agreed to pay the Managers commissions equal to 2.1 per cent.
of the gross proceeds from the sale of Ordinary Shares, together with any applicable value-
added tax.

The obligation of the Selling Shareholders (other than 3i Group plc) to sell Ordinary Shares
under the Underwriting Agreement will be, and obligations of the Underwriters to procure
purchasers for, or failing which, themselves to purchase such Ordinary Shares, will be, and 3i
Group plc’s obligation to sell Ordinary Shares under the Underwriting Agrecment will be, and
UBS Limited's obligation to purchase such Ordinary Shares as principal will be, subject to
certain conditions that are typical for an agreement of this nature. These conditions include,
among others, the accuracy of the representations and warranties under the Underwriting
Agrecment, the absence of any material adverse change effecting the Group’s business and
Admission occurring no later than 8.00 a.m. on 16 November 2005 or such later date as may be
agreed between the Company and UBS Limited. In addition, the Managers have the right to
terminate the Underwriting Agreement prior to Admission in certain specified circumstances that
are typical for an agreement of this nature and include, inter alia, the conditions to which the
underwriting agreement is subject not being satisfied by 8.00 a.m. on 16 November 2005, the
breach of any representation or warranty, the occurrence of any material adverse change
affecting the Group’s business and the occurrence of adverse market conditions or economic or
political events described in the Underwriting Agreement.

The Founders have granted an Over-Allotment Option to UBS Limited, for itself and on behalfl
of the Underwriters, pursuant to which the Underwriters may, subject to certain conditions,
procure purchasers for or themselves purchase up to 5,957,808 additional Ordinary Shares, for
the purposes of allowing UBS Limited to meet over-allotments, if any, in connection with the
Global Offer and to cover any short positions resulting from stabilisation transactions. The
number of Ordinary Shares to be sold pursuant to the Over-AHotment Option, if any, will be
determined no later than 30 days from Admission. Settlement of the Over-Allotment Option will
take place shortly after the exercise of the Over-Allotment Option.

The Company has agreed to pay (together with any related value-added tax) certain costs,
charges, fees and expenses in connection with, or incidental to, among others, the Global Offer,
Admission or the other arrangements contemplated by the Underwriting Agreement, including

88




15.6

15.7

15.8

(but not limited to) its own legal fees and expenses, costs and expenses of the Registrar, other
advisers’ fees and expenses and certain expenses of the Managers (including the fees and
expenses of their legal advisers).

The Selling Shareholders have severally agreed to pay any stamp duty or SDRT arising on the
sale of the Ordinary Shares by them (and in the case of 3i Group plc in respect of Ordinary
Shares sold by them, to pay in addition, any stamp duty or SDRT that may arise on the
subsequent transfer of such Ordinary Shares from UBS Limited to purchasers procured by the
Underwriters).

The Company, the Directors, the Founders and the Selling Shareholders have given certain
customary warranties and undertakings to the Managers. The Company has agreed to indemnify
the Managers in respect of losses suffered or incurred in connection with the Global Offer. The
liabilities of the Company to the Managers under the Underwriting Agreement are not limited
a5 to amount or by time, The liabilities of the Selling Shareholders and the Directors to the
Managers under the Underwriting Agreement are limited by time and as to amount.

The Company, each Director, each Founder, each Senior Manager and each Selling Shareholder
{other than the Institutional Selling Shareholders and certain former employees of the Group)
are subject to certain lock-up arrangements.

Other than in respect of (i) Ordinary Shares to be issued to satisfy awards under any share
option scheme described in paragraph 5 of Part X - “Additional Information”, (it) Ordinary
Shares to be issued pursuant to the sale and purchase agreement described in paragraph 16.2 of
Part X — “Additional Information”, (iii) the payment of scrip dividends or capitalisation issves
associated with dividends and (iv) Ordinary Shares to be issued in consideration of the purchase
by the Company of Shares in Jobboard Enterprises on any date that is three months after
Admission, the Company has undertaken to UBS Limited that it will not, without the
UBS Limited’s prior written consent, directly or indirectly, issue, offer, pledge, sell, contract to
issue or sell, issue or sell any option or contract to purchase or subscribe, purchase any option
or contract to sell or issue, grant any option, right or warrant to purchase, deposit into any
depositary receipt facility or otherwise transfer or dispose of {or publicly announce any such
issue, pledge, sale, grant, deposit, transfer or disposal) any Ordinary Shares or any securities
convertible into or exercisable or exchangeable for Ordinary Shares or enter into any swap or
other agreement that transfers, in whole or in part, directly or indirectly, any of the economic
consequences of the ownership of Ordinary Shares at any time before the end of the period of
12 months commencing on the date of Admission.

Other than in respect of, inter alia, those Ordinary Shares to be sold as part of the Global
Offer, those Ordinary Shares arising from the exercisc of a share option granied under the
Executive Share Option Scheme or the Trust Option Plan and those Ordinary Shares which
have been gifted under the Share Gift Plan, the Executive Directors, the Non-Executive
Directors, the Founders, the Senior Managers and the Selling Sharcholders (other than the
Institutional Selling Shareholders and certain former employees of the Group) have each
undertaken to the Managers and the Company, inter alia, not to and will use all reasonable
endeavours to procure that his connected persons will not, without the prior consent of UBS
Limited and the Company, offer, sell or contract to sell, issue options in respect of, or otherwise
dispose of, directly or indirectly, any Ordinary Shares held by him or his connected persons
immediately following Admission (or any interest therein or in respect thereof} or any securities
convertible into or exchangeable, for Ordinary Shares or enter into any transaction with the
same economic effect, from the date hereof until 12 months after Admission (in the case of the
Directors, Gary Elden, Gary Goldsmith and Timothy Lloyd) and 6 months after Admission (in
the case of the Founders, the other Senior Managers and the other relevant Selling
Shareholders). In the case of the Non-Executive Directors, the above restrictions do not apply
so long as UBS Limited provides its written consent to a disposal of Ordinary Shares on the
date falling six months or more after the date of Admission.

The undertakings given by each of the Directors, the Founders, the Senior Managers and the
relevant Selling Shareholders to UBS Limited described in this paragraph i5.8 are subject to
certain additional exceptions as are usual in arrangements of this nature, which among other
things, allow the relevant party to accept an offer for the Ordinary Shares made in accordance
with the City Code, dispose of Ordinary Shares pursuant to a compromise or arrangement
under section 425 of the Companies Act or a scheme of reconstruction under section 110 of the
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and allowing the personal representatives of a relevant party who dies during the restricted
period to dispose of the Ordinary Shares.

Material Contracts

The following are the only contracts (not being contracts entered into in the ordinary course of
business) which have been entered into by members of the Group within two years immediately
preceding the date of this document and which are, or may be, material or which have been entered
into at any time by members of the Group and which contain any provision under which any
member of the Group has any obligation or entitlement which is, or may be, material to the Group
as at the date of this Prospectus:

16.1

16.2

16.3

a subscription and shareholders’ deed dated 7 September 1999 entered into between (1) the
Company, (2) Simon Arber, William Bottriell and Ian Colletts as senior shareholders (the
“Senior Shareholders”), (3) Russell Clements, Sunil Wickremeratne, Gary Goldsmith, Timothy
Lloyd, Gary Elden and Natasha Clarke-Tidey as junmior shareholders (the “Junior
Shareholders”), (4) Barclays Private Equity Limited and (5} the Institutional Selling
Shareholders, and adhered to subsequently by Sir Anthony Cleaver, Brian McBride, The
Baroness Noakes, Colin Haylock and Michael Nelson (in each case as Junior Sharcholders),
setting out the terms on which the Institutional Selling Shareholders agreed to invest in the
Company by subscribing for 10,000,000 Ordinary-B Shares and £49,900,000 Variable Rate
Unsecured ‘B’ Loan Stock 2008 of the Company (described at paragraph 16.3 below). Pursuant
to this deed, the consent of a majority of the Institutional Selling Shareholders is required for a
sale or listing of the Company and certain other matters require the consent of a special
director appointed from time to time by Barclays Private Equity Limited, including, inter alia,
any variation of the authorised or issued share capital of the Company or the creation or
granting of any right to require the allotment or issu¢ of any shares and any amendment to the
Articles. Pursuant to a deed of termination dated 31 October 2005, each party to the
subscription and shareholders’ agreement has agreed to terminate that agreement and to
discharge the other parties from further performance of that agreement and to waive all current,
future or past rights or claims it has against such other party under that agreement conditional
upon and with effect from Admission;

a share sale and purchase agreement dated 7 September 1999 between (1) the Company as
purchaser and (2) the Founders, Russell Clements, Sunil Wickremeratne, Gary Elden, Timothy
Lloyd, Natasha Clarke-Tidey and Sean Wadsworth as vendors (the “Vendors”), pursuant to
which the Vendors sold and the Company purchased the entire issued share capital of Computer
Futures Recruitment Consultants Limited, Progressive Computer Recruitment Limited, Huxley
Associates Limited, Pathway IT Resourcing Limited, Real LT. Resourcing Limited and Mercer
Gray Limited (the “Trading Companies”) and certain dormant companies. Completion of the
acquisition of the shares occurred on 23 September 1999. The initial consideration for the
transfer of the shares was the payment by the Company of £35,899,373 in cash and the
allotment of 34,039,722 Ordinary Shares and 1,084,127 Ordinary-A Shares to the Vendors. By
way of deferred consideration, the Company will allot to certain of the Vendors (Natasha
Clarke-Tidey, Gary Elden and Sean Wadsworth) 3,016,269 additional Ordinary Shares on
Admission. The allotment of the additional Ordinary Shares is conditional on the these
individuals making a payment (or entering into arrangements to securc that such payment is
made) for any tax which a member of the Group is obliged to (or would suffer a disadvantage
if it were not to) account for by virtue of the allotment of additional Ordinary Shares and/or
for any social security contributions recoverable from the relevant Vendor;

a loan note instrument dated 23 September 1999 constituting £49,900,000 Variable Rate
Unsecured ‘B’ Loan Stock 2008 of the Company (the “Loan Stock™), issued to the Institutional
Shareholders as part of their investment in the Company pursnant to the subscription and
shareholders’ deed referred to in paragraph 16.1 above. To the extent not previously redeemed,
one quarter of the loan stock is redeemable on cach of 23 September 2005, 23 September 2006,
23 September 2007 and 23 September 2008. Interest calculated in accordance with the provisions
of the instrument is payable quarterly in arrears on 30 November, 28 February, 31 May and 31
August in each year. At the date hereof, £37,425,000 nominal value of Loan Stock was
outstanding. Any loan stock not previously redeemed is redeemable upon Admission;
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16.4 the agreement in respect of the revolving Credit Facility dated 2 November 2005 between the
Company and Barclays Bank as lender (the “Credit Facility Agreement”). The Credit Facility
Agreement will be available with effect from Admission as follows: £40,000,000 until 30
November 2006 and £20,000,000 between 1 December 2006 and 30 November 2007. Advances
under the Credit Facility bear interest at a rate equal to 0.85 per cent. plus LIBOR and certain
mandatory costs. Certain arrangement and non-utilisation fees are payable to Barclays Bank in
its capacity as lender. The final repayment date in respect of the facility under the Credit
Facility Agreement is 30 November 2007. Indebtedness under the Credit Facility Agreement is
secured by puarantees and other security interests granted by the Company and certain of its
subsidiaries in favour of Barclays Bank. Following repayment of all outstanding amounts owed
to Barclays Bank, the Company and its subsidiaries will be entitled to be released and to have
their assets released from any security granted in respect of obligations owed to Barclays Bank.
The Credit Facility Agreement contains a number of operating, financial and various other
covenants, including without limitation, covenants restricting change of business, borrowings,
disposals, creation of security, guarantees and acquisitions. The Credit Facility will be used
principally to repay the Loan Stock at Admission; and

16.5 the Underwriting Agreement described in paragraph 15 above.

17  Principal Subsidiaries, Joint Ventures and Associated Companies

The Company acts as the holding company of the Group. The Company’s principal direct and
indirect subsidiaries are hsted below:

Proportion of
nominal value of
issued shares
controlled by the

) Group (and
proportion of
Registered office and voting rights if
Name of company couniry of incorporation different) (%) Field of activity
Direct subsidiaries of the Company
Computer Futures Solutions Limited Venture House 100 ICT Recruitment
27-29 Glasshouse Street
London WI1B 5DF
England & Wales
Huxley Associates Banking &
Finance Limited.............cocevevvivcrinenn, Venture House 100 Banking &
27-29 Glasshouse Street Finance
London W1B 5DF Recruitment
England & Wales
Huxley Associates Limited ................ 12 Plumiree Court 100 1CT Recruitment
London EC4A 4HT
England & Wales
I R Solutions Limited...........co.n... 12 Plumtree Court 100 ICT Recruitment
London EC4A 4HT
England & Wales
Jobboard Enterprises Limited ........... Venture House 83.47 (80) ICT Recruitment

27-29 Glasshouse Street
London WIB 5DF
England & Walcs
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Name of company

Registered office and
country of incorparation

A LAFRFLIR RS A
nominal value of
issued shares
controlled by the
Group (and
proportion of
voting rights if
different) (%)

Field of activity

J P Gray Limited.............

Madison Black Limited ...

M G Resourcing Limited

Orgtel Limited .................

Pathway Resourcing Limited.............

Progressive Computer Recruitment

Limited......ccocoovrvuvinrerareens

Progressive Computer Recruitment

Europe Limited................

Real 1.T. Resourcing Limited............

Staff Search Group Limited ..............

SThree Management Services Limited

Strategic Resource Group Limited....

Tactical Resource Limited.................

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales

Second Floor
Minster House

42 Mincing Lane
London EC3R 7AE
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

Venture House

27-29 Glasshouse Street
London WI1B 5DF
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

41-44 Great Windmill
Street

London WI1D 7NB
England & Wales

12 Plumtree Court
London EC4A 4HT
England & Wales

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales
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80(.2 (80)

80.2 (80)

100

80.2 (80)

100

100

100

100

95.05 (96)

100

100

100

Finance
Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT and Human
Resources
Recruitment

Management
Service Company

ICT Recruitment

ICT Recruitment




Name of company

Registered office and
country of incorporation

Proportion of
nominal value of
issued shares
controlled by the
Group (and
proportion of
voting rights if
different) (%)

Field of activity

Indirect subsidiaries of the Company
Banking People Limited ....................

Computer Futures Solutions (BE)
Limited......cccooviveiveeeeieenee e

Computer Futures Solutions Belgium
Limited...........ccoviiiiiiicieee

Computer Futures Solutions B.V. ...

Computer Futures Solutions
Deutschland Limited .........................

Computer Futures Solutions France

Computer Futures Solutions GmbH.

Computer Futures Solutions
International NV ......cocvivirivinrnrecennn.

Computer Futures Solutions Limited
(Ireland} ......oooeieeiee e,

Computer Futures Solutions
Nederland Limited............co.coeomneees

Venture House

27-29 Glasshouse Street
London WI1B 5DF
England & Wales

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales

Venture House

27-29 Glasshouse Street
London WI1B 5DF
England & Wales

15-29 Falckstraat
1017 VV Amsterdam
The Netherlands

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales

Schillerstrasse 10
Frankfurt 60313
Germany

Blue Tower
Avenue Louise 326
1050 Brussels
Belgium

29-31 South William St.
Dublin 2
Republic of Ireland

Venture House

27-29 Glasshouse Street
London W1B 5DF
England & Wales
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100

100

100

100

100

100

100

100

100

100

Banking &
Finance
Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment

ICT Recruitment




a IUWI SRLFEY R
nominal value of
issued shares
controlled by the

Group (and
proportion of
Registered office and voting rights if
Name of company country of incorporation different) (%) Field of activity
Computer Futures Solutions NV ...... Blue Tower 100 ICT Recruitment
Avenue Louise 326
1050 Brussels
Belgium
Computer Futures Solutions SAS ... 8-10 rue Pierre Brossolette 100 ICT Recruitment
92309 Levallois-Perret
Paris
France
Huxley Associates B.V....ccocrerrrennne, Max Euwelaan 61 100 ICT Recruitment
Singel 540

1017 AZ Amsterdam
The Netherlands

Huxley Associates International

Limited....ocveeeimire e 12 Plumtree Court 100 ICT Recruitment
London EC4A 4HT
England & Wales

Progressive Computer Recruitment

International Limited........c.ccocvirnernne. 12 Plumtree Court 100 ICT Recruitment
London EC4A 4HT
England & Wales

Progressive GmbH ....................... Bayerstrasse 83 100 ICT Recruitment
80335 Munich
Germany

Solutions in Staffing & Software BV. 15-29 Falckstraat 100 ICT Recruitment

1017 W Amsterdam
The Netherlands

In addition to the subsidiaries listed above, there are 110 other companies within the Group
(including the Company), 6 of which are operating companies but are not considered significant for
disclosure purposes and 104 of which are dormant.

18  Property, Plant and Equipment

18.1 Aside from the leasehold property interests listed below, there is no existing or planned material
tangible fixed asset which is material to the business of the Group:

Current

Term of lease!” Annual Approx

and date Current Rent Area
Property name and location term expires Use (£) (sq. ft.)
3rd Floor 22 Jan 1990 ~ Offices 210,000 5,020
Venture House 24 Jan 2007
27 — 29 Glasshouse Street
London WIB 5DF
4th Floor 24 Jun 1980 - Offices 163,327.50 5,185

Venture House 2 Jan 2007
27 — 29 Glasshouse Street
London WIB 5DF
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Current

Term of lease!” Annual Approx
and date Current Rent Area
Property name and location term expires Use (£) (sq. ft.)
5th Floor 24 Jun 1980 — Offices 161,595 5,130
Venture House 4 Jan 2007
27 — 29 Glasshouse Street
London WI1B SDF
4th Floor 5 April 1986 - Offices 194,700 5,262
2 Fouberts Place 4 April 2011
London W1V 2AD
5th Floor 5 April 1986 - Offices 197,600 5,340
2 Fouberts Place 4 Apr 2011
London W1V 2AD
2nd Floor 13 Apr 2005~ Offices 192,920 4,823
4] - 44 Great Windmill Street 12 Apr 2015
London WI1D 7NF
4th Floor 4 Dec 1997 - Offices 318,750 13,000
St George’s House 3 Dec 2012
5 St George’s Road
London SW19 4DR
Ground Floor 18 Jan 1999 - Offices 274,750 7,800
75 King William Street 4 Sep 2014

London EC4N 7BE

Note:

(1) With the exception of 2nd Floor, 41-44 Great Windmill Street and 4th Fleor, St George’s House, the Company or one of
its subsidiaries was not an original party to the lease.

18.2 So far as the Company is aware, there are no environmental issues that may affect the Group's
utilisation of its fixed assets.

19  Research and Development

The Group does not undertake significant research and development activities, and has not operated
formal research and development policies for the financial years ended 30 November 2002, 2003 and
2004.

20  Intellectual Property
The Group’s business is not dependant to a material extent on its intellectual property, however, the
Group’s trademarks, domain names and other intellectual property rights are important to its success.

The Group’s key trademarks include “SThree”, “Computer Futures Solutions”, “Huxley”, “J P
Gray”, “Madison Black”, “Orgtel”, “Pathway”, “Progressive”, “Real LT.”, “StaffSearch”, “Strat
RG” and “The ITJobBoard”. The Group owns trademark registrations for some, but not all, of these
trademarks and additional applications for registration are currently pending.

Domain names are registered in the names of members of the Group in respect of, amongst others,
the Group’s key trade marks listed above.

The Group has developed two items of proprietary software: the Apollo front office sales system and
an online timesheet application.

21  No significant change

There has been no significant change in the financial or trading position of the Group since 31 May
2005,

22 Miscellaneous

22.1 The total expenses of the Global Offer payable by the Company are estimated to amount to
£3.75 million.
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223

224

22.5

226

22.7

23

PricewaterhouseCoopers LLE of 1 Embankment Flace, London w LN ORE, whichh 1S 4 memper
of the Institute of Chartered Accountants in England and Wales, has audited the financial
statements of the Company for the years ended 30 November 2002, 2003 and 2004.

PricewaterhouseCoopers LLP of 1 Embankment Place, London WC2N 6RH, which is a member
of the Institute of Chartered Accountants in England and Wales, has given and not withdrawn
its written consent to the inclusion of its reports in Part XI - “Historical Financial
Information” and Part XII — “Unaudited Pro Forma Financial Information” in the form and
context in which they appear and has authorised the contents of its reports for the purposes of
Rule 5.5.3R(2)(f) of the Prospectus Rules,

UBS Limited has given and not withdrawn its consent to the inclusion of its name and
references to it herein in the form and context in which they appear.

Investec Bank (UK) Limited has given and not withdrawn its consent to the inclusion of its
name and references to it herein in the form and context in which they appear.

Oriel Securities Limited has given and not withdrawn its consent to the inclusion of its name
and references to it herein in the form and context in which they are included.

The following natural and legal persons have the following interests (including conflicting ones)
that are material to the Global Offer:

(a) as described in paragraph 15.2 above, conditional upon Admission the Managers will
receive commissions equal to 2.1 per cent. of the gross proceeds from the sale of Ordinary
Shares from the Selling Shareholders;

(b) as set out in paragraph 10 above, certain Directors and Senior Managers and certain
employees of the Company have a financial interest in the Global Offer as they are Selling
Sharcholders. The numbers of Ordinary Shares being sold by such persons in the Global
Offer are set out in paragraph 10 above;

(¢) the Founders have a financial interest in the Global Offer as they are Selling Shareholders.
The numbers of Ordinary Shares being sold by the Founders in the Global Offer are set
out in paragraph 10 above; and

(d) the Institutional Selling Shareholders have a financial interest in the Global Offer as they
are Selling Shareholders. The numbers of Ordinary Shares being sold by the Institutional
Selling Shareholders in the Global Offer are set out in paragraph 10 above.

Documents on display

Copies of the following documents will be available for inspection during normal business hours on
Monday to Friday each week (public holidays excepted) from the date of publication of this
Prospectus until Admission at the Company’s registered office at 4144 Great Windmill Street,
London WIID 7NB and at the offices of Linklaters, One Silk Street, London EC2Y 8HQ:

23.1
23.2

233

the Memorandum and the New Articles of Association of the Company;

the report of PricewaterhouseCoopers LLP contained in Part XI - *'Historical Financial
Information’; and

the annual report and accounts of the Company for the two years ended 30 November 2003
and 2004.
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Part XI

Historical Financial Information

PRICEWATERHOUSE(COPERS

PricewaterhouseCoupers LLP
1 Embankment Place
London WC2N 6RH

The Directors

SThree ple

41-44 Great Windmill Street
London

WI1D 7NB

UBS Limited

1 Finsbury Avenue
London

EC2M 2PP

11 November 2005

Dear Sirs

SThree ple

We report on the historical financial information of SThree plc for the three years ended 30 November
2004 and six months ended 31 May 2005 (the ‘“‘historical financial information™) set out on pages 99
to 147. This historical financial information has been prepared for inclusion in the prospectus dated
11 November 2005 (the “Prospectus™) of SThree plc on the basis of the accounting policies set out
on pages 103 to 104. This report is required by the Prospectus Rules and is given for the purpose of
complying with the Prospectus Rules and no other purpose.

Responsibilities
The directors of SThree plc are responsible for preparing the historical financial information on the

basis of preparation set out in note 1 to the historical financial information and in accordance with
United Kingdom Generally Accepted Accounting Principles (“UK GAAP”).

It is our responsibility to form an opinion on the historical financial information as to whether the
historical financial information gives a true and fair view, for the purposes of the Prospectus, and to
report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom, Our work included an assessment of evidence
relevant to the amounts and disclosures in the historical financial information. It also included an
assessment of the significant estimates and judgements made by those responsible for the preparation
of the historical financial information and whether the accounting policies are appropnate io the
entity’s circumstances, consistently applied and adequately disclosed.

We planned and performed our work 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 historical financial information is free from material misstatement whether caused by fraud or
other irregularity or error.
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Upiniton

In our opinion, the historical financial information gives, for the purposes of the Prospectus dated
11 November 2005, a true and fair view of the state of affairs of SThree plc as at the dates stated
and of its results, cash flows and recognised gains and losses for the periods then ended in
accordance with the basis of preparation set out in note 1 to the historical financial information and
in accordance with UK GAAP.

Declaration

For the purposes of item 5.5.3R(2)(f) of the Prospectus Rules we are responsible for this report as
part of the Prospectus and declare that we have taken all reasonable care to ensure that the
information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Prospectus in
compliance with item 1.2 of Annex I of Appendix 3 of the Prospectus Rules.

Yours faithfully

PricewaterhouseCoopers LLP
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Consolidated Profit and Loss Accounts

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
Note (£000) (£'000)
{unaudited)

TUrNOYET ... oeveeiierrieeeeeiens 3 226,996 190,471 242,413 105,474 143,546
Cost of sales......cocoevvveieeinnns (156,694)  (131,735)  (166,516) (72,752) (97,587)
Gross profit ... 70,302 58,736 75,897 32,722 45,959
Amortisation of goodwill ..., 11 (41,590) (41,590) (31,517) (19,419) —
Other operating expenses..... (59,565) (53,845) (59,852) (27,233) (36,340)
Net operating expenses....... (101,155) (95,435) (91,369) (46,652) (36,340)
Operating profit before

goodwill amortisation ..... 3 10,737 4,891 16,045 5,489 9,619
Amortisation of goodwill .... 11 (41,590) {41,590) (31,517) (19,419 —
Operating (loss)/profit .......... 4 (30,853) (36,699) (15,472) (13,930) 9,619
Interest receivable................ 6 632 633 61t 138 229
Interest payable ........ccceeuen. 7 (2,947) (2,007) (2,016) (1,003) (999)
(Loss)/profit on ordinary

activities before taxation.. 3 (33,168) (38,073) (16,877) (14,795) 8,849
Taxation on (loss)/profit on

ordinary activities............ 8 (2,804) (1,324) (4,644) {1,435) (3,103)
(Loss)/profit on ordinary

activities after taxation ..., (35,972) (39,397 (21,521) {16,230) 5,746
Equity minority interests ..... an (107 207 195 (58)
{Loss)/profit for the financial

yeariperiod ................ccoee (36,003) (39,504) (21,314) (16,035) 5,688
Dividends — non equity ....... 9 (4,525) (2,643) (4,525) (2,263) (2,263)
Retained (loss)/profit for the

year/period..........c.cc.ocun.... (40,528) (42,147) (25,839) (18,298) 3,425
(Loss)/earnings per share,

pence per share:

basic .....oveverirenans 10 (27.32) (30.04) (16.67) (12.37) 4.58
dituted ..........cccovene. 10 (27.32) (30.04) (16.67) (12.37) 4.31

All amounts relate to continuing operations.

There is no difference between the historical profit and loss account and the profit and loss reported

above.
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{Loss)/profit for the financial year/
period ...,

Exchange gain/(loss) on
translation of net investment in
foreign subsidiaries...................

Total recognised gains and (losses)
relating to the financial
year\pertod...........oooiiiinnnnnnn

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) (£000)
(unaudited)
(36,003) (39,504) (21,314) (16,035) 5,688
80 360 283 273) (8D
(35,923) (39,144) (21,031) (16,308) 5,607
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Consolidated Balance Sheets

Six months ended

Year ended 30 November 31 May
Note 2002 2003 2004 2004 2005
(£000) (£000)
{unaudited)
Fixed assets
Intangible assets................... 11 75,747 31,517 — 12,098 —
Tangible assets............e....... 12 1,930 1,026 1,833 1,058 2,579
71,677 32,543 1,833 13,156 2,579
Current assets
Debtors ...ovieeviecr v 13 40,509 44 446 61,336 47,703 67,878
Cash at bank and in hand... 30,607 29,967 24,956 27,128 21,995
71,116 74,413 86,292 74,831 89,873
Creditors: amounts falling
due within one year......... 14 (26,169) (28,244) (39,118) (29,539) (77,670)
Net current assets ................ 44,947 46,169 47,174 45,292 12,203

Total assets less current

liabilities.............c..ooceinnee. 122,624 78,712 49,007 58,448 14,782
Creditors; amounts falling

due after more than one

B[t VR 15 (39,900) (39,900) (37,425) (39,900) —
Provisions for liabilities and

ChATges. ..o, 16 (6,363) (6,771) (5,317 (5,330} (5.030)
Net assets...........oooveeecnenennns 76,361 32,041 6,265 13,218 9,752
Capital and reserves
Called up share capital........ 17 2,210 2,210 2,214 2,210 2,227
Share capital to be issued.... 17 8,675 6,035 6,035 6,035 6,033
Share premium account....... 18 — —_ — — 74
Profit and loss account........ 18 65,329 23,542 (2,014) 4,971 1,330

Total shareholders’ funds
{(including non-equity

interests) ................cceveens 19 76,214 31,787 6,235 13,216 9,664
Equity minority interests ..... 147 254 30 2 88
Capital employed................. 76,361 32,041 6,265 13,218 9,752

Represented by:

Equity shareholders’ deficit . (106,787) (148,579  (174,131) (167,150  (170,712)
Non-equity sharcholders’

183,001 180,366 180,366 180,366 180,376

76,214 31,787 6,235 13,216 9,664
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Six months ended

Year ended 30 November 31 May
Note 2002 2003 2004 2004 2005
(£'000) (£'000)
(unaudited)

Net cash inflow from

operating activities........... 22 29,385 5,512 5,297 3,415 6,185
Returns on investments and .

servicing of finance
Interest received ..........cooe.. 6 632 633 611 138 229
Interest paid...........cccoceeiis 7 (2,497) (2,007 (1,983) (1,003) (999)
Dividends paid to minority

INEEIESES cooeceiecreeiieeinene 9 (28) — — — —
Non-equity dividends paid

to sharcholders ................ 9 (4,525) (4,525) (2,643) (2,643) (4,525)
Net cash outflow from returns

on investments and

servicing of finance........... (6,418) (5,899) (4,015) (3,508) (5,295)
Taxation...........ccocvvrerveerenene, 8 (5,828) (1,333) (3,292) (998) {2,556)
Capital expenditure and

financial investment
Purchase of tangible fixed

ASSELS..eeervrerriririarerrarernerenas 12 (411) (517) (2,118) (265) (1,320)
Sale of tangible fixed assets. 12 25 29 38 38 —
Net cash ontflow from capital

expenditure and financial

investment ..............ccocoeenns {386) (488) (2,080} (227) (1,320)
Equity dividend paid............. (1,239) — — — —
Net cash inflow/(outflow)

before financing................ 15,514 (2,208) (4,090} (1,318) (2,986)
Financing
Repayment of loan stock..... (10,000) — — — —
Issue of ordinary share

capital....oooeeicneinncnene — — 4 — 85
Issue of ordinary share

capital to minority

INLETESES ovvvveeeeenieerceennas — — 40 _ —
Increasel/{decrease) in cash.... 23/25 5,514 (2,208) (4,046) (1,318) (2,901
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Notes to the Historical Financial Information
1 Basis of preparation

SThree plc (‘SThree’ or the ‘Company’) and its subsidiaries (the ‘Group’) operate in the ICT
recruitment industry. SThree plc is a company incorporated in England and Wales under the
Companies Act 1985. Prior to listing on the London Stock Exchange the Group was privately owned.

The consolidated financial information is based on the audited statutory accounts for each of the
three years ended 30 November 2004 together with the non-statutory accounts for the six month
periods ended 31 May 2004 (unaudited) and 31 May 2005 (audited).

2 Accounting policies

The consolidated financial information has been prepared under the historical cost convention and is
in accordance with the Companies Act 1985 and applicable accounting standards.

The directors consider that the accounting policies set out below are the most appropriate and have
been consistently applied:

{a) Basis of consolidation

The consolidated financial information incorporates the results of SThree and its subsidiaries using
the acquisition method of accounting. Subsidiaries are all entities over which SThree has control and
a sharcholding of more than one half of the voting rights. Subsidiaries are fully consolidated from the
date on which control is transferred to SThree; they are de-consolidated from the date that control
ceases.

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

Goodwill arising on acquisitions is capitalised and amortised over a period that the Directors of
SThree consider to bc a prudent estimate of the useful economic life, not exceeding 20 years. For
goodwill arising on the Reorganisation in the year ended 30 November 1999, the useful economic life
was considered to be five years. No other goodwill arose in the periods included in the consolidated
financial information.

(b} Revenue recognition

Turnover represents sales to third parties for services provided during the period, excluding value
added tax and other sales taxes outside the UK.

Contract revenue for the supply of professional services is recognised based on the number of hours
worked by a contractor.

Revenue for permanent placements is recognised when employment candidates commence
employment.

{c) Cost of sales

Cost of sales comprises the direct costs of payments to contractors. It includes no overheads or any
other costs attributable to the placement of candidates. No direct costs are associated with the
placement of permanent candidates

(d} Depreciation

Depreciation is provided to write off the cost, less the estimated residual values, of all fixed assets
over their expected useful lives.

Depreciation is calculated at the following rates:

Computer equipment -33 1/3% straight line
Furniture, fittings and office equipment -20% straight line
Motor vehicles -33 1/3% straight line

{e) Impairment of assets

Assets are subject to impairment reviews whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. An impairment loss is recognised for the amount by
which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the
higher of the asset’s net realisable value and value in use,
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() Deferred taxation

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at
the balance sheet date where transactions or events that result in an obligation to pay more, or a
right to pay less tax in the future have occurred at the balance sheet date.

Deferred tax is measured on a non-discounted basis at the tax rates that are expected to apply in the
periods in which timing differences reverse, based on tax rates and laws enacted or substantively
enacted at the balance sheet date.

(g) Operating leases

Leases where substantially all the risks and rewards of ownership of assets remain with the lessor are
accounted for as operating leases. Payments made under operating leases net of any incentives
received from the lessor are charged to the profit and loss account on a straight line basis over the
lease periods.

(h) Provisions, contingent liabilities and contingent assets

Provisions for dilapidations, onerous leases and other contractual liabilities are recognised when
SThree has a legal or constructive obligation as a result of past events, it is more likely than not that
an outflow of resources will be required to settle the obligation and the amount has been reliably
estimated. Provisions are not recognised for future operating losses.

(i) Employee Benefit Trust

The Employee Benefit Trust (the “EBT”) is funded by gifts from certain SThree shareholders and
Directors. The assets and liabilities of the EBT are consolidated into the SThree consolidated financial
statements.

The EBT’s only assets are shares in SThree which were gifted by certain SThree Directors. Hence no
cost is attributed to those shares and no amounts are shown in SThree’s financial statements.

(j}) Share based compensation
The shares in the EBT are held for awards and grants under share award and share option schemes.

Where shares are awarded, the fair value of the shares on the date of the grant is charged to the
profit and loss account in the year of grant, or over the period to which any performance criteria
relate until the vesting date.

Where options are awarded, the intrinsic value of the share options on the date of grant is charged
to the profit and loss account over the vesting period of the share option, based on the number of
options which are expected to become exercisable.

To date, the intrinsic values involved have been assessed as zero and hence no amounts have been
charged to the profit and loss account.

(k) Employee benefits

Pension obligations: SThree pays contributions to privately administered pension plans on a
contractual or voluntary basis. SThree has no further payment obligations once the contributions
have been paid. The contributions are recognised as an employee benefit expense when they are due.
Prepaid contributions are recognised as an asset to the extent that a cash refund or a reduction in
future payments is available. SThree has no defined benefit obligations.

Bonus plans: SThree recognises a liability and an expense for bonuses based on the Directors’ best
estimate of the amounts due. SThree recognises a provision where contractually obliged or where
there is a past practice of payments that has created a constructive obligation.

(1) Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new
shares or options are shown in equity as a deduction, net of tax, from the proceeds.

{m} Foreign Currencies

Foreign currency transactions are translated into sterling using the prevailing rates of exchange on the
date of the transaction. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation at period end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised immediately in the profit and loss account.
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Notes to the Historical Financial Information (Continued)

3 Segmental analysis

The consolidated entity operates in one business segment being that of recruitment services. As a
result, no additional business segment information is required to be provided; the segment results by

geography are shown below:

Geographic analysis by destination

Turnover
United Kingdom .......cceeveniiininnininns
Europe and Rest of World .................

Gross profit
United Kingdom ......coocoviiiiieiienenn.
Europe and Rest of World .................

Operating profit before amortisation of
goodwill

United Kingdom ....ccccocceeenvvninvininnen

Europe and Rest of World .................

Subtotal ........cooovevvivviriiiiiicrr,
Interest..........ccoceiveevcniien v iiesiens
United Kingdom.......ocooveeeiviennn.
Rest of Europe.......coeincnnninnce.
Loan stock interest ...........cccoouen.
Amortisation of Goodwill .....................
{Loss)/profit on ordinary activities
before taxation ...................ocoenee.

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) (£000)
{unaudited)
178,928 145,982 184,424 80,823 109,228
48,068 44,489 57,989 24,651 34,318
226,996 190,471 242,413 105474 143,546

Six months ended

Year ended 30 November 31 May
2602 2003 2004 2004 2005
{£000) (£'000)
(unaudited)
53,541 44,100 56,511 24,978 35,038
16,761 14,636 19,386 7,744 10,921
70,302 58,736 75,897 32,72 45,959

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005

(£'000) (£'000)

(unaudited)

7,753 2,865 13,718 5,076 6,903
2,984 2,026 2,327 413 2,716
10,737 4,891 16,045 5,489 9,619
43 324 490 112 221
137 297 100 20 6
(2,495) (1,995) (1,995) (997 (997)
(41,590) (41,590) (31,517 (19,419) —
(33,168) (38,073) (16,877 (14,795) 8,849
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Geographic analysis by origin

Turnover

Gross Profit
United Kingdom ......cooovvevvvmvinniniinnne

Operating profit before amortisation of
goodwill
United Kingdom .........cooceovvriniiiinns

Subtotal ...............oevvveniininriinnniiniinn,
Interest
United Kingdom.........cceveveennnen.
EUrope ..o crennian e
Loan stock interest..........ccccovniaes
Amortisation of goodwill......................
{Loss)/profit on ordinary activities
before taxation ...........cccccvieiveinnennes

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£°000)
(unaudited)
216,470 182,403 227,904 100,601 136,075
10,526 8,068 14,509 4,873 7,471
226,996 190,471 242,413 105,474 143,546
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£°000)
(unaudited)
63,518 50,929 66,493 29,256 40,348
6,784 7,807 9,404 3,466 5,611
70,302 58,736 75,897 32,722 45,959
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) (£'000)
{unaudited)
10,082 4,138 15,469 6,141 9,251
655 753 576 (652) 368
10,737 4,891 16,045 5,489 9,619
43 324 490 112 221
137 297 100 20 6
(2,495) (1,995) (1,995) (997) (997)
(41,590) (41,590) (31,517 (19,419) —
(33,168) (38,073) (16,877) (14,795) 8,849
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Notes to the Historical Financial Information {(Continued)

Net assets including goodwill
Geographic analysis:

Net assets excluding goodwill
Geographic analysis:

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
{£°0060) (£°000)
{unaudited)
73,456 27,515 1,708 9,935 5,168
2,905 4,526 4,557 3,283 4,584
76,361 32,041 6,265 13,218 9,752

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£°000) (£°000)
{unaudited)
(2,291) (4,002) 1,708 (2,163) 5,168
2,905 4,526 4,557 3,283 4,584
614 524 6,265 1,120 9,752

The following analyses by Company, Recruitment Classification and by Sector (being the profession
of candidate placed) have been included as additional disclosure over and above the requirements of

SSAP25 “Segmental Reporting™.

Company

Turnover

Computer Futures Solutions Limited .
Huxley Associates Limited..................
Progressive Computer Recruitment

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005

{£000) {£°000)

(unaudited)

94,014 81,935 89,648 41,569 46,654
28,937 28,706 44,073 17,695 28,581
61,144 44,111 53,124 22,462 30,797
42,901 35,719 55,568 23,748 37,514
226,996 190,471 242,413 105,474 143,546
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Gross Profit

Computer Futures Solutions Limited .
Huxley Associates Limited
Progressive Computer Recruitment

Limited........coocvniiniiniennns

Recruitment Classification

Turnover

Contract .....oooovvvvcereniesiseeannns
Permanent ...........oooviviirsiiinnns

Gross Prafit

Contract ......coveeeeeeieiccieiia
Permanent .............ooviiinninns

Sector

Turnover

Information and Communication

Technology

Other'™ oo

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£°000) (£'000)
{unaudited)
26,469 21,494 25,566 11,839 14,765
11,268 10,839 16,812 6,716 10,595
19,400 14,090 15,988 6,784 9,212
13,165 12,313 17,531 7,383 11,387
70,302 58,736 75,897 32,722 45,959
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£'000)
{unaudited)
197,302 166,807 209,380 92,117 123,417
29,694 23,664 33,033 13,357 20,129
226,996 190,471 242,413 105,474 143,546
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) (£'000)
(unaudited)
40,608 35,072 42,864 19,365 25,830
29,694 23,664 33,033 13,357 20,129
70,302 58,736 75,897 32,722 45,959
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'600) (£°000)
(unaudired)
225,773 187,288 227,407 100,192 133,599
1,223 3,183 15,006 5,282 9,947
226,996 190,471 242,413 105,474 143,546
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Notes to the Historical Financial Information (Continued)

Gross Profit

Information and Communication
Technology ...covvvnieniinin e,

Oher™ .o

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£000)
{unaudited)
69,079 56,054 67,550 29,737 40,386
1,223 2,682 8,347 2,985 5,573
70,302 58,736 73,897 32,722 45,959

(1) Including banking and finance, accountancy, human resources and engineering sectors.

4 Operating (loss)/profit

Operating losses are stated after
charging/(crediting):
Depreciatton.........coovveveeecee v,
Goodwill amortisation ........................
Foreign exchange (gains)/losses .........
Negative goodwill arising on
acquisition of minority interest in a
SUbSIAIATY ..coovvieiieererrie e
Profit on deemed partial disposal of
subsidiary™. ...,
Staff costs (note S)? ....cccovevreveerenn.
Profit on sale of tangible fixed assets..
Operating lease charges
— motor vehicles ..o
~ land & buildings.....................

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005

(£'000) (£000)

{(unaudited)

1,953 1,428 1,311 233 553
41,590 41,590 31,517 19,419 —
(635) (521) (83) 161 422
— — (58) (58) —
—_ _ (32) _ _
40,116 36,573 42,817 19,240 25,388
an 2 (38} (38) —
913 760 747 345 449
4,085 .3,776 3417 1,762 1,838

(1} Profit on deemed partial disposal relates to shares issued by subsidiaries of the SThree Group and sold to third parties.
(2) Tncluded within staff costs above are special management bonuses of £788,000 for the six months ended 31 May 2005 (31 May
2004: £788,000; 30 November 2004; £1,566,000; 30 November 2003: £914,000; 30 November 2002: £1,566,000).

Special management bonuses relate to amounts paid to those directors and senior group management
in proportion to their interest in Zero Coupon Preference Shares (see Note 5). The bonuses were
awarded to reward those directors and senior managers for services provided, recognising the fact
that the Zero Coupon Preference Shares do not bear dividends. After flotation, the Zero Coupon
Preference Shares will no longer exist and the special management bonuses will no longer be payable.
The effect of these bonuses on operating profit is illustrated below.
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Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) {(£000)
(unaudited)
Operating (loss)/profit as reported (30,853) (36,699) (15,472) (13,930) 9,619
Amortisation of goodwill.................... 41,590 41,590 31,517 19.419 —
Special Management bonuses ............. 1,566 914 1,566 788 788
Operating profit before amortisation
of goodwill and special
management bonuses...................... 12,303 5,805 17,611 6,277 10,407

During the year the Group (including its overseas subsidiaries) obtained the following services from
the Group’s auditors at costs detailed below:

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005

(£7000) (£'000)

{unaudited)

Audit SErVICES i e 137 127 139 90 150
Audit-related Services.......ooccvvinvernrienns — —_ — — 40
Tax adviSOry SErvices ......ooievreveeiieerann 178 218 163 —_ 54
1PO related Services......cccvvvecvienrenerierns — — —_ —_ 100
Other non-audit services ...........ccvvne, 48 20 35 15 —
363 365 337 105 344

Audit services relate to the provision of statutory audit services for both UK and overseas companies
including related taxation advice.

Audit related services relate to the provision of advice in respect of the Group’s transition to
International Financial Reporting Standards.

Tax advisory services relate to taxation advice provided which does not form part of the statutory
audit.

IPO related services relate to assurance provided as part of the Group’s preparation for its initial
public offering.

Other non-audit services includes other services and advice provided to the Group not included
above.

5  Directors and employces

Staff cost and numbers (including Directors)

Year ended 30 November 6 months ended 31 May
2002 2003 2004 2004 2005
(£000) (£'000)
{unaudited)

Wages and salaries.......ceecevnevennnnnnens 35,740 32,110 37,334 16,723 21,429
Social security Costs .....covceniievrerinnnns 4,150 4,256 5,306 2,442 3,881
Other pension costs.......ccooveeeeeiiinnnan 226 207 177 75 78
40,116 36,573 42,817 19,240 25,388
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The average monthly number of employees during the period was:

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
{unaudited)
Geographic analysis
United Kingdom ......covevvevevvcnicnne, 814 660 678 633 850
Rest of World (mainly Europe).......... 150 120 127 115 170
964 780 805 748 1,020

The directors who served the Group during the period ended 31 May 2005 were as follows:

Simon Arber

William Bottriell

Sir Anthony Cleaver

Russell Clements

Dominic Geer (alternate to Paul Goodson)
Paul Goodson

Colin Haylock (resigned 31 March 2005)
Brian McBride

The Baroness Noakes

Sunil Wickremeratne

Michael Neison (appointed 1 April 2005)

The total salaries, fees and benefits to or receivable by each person who served as a director of the
Group at any time during the year appear below. These include all payments for services as a
director of the Group, its subsidiaries or otherwise in connection with the management of the
Group’s business.

Directors
Six months ended
Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£000)
{unaudited)
Aggregate emoluments........................ 563 603 731 327 535

Company contributions made to a

money purchase scheme.................. 12 12 12 6 6
Company contributions to a personal

pension plan...............cccovevvvevninnnn, 22 22 24 12 12
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Directors’ detailed emoluments

Year ended 30 November 2002

Salary Annual
and fees Benefits bonus Total
{£000)
SIMON ATDEI ..ot e e re e 25 13 15 53
Willtam Bottriell ... enain 78 23 — 101
Sir Anthony Cleaver.........c.ocoovviriivicnninnn e 60 — — 60
Russell CIEMEBNLS. ........ooviiiiniriieensieeeneeerereesineessneas 920 4 47 141
Colin HaylocK ........ccovevvimniemninmnsrees s seesnessnnens 100 13 55 168
Brian McBride........cooooiiiiiiiii e 20 — — 20
The Baroness NOAKes ......vvveevivvmveeeermiceieieicriinnenssnnns 20 — — 20
393 53 117 563
Year ended 30 November 2003
Salary Annual
and fees Benefits bonus Total
(£000)
SIMON ATDET .ot res e e easrnraees 25 9 9 43
William Bottriell ..o ceerireree e s eveerrmnernees 80 17 42 139
Sir Anthony CIEAVeT .......ccvvvienrvere e icsseisiiiessines 60 — —_ 60
Russell Clements...........cccviviviviiiiiiinieenreersenr e e 90 | 62 153
Colin Haylock ......coceevemvmrciiiiiiiiiciienns 100 13 55 168
Brian McBride ..o e 20 — — 20
The Baroness NOaKes......ccocvviieeeieieveieneisrrnssrernneres 20 — — 20
395 40 168 603
Year ended 30 November 2004
Salary Annual
and fees Bencfits bonus Total
(£'000)
SIMON ATDEL ..ot rr e er e 25 9 15 49
William Bottriell....u.ueveeereeiiiciin iiriesanernerrcsresen seenns 69 17 — 86
Sir Anthony Cleaver.......c...coverreeereerercrnciniiiien, 60 — — 60
Russell Clements.......oocecvvemiieeoreieiiiiiniereiesesnrrerreeseas 120 1 66 187
Colin Haylock ....cccocoovviiviiniii s 100 13 55 168
Brian MCBIIAE .....coiviiveeiierre v ceeeesciriraen s sanrreae s 23 — —_ 23
The Baroness NOAKES ......ooivvieee e ircrienrereeee e venvinnens 23 — — 23
Sunil Wickremeratne . ...coeveveevieviieiieevrereeersosnrarereres 80 1 54 135
500 41 190 731
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Six months ended 31 May 2004 (unaudited)

Salary Annual
and fees Benefits bonus Total
(£°000)
SIMON ATDET ..o e eeessererae s 13 4 7 24
William Bottriell .......occoovivieeii e e eere e 34 8 — 42
Sir Anthony Cleaver...........cccovvininnciccieconininn e 30 — — 30
Russell Clements........ooivvviiveienmiiiniens e cscsciseserercese aees 60 — 33 93
Colin Haylock ......ocoveoviiveeieeiiis e e 50 6 27 83
Brian MCBIde ...t 11 —_ —_ 11
The Baroness NOakes ... ieviceerenieniccnrcnnnis 11 — — 11
Sunil Wickremeratne ...........ccoeoveivviiniceicrennieeenene 20 — 13 33
229 18 80 327
Six months ended 31 May 2005
Salary Annual
and fees Benefits bonus Total
(£'000)

SIimMon ATDEI e 13 4 7 24
William Bottriell ............oooviiiiiieei e res s 20 8 — 28
Sir Anthony Cleaver............ooccovvveviveeesieeeieeee e 30 — — 30
RUSSEll ClemEnts. ... eeeeeeeeererevese s e eeennressane 75 1 40 116
Michael NelsOM. ... et 32 _ 100 132
Colin Haylock ......ccovievveveiiriniseee et ceeeie e 34 4 18 56
Brian MCBride ....oooooooiiieeiceeee e veveesreeeeeeenes 13 — — 13
The Baroness NoaKes....oooeeiveveeereerieeeseieees e 13 —_ —_ 13
Sunil WIcKremeTatne ..oocccvvvvveriionvicieeienereeeeseeemenes 75 1 47 123
305 18 212 535

Mr. Dominic Geer was an alternative director for Mr. Paul Goodson.

No emoluments are paid to Mr. Paul Goodson and Mr. Dominic Geer, but a fee of £16,000 is
payable annually to Barclays Private Equily in respect of their qualifying services.

Mr. Colin Haylock resigned as a director on 31 March 2005. Following his resignation, Mr. Colin
Haylock has been retained as a consultant and has received fees of £4,167 in this capacity.

Benefits in kind may include car allowances, medical and life insurance for each director identified.

Included in the disclosed bonus receivable by Mr. Michael Nelson during the six month period ended
31 May 2005 is a bonus of £85,000 payable to Mr. Nelson upon his appointment as a director.
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Pensions

The company does not have a defined benefit plan, but the Group pays contributions on behalf of
the directors to personal defined contribution pension plans. The Group’s contributions to personal
pension plans on behalf of directors were as follows:

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005

(£'000) (£'000)

(unaudited)

William Bottriell..........occoovieeeeeeeeniiinins 32 32 33 17 17
Russell Clements ........cooocoiiiiniiiisianenas 1 | 1 — —
Colin Haylock ..o, 1 1 1 — —
Sunil Wickremeratne........c.cccevcreninnenns — — | 1 1
34 34 36 18 18

Interest in share options

Mr. Colin Haylock was granted 350,000 share options on 28 November 2000. The expiry datc of
these options was 27 November 2010 and the exercise price 1 pence. Mr. Haylock waived his rights
to these options on 9 June 2004,

No directors held options over the Group’s shares at 31 May 2005
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5  Directors and employees (Continued)
Interest in shares (Continued)
‘A’ Ordinary

Sir Anthony Colin Brian  The Baroness
Cleaver Haylock McBride Noakes
At 1 December 2001 ..., 152,446 691,989 —_ —
Acquired .......cocieviieee — — 3,567 3,567
Disposed.......covirvnieneercrce e — —_ — —
At 30 November 2002 ..o, 152,446 691,989 3,567 1,567
AcQUITed ... — — — —
Disposed.......cocoviiiveinen — — —_ —
At 30 November 2003 ... 152,446 691,989 3,567 3,567
ACQUITEd ... e — —_ — —
Disposed...c..oceevrrcc i - — — —
At 31 May 2004 (unaudited).............ciiils 152,446 691,989 3,567 3,567
ACqUIred ..o e — 350,000 — —
DiSPOSEd.......orvrereriircrieerrecr e — — — —
Redesignated' D ettt st (152,446) (1,041,989) (3,567) (3,567)
At 30 November 2004 and 31 May 2005.......... — — — —
(1) Refer to Note 17.
Interest in shares (and debentures)
Preference
Sunil
Wickremeratne
(Appointed
Simon William Russell March
Arber Bottriell Clements 2004)
At | December 2001 .....cocoeeiiiinnirciii s 50,818,562 50,818,562 7,979,963 —
ACQUITed .....ooorerire e — — — —
DHSPOSEd ...vveeiieeeee e — — — —
At 30 November 2002.......c..occoovennniniicne 50,818,562 50,818,562 7,979,963
ACQUITED....ooveiiies e e st — — — —_
DiSPOSed. ..o — — — —
At 30 November 2003 ... 50,818,562 50,818,562 7,979,963 14,828,398
AcqQuired....oooe e — — — —
DIHSPOSed....cever et —_ — — —
At 31 May 2004 (unaudited)..............ccoeeeeeee. 50,818,562 50,818,562 7,979,963 14,828,398
ACQUITEd ... ettt — — — —
Disposed........ocveirremmiencn i - — — —
At 30 November 2004 and 31 May 2005.......... 50,818,562 50,818,562 7,979,963 14,828,398
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5 Directors and employees {Continued)
Interest in shares (and debentures) (Continued)
Zero Coupon Preference

Sunil

Wickremeratne

(Appointed

Simon William Russell March

Arber Bottriell Clements 2004)

At | December 2001 .........ccoo i, 10,673,047 10,673,047 1,039,919 —
ACQUITEd .ot e — — — —
Disposed .. ... e — — — -
At 30 November 2002............coiiivnicnienen. 10,673,047 10,673,047 1,039,919 —
ACQUITEd . vicei e s — — — —
DHSPOSEd ... — — — —
At 30 November 2003 ..o 10,673,047 10,673,047 1,039,919 —
ACQUITEd ..t — — — 1,381,981
DISPOSEd....oieieieecerercieer e et ainens — — — —
At 31 May 2004 (unaudited)............cccoevenrinnnn, 10,673,047 10,673,047 1,039,919 1,381,981
AcqUITEd.....ociiiiciaacer et — — — —
DiSposed......coviiiiiioinri e — — —_ —
At 30 November 2004 and 31 May 2005.......... 10,673,047 10,673,047 1,039,919 1,381,981

Paul Goodson and Dominic Geer held 29,016 and 4,299 ‘B’ Ordinary Shares, respectively, for all

periods presented in the historical financial information.

6 Interest receivable

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£000) (£000)
(unaudited)
Cash and bank deposits .................. 632 633 611 138 229
632 633 611 138 229

7 Interest payable

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£°000) {£'000)
{ unaudited)
Bank loans and overdrafis.............. 2 12 21 6 2
Loan stock...ccoomviiiiecicr e 2,495 1,995 1,995 997 997
Amortisation of debt issue costs..... 450 —_ — — —
2,947 2,007 2,016 1,003 999
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8  Taxation on loss/profit activities
Analysis of tax charge for the year/period.

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£000) (£'000)
(unaudited)
Current tax:
UK Corporation Tax at 30%.......... 2,136 1,167 4,328 1,192 2,480
Adjustments in respect of previous
PEriods......overminmireercnimiiiin,s 204 437 (190) {196) 191
| 2,340 1,604 4,138 996 2,671
| OVErsSeas taX. v icvvereericreessiveraresrornnens 227 276 405 206 353
. Adjustments in respect of previous
PEriOdS ..o — 21 (117 — —
| 227 297 288 206 353
Total current tax............cocoeveenerneene 2,567 1,901 4,426 1,202 3,024
Deferred tax:
Origination and reversal of timing
differences ......c.occeecoviiiiiiininennnen 237 (72) 95 111 79
Adjustments in respect of previous
PEriOdS. . ovverirere e — (505) 123 122 —
Total deferred tax.......ccocoeevveievinnns 237 (577) 218 233 79
Tax on loss/profit on ordinary
activities..........coeeeeecinicninnnn, 2,804 1,324 4,644 1,435 3,103
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(a} Factors affecting the current tax charge for the year
The current tax charge for the period is higher (31 May 2004: lower, 30 November 2004,
30 November 2003, 30 November 2002: higher} than the standard rate of corporation tax in the UK
of 30 per cent. The differences are explained below:

(Loss)/profit on ordinary activities
before tax .......cccoreinieinienien

Profit on ordinary activities before
tax multiplied by standard rate of
corporation tax in the UK of 30%

Effects ol
Goodwill amortisation not
deductible for tax purposes.........
Expenses not deductible for tax
PUTPOSES c.eoevieeeceaninereerresvrevesenenes
Capital allowances (less than)/in
excess of depreciation and
amortisation .........coeeeeverrrerenennnns
Other timing differences..................
Higher/(lower) tax rates on overseas
BATMINES oeveererrecrvrare e cereraersereans
Tax losses (utilised)\not utilised
within the year .........cccoevvevi i,
Adjustments to tax in respect of
prior period (UK) ......c.cceevinnennen.
Adjustments to tax in respect of
prior period (Overseas) ...............

Total current tax charge .................

(b) Deferred tax asset

Deferred tax comprises:
Accelerated capital allowances ........
Other timing differences ..................

Deferred tax asset.......occovevvvveneenn..

The movement in the deferred tax
asset can be analysed as follows:

At | December/l Junc.....................

Amount (charged)/credited to the
profit and loss account................

At 30 November/31 May.................

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£000) (£'000)
{unaudited)

(33,168) (38,073) (16,877) (14,795) 8,849
(9,950) (11,422) (5,063) (4,439) 2,655
12,477 12,477 9,455 5,826 —

274 151 275 63 151

(452) 52 (6) (66) {19

150 135 (107) 2 (10)

7 35 (14) 3 13
(207) 15 193 15 43
204 437 (190) (196) 191
— 21 (17 — —
2,567 1,901 4,426 1,202 3,024

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005

(£'000) (£000)
{unaudited)

270 825 730 678 619
1,200 1,222 1,099 1,136 1,131
1,470 2,047 1,829 1,814 1,750
1,707 1,470 2,047 2,047 1,829

(237 577 (218) (233) (79)
1,470 2,047 1,829 1,814 1,750
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9 Dividends
Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
(£°000) (£'000}
{unaudited)
Non-equity shares:
Preference dividend payable of 5%
on Preference and ‘A’ Preference
shares'" ........oocoveneroneronieenenneenn: 4,525 2,643 4,525 2,263 2,263

{t) The preference dividend is payable subject to the Company achieving certain profit targets. In the year ended 30 November 2003,
this target was not fully achieved, resulting in the payment of a reduced dividend.

10  Earnings per share

Basic earnings per sharc has been calculated by dividing ecarnings attributable to ordinary
shareholders by the weighted average number of ordinary shares of the Company on Admission,
excluding shares held by the EBT. In calculating the weighted average number of ordinary shares of
the Company on Admission, the ‘B’ Ordinary Shares, the Preference Shares, the ‘A’ Preference Shares
and the Zero Preference Shares are assumed to have converted to ordinary shares via the conversion
mechanisms described in note 17, the shares to be issued are assumed to have been issued, and any
share options which will be exercised on Admission are assumed to have been exercised. Earnings
have been adjusted to add back the preference dividends payable.

For diluted earnings per share, the weighted average number of ordinary shares used in the basic
carnings per share calculation has been adjusted to assume conversion of all remaining potentially
dilutive ordinary shares. As at the date of this Prospectus, the only such class of potentially dilutive
ordinary shares is the share options granted to certain employees that will not be exercised on
Admission. Where the Company has accrued a loss per share, the inclusion of the potentially dilutive
ordinary shares would have the effect of decreasing the loss per share. Since they are therefore anti-
dilutive, they are not included in the calculation of diluted loss per share.
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Reconciliations of the earnings and weighted average number of shares used in the calculations are

set out below,

Loss attributable to
equity sharcholders

Add: preference
dividends................

Basic loss per share....

Effect of dilutive
securities:

Options ....ccoovvvvvvennnnne

Diluted loss per share.

Basic loss per share....
Effect of goodwill
amortisation...........

Basic EPS excluding
goodwill
amortisation...........

Diluted loss per share.
Effect of goodwill
amortisation ..........
Effect of dilutive
securities:
Options....cccoevev e,

Diluted EPS excluding
goodwill

Year ended 30 November

2002 2003
Weighted Weighted
average average
number of Per-share number of Per-share
shares amount shares amount
Earnings millions pence Earnings millions pence
{£'000) {£°600)
(40,528) (42,147)
4,525 2,643
(36,003) 131.8 (27.32) (39,504) 131.5 (30.04)
{36,003) 131.8 (27.32) (39,504) 131.5 (30.04)
Supplementary earnings per share to exclude goodwill amortisation
(36,003) (39,504)
41,590 41,590
5,587 131.8 4.24 2,086 131.5 1.59
(36,003) (39,504)
41,590 41,590
1.3 1.6
5,587 139.1 4.02 2,086 139.1 1.50

amortisation...........
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Year ended 30 November

2004
Weighted
average
number of Per-share
shares amount
Earnings millions pence
(£000)
Loss attributable to equity shareholders.........cooovveiinieviinicnnnn, (25,839)
Add: preference dividends .........cocceeeerninrniie 4,525
Basic 1oss per share .............cccco vt (21,314) 127.9 (16.67)
Effect of dilutive securities:
OPHONS ccoeeeieiccecre e e e s st sas b b e s san s —_
Diluted loss per Share .............ccccovevrnnnnerecencn e (21,314) 127.9 (16.67)
Supplementary earnings per share to exclude goodwill amortisation
Basic loss per share ..., (21,314)
Effect of goodwill amortisation..........oeccvvvccearnrininnsrceersnensin 31,517
Basic EPS excluding goodwill amortisation.................ccoo i 10,203 127.9 7.98
Diluted loss per share...........ccooev e veerveei s (21,314}
Effect of goodwill amortisation...........ccoovvcrevenevrnncncccsiiiinins 31,517
Effect of dilutive securities:
OPLIONS .ottt ererer e e eeseb bbbt 79
Diluted EPS excluding goodwill amortisation.....................ccco.oo 10,203 135.8 7.51
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Six Months ended 31 May

2004 2005
Weighted Weighted
average average
number of Per-share number of Per-share
shares amount shares amount
Earnings millions pence  Earnings millions pence
(£'000)
(Loss)/profit attributable to
equity sharcholders............. (18,298) 3,425
Add; preference dividends ...... 2,263 2,263
Basic (loss)/earnings per share. (16,035) 129.7 (12.37) 5,688 124.1 4.58
Effect of dilutive securitics:
Oplions ......ccoevvvicvevenneiie e — 7.9
Diluted (loss)/carnings per
share .......cccooevevviiiniinreiennn, (16,035 129.7 (12.37) 5,688 132.0 431

Supplementary earnings per share to exclude goodwill amortisation

Basic EPS ..., (16,035) 5,688
Effect of goodwill
amortisation ........ccccvvverene. 19419 —

Basic EPS excluding goodwill

amortisation....................... 3,384 129.7 2.61 5,688 124.1 4.58
Diluted EPS ........................... (16,035} 5,688
Effect of goodwill
amortisation .......cc.eeveeeanns 19.419 —
Effect of dilutive securities:
Options ..o 1.3 79

Diluted EPS excluding
goodwill amortisation .......... 3,384 137.0 2.47 5,688 132.0 4.31
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11 Intangible fixed assets

Cost
At 1 December 2000 ..o icircinir s st e a st g s e g e e e ee e
Reduction in shares to be issued (Note 19} ...

At 30 November 2002 ..........occooiriiiiieicii it et st a s e
Reduction in shares to be issued (Note 19) ... e saes
At 30 November 2003, 31 May 2004, 30 November 2004 and 31 May 2005 ...........................

Amortisation
AL December 2000 ....c..iveiiiirer it crrnes vt re st r e st s e s e s s e s e s e n e s a e eare
CRATEE (0T YEAT ....eeeuericvirieeeerrrer e nrineiaen e ren oot bs e bbb e as st bbb e st s bbb aa s s b e s sa s b ar e s

At 30 November 2002...............oooimreirreie ot s e a e
L0 0 I (o] 1 (O O OO U PO PO
At 30 November 2003 ..ot e e e e
Charge for PETIOU ....cooeioeeee st s et sre s see s sre s sar s nssrmaeamssmnesn e st s sesants
At 31 May 2004 (unaudited)............cc...ooniiiii s
Charge for Period .......coiciriiriirerircrin s et s s e s e e ear e ar e ts s de s aa e r s e rann
At 30 November 2004 ..............cccooiiiniiiii e e e bt e
Charge fOr PELIOd .......oviirin et et bbb b s s s e rn e san e
AT IMAy 2005 ... e et e RS e e R b

Net book value
AT 30 NOVEMDBET 2002........iieeirereeeeeereeeees st eeeastese e itssietstsss st ensrsssbsnessasssnesanbsseeasarranassrrnarers

At 30 November 2003, ..ot et s e s
At 31 May 2004 (unaudited) ... e
At 30 November 2004, .. ... iiiiiiii ettt s e
AL 31 May 2005 ..ottt e e s sh e e ba bbbt
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Goodwill

(£'000)

208,895

(568)

208,327

(2,640)

205,687

90,990

41,590

132,580

41,590

174,170

19,419

193,589

12,098

205,687

205,687

75,747

3517

12,098
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12 Tangible fixed assets

Furniture,
fittings
Computer and office Motor
equipment  equipment vehicles Total
(£000)

Cost
At | December 2000 .......ovviiicriirierenir e 9,026 3,000 464 12,490
AddItIonS ...cocvevv et 383 28 — 411
IHSPOSALS....coiieieiecer e e — — (90) (90}
At 30 November 2002..............ccooooiviiiiciiceiene, 9,409 3,028 374 12,811
AddItIONS c.cooeieiiii e s 208 242 67 517
DiSPOSaALS......ceviieiiiiiec i e — — (265) (265)
Foreign Exchange........ccovniiiivcininniniccinnenen, 23 22 13 58
At 30 November 2003 9,640 3,292 189 13,121
Additions ..o 126 26 113 265
DHSPOSAIS ...t e saae e — — (113) (113)
At 31 May 2004 (unaudited) ..............coccovvvrmenrnen. 9,766 3,318 189 13,273
Additions ..o 1,268 585 - 1,853
DISPOSalS....cccriecee e — — (9 %)
At 30 November 2004.............coooovmeemeieene. 11,034 3.903 180 15,117
Additions ........coco i 611 665 44 1,320
Foreign Exchange ......coeoevioieiceiecece e (6) (6) — (12)
At31 May 2005 11,639 4,562 224 16,425
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Accumulated depreciation

At | December 2001 ...................
Charge for period ...
Disposals......ccciionineenn.

At 30 November 2002..................

Charge for period ...
DHsposals.......cveevevnicniiniisiinnnn,
Foreign Exchange......c..covvinnes

At 30 November 2003..................

Charge for period .........ccoocciinnn,
Drisposals........coeoevirenccrieniiennes

At 31 May 2004 (unaudited)

Charge for period ..o vveeecene
Disposals......c.cooecnecicinniiiiin

At 30 November 2004..................

Charge for period ......cveeeveeennen.
Forecign exchange.............cccooven

At 31 May 2005.............cociinn

Net book value

At 30 November 2002

At 30 November 2003

At 31 May 2004 (unaudited)
At 30 November 2004
At31May2005................

13  Debtors

Trade debtors .......cococcceieiiinenne
Corporation tax...........cceeenn,
Other debtors.......coevicvvenrnnneen.
Prepayments and accrucd income ...
Deferred tax......oooooiiniiieieen

Furniture,
fittings
Computer  and office Motor
equipment  equipment vehicles Total
(£'000)

........................... 7,313 1,321 376 9,010

........................... . 1,086 824 43 1,953
(82) (82)

........................... 8,399 2,145 337 10,881

........................... 842 529 57 1,428
_ — (250) {250)

........................... 21 12 3 36

........................... 9,262 2,686 147 12,095

........................... 94 111 28 233
— — (113 (113)

2,797 62 12,215

........................... 594 455 29 1,078
- — ®) 9)

........................... 9,950 3,252 82 13,284

........................... 397 138 18 553

........................... 5 4 — 9

........................... 10,352 3,394 100 13,846

883 37 1,930

........................... 378 606 42 1,026

521 127 1,058

651 98 1,833

........................... 1,287 1,168 124 2,579

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£000) (£°000)
{unaudited)

24,945 28,514 42,268 30,468 44,093
997 395 — 191 -—
250 817 19] 288 363

12,847 12,673 16,848 14,942 21,672

1,470 2,047 1,829 1,814 1,750

40,509 44,446 61,336 47,703 67,878
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Within deferred tax, amounts of £1,058,000 fall due for payment in more than one year in each
peried presented.

Prepayments and accrued income include £90,000 in respect of costs incurred in respect of flotation.
These costs will be charged to the share premium account created on flotation.

14 Creditors: amounts falling due within one year

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
(£'000) (£'000)
{unaudited)

Bank loans and overdrafts .............. 40 1,248 — — ~—

Loan stock (note 15)...cccccoeviveeerennn. — — 2,475 — 39,900

Trade creditors .........c..eovevvvevivevnnenn. 1,258 703 1,130 2,008 3,496

Corporation taX.....c.ceveeecereeriennes — — 739 — 1,207
Creditors for taxation and social

SECUTILY 1eviverre e s sree e 640 2,253 4,786 3,118 5,945

Other creditors.........ccccooeevevrivernenne. 17,246 15,914 18,356 15,873 19,959

Accruals and deferred income.......... 2,460 5,483 7,107 6,277 4,900

Dividends payable .......occoeveuniieennn, 4,525 2,643 4,525 2,263 2,263

26,169 28,244 39,118 29,539 77,670

Overdrafts represent amounts due to a third party in respect of an invoice discounting facility which
was secured on the Group’s UK trade debtors by way of a fixed and floating charge. This
arrangement ceased on 20 April 2004.

15 Creditors: amounts falling due after more than one year

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
(£000) (£000)
{unaudited)
Loan stocK......cccoreeevininiivarineenens 39,900 39,500 37,425 39,900 —

The loan stock referred to above relates to £39,900,000 Variable Rate Unsecured ‘B’ Loan Stock
2008. Interest is payable at a rate of five per cent. per annum. In the period to 31 May 2005, the
loan stock was reclassified to creditors due within one year as it is redeemable upon flotation. The
loan stock is also redeemable on sale, or as follows:

23 September 2005 —  £2,475,000

24 September 2006 - £12,475,000
25 September 2007 - £12,475,000
26 September 2008 - £12,475,0600
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The maturity profile of the Group’s bank and other borrowings (including invoice discounting until

20 April 2004), was as follows:

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
(£000) (£'000)
(unaudited)
Within one year, or on demand
(NOtEe 15) ceivreeeieecieeinrnreseeeier e 40 1,248 2475 — 39,900
Between one and two years............. —_ 2475 12,475 2,475 —
Between two and five years............ 27,425 37.425 24,950 37,425 —
Over five years........occcovvmeecinininnieens 12,475 — — — —
39,940 41,148 39,900 39,900 39,900
16  Provisions for liabilities and charges
Property Other Total
(£'000)
Balance at 1 December 2001 ...oovcveveiicivenirererc i enen 2,104 — 2,104
Charged to the profit and loss account............crininnnnnnenn, 359 3,900 4,259
At 30 November 2002...........ccocooiieeiieiier e erresieenssnre s ee e ssais 2,463 3,900 6,363
Charged to the profit and loss account..........ccoveeviinieniscnnnnnes 408 — 408
At 30 November 2003.........ooooiireiccirn e 2,871 3,900 6,771
Released to the profit and loss account ...........ccoiviiinsnanninenn (1,356) — (1,356)
UIHSEA. ... s s e s e (85) — (85)
At 31 May 2004 (unaudited) .............c.ccovrrinniinnnrniinee 1,430 3,900 5,330
Charged to the profit and loss account........cviiiniennienens 19 — 19
LTUISEA oo eeeeiiirrre e v e eeitcetbae e s e nasnessaanar s sares s ree s amssatbtsnsbres (32) — (32)
At 30 November 2004 ..........ooooeiiiiieeeeeee et riieeieeer e e rsiersnaneens 1,417 3,900 5,317
Released to the profit and loss account .........ccovnvvieeninienniinees (182) — (182)
Utilised (105) — (105)
At 31 May 2005 ... 1,130 3,900 5,030
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Property:

Dilapidations — The Group is obliged to pay for dilapidations at the end of its tenancy of various
properties. Provision has been made based on independent professional estimates of the likely costs
based on current conditions and these have been spread over the remaining lease term. The liability
will crystallise as follows:

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
{£°000) (£000)
(unaudited)

Within one year......ccccvvievenrennn 28 155 126 26 266
One to two Years .......ccceeveverecnrenenen, 22 37 160 227 166
Two to five years.......cccorvverirecrinne, 183 347 256 243 120
After five years ......cocoeinciccnenne, 430 450 401 431 428
663 989 943 927 980

Onerous Contracts — The Group has made provision for the onerous element of leases on vacant
properties. This is based on the difference between income from sub-letting the vacant property and
the Group’s head lease obligations, and provisions have been made to the end of each lease. The
leases expire in less than two years,

Other:

Other provisions principally comprise amounts in respect of contractual habilities arising from
indemnities given to the Group’s clients in continental Europe arising in the normal course of
business in respect of the employment status of contractors.

The timing of settlement is uncertain, but the directors expect that the provision will be utilised
within the average statute of limitation period in the countries in which this exposure exists.
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17  Share capital

Authorised

Equity

Ordinary shares of 1p each......
‘A’ ordinary shares of Ip each
‘B’ ordinary shares of 1p each.

Non-equity

Preference shares of 1p each

‘A’ preference shares of 1p each

Zero preference shares of Ip
cach

Allotted, called up and fully paid
Equity

Ordinary shares of 1p each......
‘A’ ordinary shares of 1p each
‘B’ ordinary shares of Ip each.

Non-equity

Preference shares of 1p each

*A’ preference shares of 1p each

Zero preference shares of 1p
cach

Authorised

Equity
Ordinary shares of 1p each

‘A’ ordinary shares of Ipeach......ccoeveviciniin
‘B’ ordinary shares of Ip each......cccoovnrinriiienenn.

Non-equity
Preference shares of 1p each
‘A’ preference shares of 1p each

Zero preference shares of 1p each

Allotted, called up and fully paid

Equity
Ordinary shares of 1p each

‘A’ ordinary shares of lpeach......ccccccooiii
‘B’ ordinary shares of Ip each...........ococciiiiininnes

Non-equity
Preference shares of 1p each
‘A’ preference shares of Ip each

Zero preference shares of 1p each

Year ended 30 November

Number

28,389,759
10,085,775
10,000,000

125,297,657
14,153,724

45,979,760

27,691,600
8,049,367
10,000,000

125,297,657
3,990,591

45,979,760

2002 2003 2004
(£'000) Number  (£000) Number  (£000)
284 28,389,759 284 36,789,126 368
101 10,085,775 101 1,686,408 17
100 10,000,000 100 10,000,000 100
1,253 125,297,657 1,253 125,297,657 1,253
141 14,153,724 141 14,153,724 141
460 45,979,760 460 45,979,760 460
2,339 2,339 2,339
277 27,691,600 277 36,090,967 361
80 8,049,367 80 — —
100 10,000,000 100 10,000,000 160
1,253 125,297,657 1,253 125,297,657 1,253
40 3,990,591 40 3,990,591 40
460 45,979,760 460 45,979,760 460
2,210 2,210 2,214
Six months ended 31 May
2004 20058
Number (£'000) Number (£'000)
(unaudited)

28,389,759 284 38,475,534 385
10,085,775 101 — —
10,000,000 100 10,000,000 100
125,297,657 1,253 125,297,657 1,253
14,153,724 141 14,153,724 141
..... 45,979,760 460 45,979,760 460
2,339 2,339
27,691,600 277 37,392,768 374
8,049,367 80 — —
10,000,000 100 10,000,000 100
125,297,657 1,253 125,297,657 1,253
3,990,591 40 3,990,591 40
..... 45,979,760 460 45,979,760 460
2,210 2,227
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On 28 June 2004 the issued ‘A’ Ordinary Shares of 1p each were re-designated as Ordinary Shares at
par value of 1p each. The Preference Shares, ‘A’ Preference Shares and Zero Preference Shares have a
nominal value of 1 p but were issued at £1. The share premium of 99 p per share was extinguished
via a capital reduction as explained in Note 20.

The principal rights of the different shares are set out below:

Rights to Income

Preference Shares and ‘A’ Preference Shares Fixed Dividend

(a) In respect of each financial year the Preference Shares and ‘A’ Preference Shares confer upon
the holders the right to receive, in priority to any payment by way of dividend to the holders of
any other shares in the capital of the Company (but subject to the payment of all dividends
accrued and in arrears on the Preference Shares and ‘A’ Preference Shares in respect of any
earlier financial year), a fixed cumulative preferential dividend on each Preference Share and
cach ‘A’ Preference Share at the rate of five per cent. per annum on their £1 issue price less the
standard rate of corporation tax prevailing at the end of that financial year.

(b) Neither the Preference Shares nor the ‘A’ Preference Shares confers on the holders any further
entitlement to any participation in the profits of the Company.

Zero Preference Shares

The Zero Preference Shares do not confer on the holders any entitlement to any participation in the
profits of the Company.

Ordinary Shares, ‘A’ Ordinary Shares and ‘B’ Ordinary Shares

The issued 8,049,367 ‘A’ Ordinary Shares of 1p each were re-designated as ordinary shares of 1p each
on 28 June 2004.

After payment of all arrears and accruals of the dividends payable to the holders of the Preference
Shares and ‘A’ Preference Shares in respect of a financial year and any earlier financial year, unless
otherwise resolved by the Board, the Ordinary Shares, the ‘A’ Ordinary Shares and the ‘B’ Ordinary
Shares rank equally for any further dividend declared by the Company in respect of that financial
year, but provided that the highest dividend per share declared on the Ordinary Shares and the ‘A’
Ordinary Shares does not exceed the dividend per share declared on the ‘B’ Ordinary Shares without
the prior consent or approval of the holders of the ‘B’ Ordinary Shares.

If the ‘B’ Loan Stock has not been redeemed on the due date(s) specified in note 15, no dividend
shall be declared, made or paid on or in respect of any shares in the capital of the Company without
the prior consent or approval of the holders of the ‘B’ Ordinary Shares.

Rights to Capital

In the event of a winding up of the Company or other return of capital, any debts which have
become due in accordance with the income provisions detailed above shall only be paid in accordance
with the provisions below, The assets of the Company available for distribution to holders remaining
after payment of all other debts and liabilitics of the Company (but, in relation to the ‘B’ Loan
Stock, after payment of such proportion thereof as is determined in accordance with the terms of the
‘B’ Loan Stock and of the costs, charges and expenses of any such winding up) shall be applied in
the following manner and order of priority:

(a} First, in paying to the holders of the Preference Shares and ‘A’ Preference Shares all unpaid
arrears and accruals of any dividend,

{(b) Secondly, in paying to the holders of the Preference Shares, the ‘A’ Preference Shares and the
Zero Preference Shares the issue price of such shares;

(c) Thirdly, in paying to the holders of the Ordinary Shares, the ‘A’ Ordinary Shares and the ‘B’
Ordinary Shares, the issue price of such shares; and

(d) Lastly, in distributing the balance amongst the holders of the Ordinary Shares, the ‘A’ Ordinary
Shares and the ‘B’ Ordinary Shares pari passu as if they were all shares of the same class.
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Voting Rights
Every person has one vote for every Ordinary Share and/or ‘A’ Ordinary Share andfor ‘B’ Ordinary
Share of which he is the registered holder and which is fully paid up or credited as fully paid.

None of the Preference Shares, the ‘A’ Preference Shares nor the Zero Preference Shares confer or
carry any rights to vote at a general meeting.

Conversion

The ‘A’ and ‘B’ Ordinary Shares shall convert into fully paid Ordinary Shares on or immediately
prior to any listing or sale.

Immediately on conversion of the ‘A’ and ‘B’ Ordinary Shares, the Preference Shares, ‘A’ Preference
Shares and Zero Preference Shares shall convert into such number of Ordinary shares as has an
aggregate market value equal to the original issue price, being £1 per share.

Shares to be issued

(@) As part of the acquisition of Computer Futures Solutions Limited, Progressive Computer
Recruitment Limited, Huxley Associates Limited, Pathway IT Resourcing Limited, Real LT.
Resourcing Limited and MG Resourcing Limited in the year ended 30 November 1999, further
consideration will become payable in the form of shares in the Company.

Management update their estimate of consideration payable at each balance sheet date. The number
of shares required to satisfy this obligation at each balance sheet date is considered to be:

At 30 November

Number 2002 Number 2003 Number 2004
{(£000) (£000) (£7000)
*A’ ordinary shares.... 1,735,237 17 1,209,521 12 1,208,935 12
*A’ preference shares. 8,658,091 8,658 6,023,258 6,023 6,022,538 6,023
8,675 6,035 6,035

At 31 May
Number 2004 Number 2005
(£000) {(£000)

(unaudited)

‘A’ ordinary Shares .....oceciivn i 1,209,521 12 — —
‘A’ preference shares...........cceiiiiiinin, 6,023,258 6,023 6,032,538 6,033
6,035 6,033

(b) Certain employees hold options to subscribe for ordinary shares in the company under the
Executive Share Option Scheme approved by the Directors on 28 November 2000, 25 October
2002 and 28 May 2004. The number of shares subject to options, the period in which they were
granted and the period in which they may be exercised are given below:

30 November 31 May
Exercise 2004
price Exercise 2002 2003 2004 numbers 2005
Year of grant (pence) Period numbers numbers numbers (unaudited) numbers
2000............. 1p 2000-2010 537,000 537,000 181,000 181,000 166,000
2002............. Ip 2002-2012 44,000 44,000 33,000 33,000 31,500
2004............. Ip 2004-2014 — — 4,000 4,000 4,000
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Exercise of the options granted between 2000 and 2004 is contingent on the sale or flotation of the
Group. Of these, 97,500 options are exercisable on flotation, 67,000 one year following flotation and
37,000 two years after flotation up to the end of the relevant exercise period as disclosed above,

None of the options granted in 2000, 2002 or 2004 had been exercised at 31 May 2005. On exercise,
the options will be satisfied by the issue of new Ordinary Shares.

As at the dates on which these options were granted, the Directors assessed the intrinsic value of the
share options as £Nil. In reaching this valuation, the Directors ascribed an enterprise valuation of
approximately £215 million to the business; after assuming conversion of the preferred loan stock and
repayment of the debt, only a minimal value attributable to the equity shareholders remained.

18 Reserves

Share Profit and

Premium Loss
Account Account
(£000)

At 1 December 2001 ... st b eeean 172,590 (66,813)
Transfer to profit and loss account (see note 20) ... (172,590) 172,590
Retained loss for the financial Year ............ccooviiivivisnie e e — (40,528)
Foreign EXchange ..ot e en e bane — 80
At 30 November 2002..............oooiiiiieccececeecceer vt — 65,329
{(£'000)

At 1 December 2002.........ooiee e ettt e et eeee e —_ 65,329
Retained loss for the financial Year........c.cevvcciiiciicnc st — (42,147)
Foreign EXCRANEE ..o s et e s — 360
At 30 November 2003 . ... .o eeecrier e eeeeeseaeeeereessstesasssesstreasssesenasassres — 23,542
(£'000)

At 1 December 2003 ..o bbb e n e s — 23,542
Retained 10ss for the period .........covveeiiieiii e — (18,298)
Foreign EXChange ........cvieviiiric s var s vs s sttt st se s — (273)
At 31 May 2004 (unaudited) .............c.oooviiiiiiiiiiii et — 4971
(£000)

A T JURE 2009 ..ottt et sa et s bt s an e — 4,971
Retained 1085 for the period ... voieveee e eeeee s — (7,541)
Foreign Exchange ...t — 556
At 30 November Z00d.................oiiiiiiiiicieee e ei e st s sbrassrae s nas — (2,014)
{£000)

At 1 December 2004 ... e e s s aee — (2,014)
Retained profit for the period ... e e — 3,425
Foreign EXChange ... ettt e — (8H
Issue Of Ordinary Shares.........ccovvvviiiiiiir it ee e e e s e e eereanenn 74 —
AT 31 MY 2005 ...t e e e e bbb bbb e 74 1,330
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Employee Benefit Trust

Investments in own shares relate to shares held by the EBT and are held at £nil value in the Group
balance sheet because the shares were gifted to the EBT and the Group did not incur any cost in
their acquisition,

The shares held by the Trust are shown as a deduction from shareholders funds.

The Company's ‘A’ ordinary shares were re-designated ordinary shares in June 2004. The number of
ordinary shares increased in the year to November 2004 following additional gifts to the EBT from
certain directors of 4,574,096 ordinary shares,

The EBT held shares at each balance sheet date as follows:

Nominal
Zero coupon preference shares Number value

(£000)
30 NOVEMDBET 2002 ....coivvviirerereeierinereresirerserrresseseaeeteeseeesseessasassstbenssssersessnsns 20,489,497 205
30 November 2003 oo ere e sseessreesaees s sesassnresstbessnseesasnnsers 20,489,497 205
31 May 2004 (UnBUdited) ......c.cocoiviiiriiiiiniin e e 20,489,497 205
30 NOVEMDBEE 2004 .......coiieveiiieceeievieererere s srnreesraeree e e sesesssneeetiensssasesnsarane 20,489,497 205
1 MAY 2005 .. oot ere e e s rr e e er e e arae e raearn — —
‘A’ Ordinary shares
30 November 2002 ... iiiiiiiinereiesirrreserirsr s srer e eereeriesessa s reressrrraressare 4,106,111 41
30 November 2003 .......ocviiieiiecreceeee e s rar s eem e es eee e eebe s b e st bs e asr e en 4,106,111 41
31 May 2004 (unandited) ........eooreirreesnreei i 4,106,111 41
30 November 2004 .........c.occoeiierieccerce e rrre vt v s trsvr s s ban e e s s e e ees — —
31 May 2005... ..ottt ettt s res s e e — —
Ordinary shares
30 NOVEMDBEE 2002 ..ooiiiiiiiiiiiniieeriee e vbrereeer s s rerrsrsteeesassvereransraereeseeen sessetsaes — —
30 November 2003 ....ceoiveiiiieeirerereree e vsrrrrensrs s essr s eeseessaessisbsbarscessre s snnrenes — —
31 May 2004 (unaudited) .........coiniiniiiiini — —
30 November 2004 .....coviiiiiiiie s orrevesiresrses s seeessreeseiesssnresssesssereneranessneeens 8,680,207 87
31 May 2005 ...t e b b b 9,723,053 97

Options over 4.0 million of the ordinary shares were granted by the Board to certain employees on
27 November 2000 at an exercise price of 1p. On 28 May 2004 and 3 December 2004 the Board
granted options over 650,720 and 49,600 ordinary shares respectively at an exercise price of 1p. These
options replace a number of options initially granted in November 2000, which had lapsed.
Additionally, on 3 December 2004 the Board granted options over 5,250,000 ordinary shares to
certain employees at an exercise price of 1p each. These options will be satisfied by the shares held by
the EBT.
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19 Reconciliation of movements in shareholders’ funds

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£'000) (£000)
(unaudited)
(Loss)/profit after taxation................. (35,972) (39,397) (21,521) (16,230) 5,746
Minority Interests..............c.coeemmenennnn. @3n {107) 207 195 (58)
Dividends ....ccoooiiviiinniiiiieeccee, (4,525) (2,643) (4,525) (2,263) {2,263)
Retained (loss)/profit for the
year/period...........coooiniiie e, (40,528) (42,147) (25,839) (18,298) 3,425
Exchange gains/{loss) .......cccceeevvevvinnnns 80 360 283 (273) (81)
New share capital issued...........ocuue... — — 4 — 85
Reduction in shares to be issued......... (568) (2,640) — — —
Net (decrease)/increase in shareholders’
fUnds......ooooviiimeneieeee e (41,016) (44,427 (25,552) {18,571) 3,429
Opening shareholders’ funds at the
beginning of year/period................. 117,230 76,214 31,787 31,787 6,235
Closing shareholders’ funds at the end
of yearfperiod .....................cccccel 76,214 31,787 6,235 13,216 9,664

The non-equity sharcholders’ funds are split as shown below in accordance with the sharcholdings of
each class of non-equity share (including the share premium arising on issue).

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
{£°000) (£'000)
{unaudited)
Non-equity shareholders’ funds
Preference shares........ccocoveviceevenernnnn, 124,616 124,616 124,616 124,616 124.616
‘A’ Preference shares............ccoeveeeen.. 3,978 3,978 3,978 3,978 3,978
Zero Preference shares ....o.vvvvveveeeeeneeen. 45,749 45,749 45,749 45,749 45,749
‘A’ Preference shares to be issued....... 8,658 6,023 6,023 6,023 6.033

183,001 180,366 180,366 180,366 180,376

20  Capital reduction

On | November 2002, resclutions were passed reducing the share premium account by £172,590,000
to £Nil. This was confirmed by the High Court on 27 November 2002 and the amounts arising were
used to eliminate the Group’s deficit on its profit and loss account which existed at that time.
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21 Commitments under operating leases

The Group had annual commitments under non-cancellable operating leases as set out below:

Mbotor vehicles

Land and buildings

As at 30 November As at 3t May As at 30 November As at 31 May
2002 2003 2004 2004 2005 2002 2003 2004 2004 2005
(£'000) (£'000) (£°006) (£'006)
(unaudited) (unaudited)
Operating leases
which expire:
Within one year...... — — 64 37 125 —_ — 228 208 264
One to two years... 581 273 228 37 52 139 214 463 561 1,082
Two to five years.... 27 425 610 482 408 1,812 1,656 1,282 1,249 607
After five years....... — 228 — — -— 2,232 2,005 1,987 1,970 2,227
608 926 902 890 585 4,183 3,935 3,960 3,988 4,180

22 Reconciliation of operating loss to net cash inflow from operating activities

Operating (loss)yprofit .......occveeeeenne
Depreciation charge............ccocevvane
Goodwill amortisation.......c..c..c.o..
Negative goodwill arising on
acquisition of minority interest in
a subsidiary ...cccocoenvierirmnn i
Profit from partial deemed disposal
of subsidiary.......ccoorceeciciiiiinnn
Profit on sale of tangible fixed assets
Decreasef(Increase) in debtors.........
Increase/(Decrease) in provisions ...
(Decrease)/Increase in creditors.......

Net cash inflow from operating
ACLIVILIES 1vevcreeeeeee e vemee i

Year ended 30 November

Six months ended 31 May

2002 2003 2004 2004 2005
(£'000) {£000)
(unaudited)

(30,853) (36,699) (15,472) (13,930) 9,619
1,953 1,428 1,311 233 553
41,590 41,590 31,517 19,419 —
— — (58) (58) —

— — (32) — —

(17) (2) (38) (38) —
27,627 (3,962) (17,503) (3,694} (6,621)
4,259 408 {1,454) (1,441) (287)

(15,174} 2,749 7,026 2,924 2,921
29,385 5,512 5,297 3415 6,185
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23  Reconciliation of net cash flow to movement in net debt

Increase /(decrease} in cash in the
Year/PEeriod ... seenes
Exchange differences and other non-
cash changes .......c..cocoveeeeccrerirnnens
Loan stock repayment...........cc.covvnnnee.
Amortisation of debt issue cost
Decreasef(increase) in net debt............

Opening net debb...oooviiiceeene
Closing net debt ...........ocovvvvrvrenvvninreen

24 Analysis of net debt

Cash in hand and at bank...............
Overdraft™ ..o

Loan stock........ococovivveveierireienines

Net debto.niiniiiieicieeee s

Cash in hand and at bank...............
Overdraft™ oo

Loan stocK....cvvveve v,

Net debt....onriririieiniieeeeeeee e

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) {£000)
{unaudited)
5,514 (2,208) (4,046) (1,318) (2,901
80 360 283 (273) (60)
10,000 — — — —
(450) — —_ — —
15,144 (1,848) (3,763) (1,591) (2,961)
(24,477 (9,333) (11,181) (11,181) (14,944)
(9,333 (11,181) (14,944) (12,772) (17,905)
Other
1 December non-cash 30 November
2001 Cash flow Exchange changes 2002
(£'000)

42,466 (11,939) 69 1t 30,607
(17,493) 17,453 — — (40)
24,973 5,514 69 11 30,567
(49,450) 10,000 — (450) (39,900)
(24,477) 15,514 69 (439) (9,333)

Other
1 December non-cash 30 November
2002  Cash flow  Exchange changes 2003

{(£'000)

30,607 (1,000) 512 (152) 29,967
(40) (1,208) — — (1,248)
30,567 (2,208) 512 (152) 28,719
(39,900) — — — (39,500)
(9,333) (2,208) 512 (152) (11,181)
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Other

1 December non-cash 31 May
2003  Cash flow  Exchange changes 2004

(£000)
{unaudited )
Cash in hand and at bank............... 29,967 (2,566) 427) 154 27,128
Overdraft™ ..., (1,248) 1,248 — — —
28,719 (1,318) (427) 154 27,128
Loan stocK.......covueerreerreesrorcincicnnens (39,900) — — — (39,900)
Net debt.....ooerveercercrnnirnen i (11,18D) (1,318) (427) 154 (12,772)
Other 30
1 December noncash  November
2003  Cash flow  Exchange changes 2004

{£000)
Cash in hand and at bank............... 29,967 (5,294) (22) 305 24,956
Overdraft™ ........o.cooovrivicvercrrrarnnnee (1,248) 1,248 — — —
28,719 (4,046) (22) 305 24,956
Loan stock......ccooevvneviniceiininene e, (39,900) — — — (39,900)
Net debt......ccoovcevercicnnies e (11,181) (4,046) (22) 305 (14,944)

Other

1 December non-cash 31 May
2004  Cash flow Exchange changes 2005

{(£'000)
Cash in hand and at bank............... 24,956 (2,901) (94) 34 21,995
24,956 (2,901 (94) M 21,995
Loan StocK....oorvervrremmeeeecmriesiieeie e (39,900) — -_— — (39,900)
Net debt...ooociieiirccccine e (14,944) (2,901) %94) 34 (17,905)

(1) Overdrafis represent amounts due to a third party in respect of an invoice discounting facility which was secured over the Group's
UK trade debtors by way of a fixed and floating charge. This arrangement ceased on 20 April 2004,

Other non-cash changes relate to exchange gains and losses on inter-company borrowings.

25  Capital commitments

At 31 May 2005, the Group had contracted capital commitments of £Nil (30 November 2004,
30 November 2003 and 30 November 2002: £Nil; 31 May 2004: £Nil).

26  Related party transactions
The directors hold material interests in the Company which are disclosed in Note 5.

The Company has taken advantage of the exemption providled by FRS 8 “Related Party
Transactions” which permits the non-disclosure of transactions and balances with related parties that
have been eliminated on consclidation,

An investor consortium, led by Barclays Private Capital, is deemed to be a related party as it has a
total equity stake exceeding 20 per cent. of the Company.
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The transactions and balances which are required to be disctosed in accordance with FRS 8 are as
follows:

Six months ended

Year ended 30 November 31 May
2002 2003 2004 2004 2005
(£000) {£'000)
(unaudited )
Loan stock owed to investor
CONSOTLIUIM ..\ypeeeereeeeeeeeerrrraneresares 39,900 39,900 39,900 39,900 39,900
Interest paid to investor consortium
on loan stock .....oeevveriviiiieeee i 2,495 1,995 1,993 997 997
Fees payable for services of directors. 16 16 16 8 8
Entertainment expenditure incurred at
a restaurant in which a director has
a material interest...........coocceveines 10 — 21 — —
*Mr. Colin Haylock subscription for
ordinary shares ..........cocoeevvvevrennnnen. 39 — 4 — —
*Mr. Michael Nelson subscription for
ordinary shares ............ccccoenenneenn — — — — 75

* refer 1o Note §.

Mr. Brian McBride and The Baroness Noakes each subscribed for 3,567 ordinary shares in the period
ended 30 November 2004 and for 8,933 ordinary shares in the period ended 31 May 2005.

27 Financial Instruments

The Group’s financial instruments comprise cash, variable rate unsecured loan stock, certain
provisions for liabilities and charges and items such as trade debtors and trade creditors arising in the
ordinary course of business. Until 20 April 2004, an invoice discounting facility secured over the
Group’s trade debtors was in place. It is the Group’s policy that no trading in derivative financial
instruments shall be undertaken.

The main risks arising from the Group’s financial instruments are foreign currency risk, interest rate
risk and liquidity risk.

(a) Foreign currency risk

The Group has a number of subsidiaries based in Europe. The revenues and expenses of these
subsidiaries are denominated in Euros, The Group partially hedged its net investment in overseas
subsidiaries using forward foreign exchange contracts until 30 April 2005. The Group’s businesses
generally raise invoices and incur expenses in their local currencies. As a result they do not have any
significant currency exposures to third parties.

{b) Liquidity

The Group’s policy is to ensure that it has adequate financial resources to enable it to finance its
day-to-day operations, based on cash flow projections. The Group used an invoice discounting facility
operated by a third party secured over the company’s UK trade debtors by way of fixed and floating
charge. This arrangement ceased on 20 April 2004.

{c) Interest rate risk

The Group finances its operations through a mixture of retained profit, fixed interest unsecured lean
stock and, when required, bank overdrafts and invoice discounting facilitics. As the majority of these
items do not have a variable interest rate, the Group is not exposed to significant interest rate risk
and consequently interest rate exposurcs are not hedged. The Group invests surplus cash in floating
rate interest earning deposit accounts with UK and European banks.
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(d) Short term debtors and creditors
As permitted by FRS 13 “Financial Instruments”, short-term debtors and creditors have been
excluded from all the following disclosures, other than the currency risk disclosures.

| Exposure that gave rise to net currency gains and losses in the profit and loss account are shown in
section (h). These comprise monetary assets and liabilities of the Group that are not denominated in
the functional currency of the operating unit involved.

(e) Interest rate risk of financial liabilities

The interest rate risk profile of the Group’s financial liabilities at 30 November 2002, 2003, 2004 and
31 May 2004 and 2005, was:

|
‘ Financial
liabilities
Fixed rate on which
financial  no interest
Total liabilities is paid
(£'000)
, OVELATATT ..ot it be e e s e s ssnae s e s eraneesrsanaraseren (40) — (40)
| Financial liabilities.............ccevcimrinirinrenmersice i, (39,900) (39,900) —
Preference shares.........ccoveeeevivvvier e e (1,753) (1,293) (460)
|
30 November 2002............c...oeeeveremeeeeiseseeserariecireresaneessessrnarans (41,693) (41,193) (500)
Financial
liabilities
Fixed rate on which
financial  no interest
Total liabilities is paid
(£'000)
OVELATATE ..oovoeiieevr e eirreeerrer oo eeectsts e eesssstesarerrnne s srseeesesbanesents (1,248) — (1,248)
Financial Babilities .. ......coiiimiiiiiriiiier e esireee s snvessserersrnesssrevsneseas (39,900) (39,900) —
Preference shares. ... reiee e reeree e ner s e rensererarene s (1,753) (1,293) (460)
30 November 2003 .............cccoooiiiiiiiren i ereen st rerneseanseres e seee s (42,901) (41,193) (1,708)
Financial
liabilities
Fixed rate on which
financial  no interest
Total liabilities is paid
(£'000)
Financial Habilities........c.cocieeeiveeimneraniaeeie e ccesniessnessessiesnies (39,900) {39,900) —
Preference shares......cccovivvveeicinierencee e (1,753) {1,293) (460)
30 November 2004.............ooriiini e s (41,653) (41,193) (460)

140




Notes to the Historical Financial Information (Continued)

Financial
liabilities
Fixed rate on which
financial no interest
Total liabilities is paid
(£'000)
Financial Habilities.......ccoovvivviriniiei et eeecr e eieres s e e ranieeee (39,900) (39,900) —
Preference SHATES. . ...cove et rrercrerevse s ber e e esas e saesisbenns (1,753) {1,293) (460)
31 May 2004 (unaudited) .............coceviirrirenie s (41,653) (41,193) (460)
Financial
liabilities
Fixed rate on which
financial  no interest
Total liabilities is paid
(£'000)
Financial Habilities.........cccooiiviivie s seser s e eresnrrere s (39,900) (39,900) —
Preference shares...........cccvvviiii i e (1,753) (1,293) (460)
P May 2005..........oo et et (41,653) (41,193) {460)

All the Group’s creditors falling due within one year (other than bank and other borrowings) are
excluded from the above tables either because they are short-term items or because they do not meet
the definition of a financial liability under FRS 13, such as tax balances.

In addition to the above, the Group’s oncrous lease provisions of £0.2 million (31 May 2004: £0.5
million; 30 November 2004: £0.4 million; 30 November 2003: £1.9 million, 30 November 2002: £1.8
million) for vacant leasechold properties (note 16) meet the definition of financial liabilities. These
liabilities are considered to be financial liabilities as they arise from contractual obligations. They are
not interest bearing,

Financial
liabilities
Fixed rate on which
financial  no interest
liabilities is paid
Weighted
Weighted average Weighted
average  period for average
interest  which rate period until
Currency rate is fixed maturity
(%) Years Years
30 November 2002
Sterling
— Financial Babilities ........oocvvininiieniccrr e 5.0 6.0 —
— Preference shares'") ..o 5.0 —_ —

(1) The five per cent. preference share dividend is paid net of Corporation Tax. The Zero Coupon Preference Shares are non-
redeemable,

141




INUICS U UIC FIIMOrNical Fimnaiidl jiivimauiun (unupidsy

Financial
liabilities
Fixed rate on which
financial  no interest
liabilities is paid
Weighted
Weighted average Weighted
average  period for average
interest  which rate period until
Currency rate is fixed maturity
(%) Years Years
30 November 2003
Sterling
—~ Financial Habilities .......ccovvevececeiiiiiiieieiecssneessiinnessrsnsssesssareses 5.0 5.0 —
— Preference Shares'™........ovvvvveoerieeeieeee i serrne 5.0 — —
30 November 2004
Sterling
— Financial Habilities ......coocciviiiinimrireree e sieees s eresersnasaereas 5.0 4.0 —
— Preference Shares™™ . ...t eesees st e e 5.0 — —
31 May 2004 (unaudited)
Sterling
— Financial Habilities .......cvvvvvvvvvveeeeeimeeeeeeeeteetaeasaarbavrsnerres e 50 4.0 —_
— Preference shares V. ....ovvovvecoeee ettt e e 5.0 — —
31 May 2005
Sterling
— Financial HabHities ........occcvviviirsernriessirierereeeeeee e seeiessssesnenss 5.0 1.0 —
— Preference ShAres'. ..o oo eeee et 5.0 —_ —

(13 The five per cent. preference share dividend is paid net of Corporation Tax. The Zero Coupon Preference Shares are non-

redeemable.

{f) Currency exposure of financial assets

Year ended 30 November

2002 2003
Cash at Cash at
bank andin  Short-term bank andin  Short-term
Currency hand deposits Total hand deposits Total
(£'000) (£000)
Sterling .oooeveeviicriinees 16,250 — 16,250 15,834 — 15,834
BUuro...coc e, 13,943 — 13,943 13,150 — 13,150
US dollars.......cccoeeenies 62 — 62 59 — 59
Other currencies ........ 352 — 352 924 — 924
At 30 November......... 30,607 — 30,607 29,967 —_ 29,967
Floating rate.............. 30,607 — 30,607 29,967 — 29,967
At 30 November......... 30,607 —_ 30,607 29,967 —_ 29,967
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2004
Cash at
bank andin  Short-term
Currency hand deposits Total
(£'000)

b 1 11 7 OO 16,663 — 16,663
US dOATS ..ot s enreaesre e e s ves s enesbesaeeesanennns 282 — 282
| D17 (s J e eerrneetereEEaRb ettt eeaeeeaeeaaereaaeeaarenaes 7,562 — 7,562
OUHET CUITENCIES ...c.vvvvieviiee e eeeee e s ees e rare e sanar e son sersreassbaneseeneee 449 — 449
AL 30 NOVEIMDBET ... rer s e ettt e e 24 956 — 24,956
FIoating rate ........cocviiniiiiiieeiirveesseereerseees e see e re s s teevsasraesraens 24 956 — 24,956
At 30 NOVEMDEE ... e e ts e esente 24,956 — 24,956

Six months ended 31 May

2004 (unaudited) 2005
Cash at Cash at
bank and in  Short-term bank and in  Short-term
Currency hand deposits Total hand deposits Total
{(£°000) {(£000)

Sterling ......c.oevvierenn 6,674 14,690 21,364 14,306 500 14,806
Euro..ooveveeciieeeieenne, 4,793 — 4,793 6,188 — 6,188
US dollars........euc...... 55 — 55 107 . 493 600
Other currencies ........ 916 — 916 401 — 401
At31 May................. 12,438 14,690 27,128 21,002 993 21,995
Floating rate.............. 12,438 — 12,438 21,002 — 21,002
Fixed rate .................. —_ 14,690 14,690 — 993 993
At31 May................ 12,438 14,690 27,128 21,002 993 21,995

The fixed rate deposits in sterling and US dollars are all overnight deposits. The sterling and US
dollars deposits earn interest at seven per cent. and five per cent. per annum respectively. Floating
rate cash earns interest based on relevant national LIBID equivalents or government bond rates.
Equity investments are not interest-bearing,

{g) Hedges

Until 30 April 2005, the Group’s policy was to hedge an element of the risk arising from the re-
translation of net investment in overseas subsidiaries using forward foreign exchange contracts. From
1 May 2005 onwards no net investment hedging has been carried out.

The Group had no off-balance sheet (unrecognised) or on-balance sheet (deferred) gains and losses in
respect of financial instruments used as hedges at the beginning or end of any period presented in the
consolidated financial information. Where such hedges were in place at the balance sheet date, there
were no unrecognised or deferred gains or losses as the instruments were entered into on the balance
sheet date.

All the gains and losses on the hedging instruments are expected to be matched by losses and gains
on the hedged transactions or positions.
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(h) Currency exposures

The tables below show the extent to which Group companies have monetary assets and liabilities in
currencies other than their local currency. Foreign exchange differences on retranslation of these
assets and liabilities are taken to the profit and loss accounts of the Group companies and the

Group.

Functional currency of group
operation:
Sterling.......ccccovvvecrvemrrneeecenns

Functional currency of group
operation:
Sterling......ccocoovciiriiinicnnn

Functional currency of group
operation:
Sterling.....covevveieirieirniinine

Functional currency of group
operation:
Sterling......oocoveiveiiinnnnienne

Net foreign currency monetary assets

Other
Sterling Euro US Dollar Currencies Total
(£°000)
—_ 6,199 62 352 6,613
115 — — — 115
115 6,199 62 352 6,728
Net foreign currency monetary assets
Other
Sterling Euro US Dollars  Currencies Total
(£'000)
— 316 59 924 1,299
235 — - — 235
235 316 59 924 1,534
Net foreign currency monetary assets
Other
Sterling Kuro US Dollars  Currencies Total
(£°000)
— 4,476 282 449 5,207
566 — — — 566
566 4,476 282 449 5,773
Net foreign currency monetary assets
Other
Sterling Eure US Dollars  Currencies Total
(£'000)
— 2,817 55 916 3,788
1,074 — — — 1,074
1,074 2,817 55 9i6 4,862
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Net foreign currency monetary assets

Other
Sterling Euro US Dollars  Currencies Total
(£000)
Functional currency of group
operation:

Sterhing..oveee e, — 3,653 600 401 4,654
EUIO. .o 593 — — — 593
At 31 May 2005............ocooiennee. 593 3,653 600 401 5,247

(i) Maturity of financial Habilities
The maturity profile of the carrying amount of the Group’s financial liabilities, other than short-term

trade creditors and accruals and the non-redeemable non-equity minority interests, at 30 November
2002, 2003 and 2004 and 31 May 2004 and 2005 was as follows:

Year ended 30 November Six months ended 31 May
2002 2003 2004 2004 2005
(£'000) (£'000)
(unaudited)

Within one year.....ccoooeveeieeivieinens 40 1,248 2,475 — 39,900
Between one and two years............. — 2,475 12,475 2,475 —
Between two and five years............ 27,425 37,425 24,950 37,425 —
Over five years.......ccocveeiverieecreenne 12,475 — — — —
39.940 41,148 39,900 39,900 39,900

Preference shares issued by the Group have no fixed redemption date but are convertible on flotation.

{j) Borrowing facilities

During 2002 and 2003 the Group had certain invoice discounting arrangements, which are secured by
a charge over trade debtors and under which the Group bears all the risk associated with collecting
the related trade debtors, Under such arrangement the Group may borrow up to a maximum of £25
million, being 80 per cent. of trade debts approved by the finance providers. Interest is payable at a
rate one per cent. above UK based rates. As at 20 April 2004 these arrangements were suspended, as
the Group had no borrowing requirements.

(k) Fair values of financial instruments and financial liabilities

The following table provides a comparison by category of the carrying amounts and the fair values of
the Group’s financial assets and financial liabilities at 30 November 2002, 2003, 2004 and 31 May
2004, 2005. Fair value is the amount at which a financial instrument could be exchanged in an arm’s
length transaction between informed and willing parties, other than a forced or liquidation sale and
excludes accrued interest. Where available, market values have been used to determine fair values.
Where market values are not available, fair values have been calculated by discounting expected cash
flows at prevailing interest rates and by applying year end exchange rates. Set out below the table is
a summary of the methods and assumptions used for each category of financial instrument.
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30 November
2002 2002 2003 2003 2004 2004
Book value  Fair value. Book valve  Fair value Book value  Fair value
(£000)
Primary financial instruments held
or issued to finance the Group’s
operations:
Short-term borrowings................. (40) (40) (1,248) (1,248) (2,475) (2,475)
Long-term borrowings ................. (39,900) (40,053 (39,900) (39,172) (37.425) (39,093)
Onerous lease provision............... (1,800) (1,800 (1,982) (1,982) @474y (474)
Preference shares..........ccoccvvervevnes (1,753) (131,758} (1,753) (116,215) (1,753) (110,621)
Cash at bank and in hand ........... 30,607 30,607 29,967 29,967 24,956 24,956
For the six months to 31 May
2004 2004 2005 2005
Book value  Fair value Book value  Fair value
(£'000)
(unaudited) (unaudited)
Primary financial instruments held or issued to
finance the Group’s opetations:
Short-term borroWINgS .....occooiveeiereenrins s veevrssne e o — (39,900) (39,900)
Long-term BOITOWINES ....cooovvviiiiiiinesvrinnersrnnennanes {39,900) (38,986) — —
Onerous lease provision........c.ccccoiinininenninns (533) (533) (150) (150)
Preference shares .......cccccvveiiininiiivvcnciianenn (1,753) (111,216} (1,753) (129,289)
Short-term deposits ... 14,690 14,690 993 993
Cash at bank and in hand.......c..cccoevvvecirennenenienenn, 12,971 12,971 21,002 21,002
(1} Summary of methods and assumptions
Currency swaps and forward foreign Fair value is based on market price of comparable
currency contracts instruments at the balance sheet date.
Short-term deposits and borrowings The fair value of short-term deposits, loans and overdrafts

approximates to the carrying amount because of the short

maturity of these instruments.

Long-term borrowings and preference The fair value is based on the net present value of the
shares anticipated future cashflows associated with these
instruments.
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28  List of subsidiary undertakings

All shares in group companies are wholly owned, directly or indirectly, by SThree except where
indicated.

Country of
Sharcholding Incorporation  Principal Activity

S Three Management Services Limited ........ 100% UK Management Service
Company
Computer Fulures Solutions Limited........... 100% UK ICT Recruitment
Progressive Computer Recruitment Limited 100% UK ICT Recruitment
Pathway Resourcing Limited....................... 100% UK ICT Recruitment
Real [.T. Resourcing Limited................c...... 100% UK ICT Recruitment
MG Resourcing Limited...................coccce. 100% UK ICT Recruitment
Huxley Associates Limited ...........ccoceiivinn 100% UK ICT Recruitment
Staff Search Group Limited .........ccccoeenene *80% UK ICT & Human Resource
Recruitment
Strategic Resource Group Limited.............. 100% UK ICT Recruitment
Madison Black Limited .........c.occoivecnnninnne. *80% UK ICT Recruitment
1 R Solutions Limited...........c.c oo cveivnecrnncrnne 100% UK ICT Recruitment
Jobboard Enterprises Limited .........ccccoeneneen *80% UK ICT Recruitment
Orgtel Limited ........cooeveivvriicinerirniinn e, *80% UK ICT Recruitment
Progressive Computer Recruitment Europe 100% UK ICT Recruitment
Limited .....cccooonivecreniricnieeninr e
Huxley Associates International Limited ..... 100% UK ICT Recruitment
Computer Futures Selutions Deutschland 100% UK ICT Recruitment
Limited ..o vereenerneeresrenens
Computer Futures Solutions France Limited 100% UK ICT Recruitment
Computer Futures Solutions B.V................. 100% Holland ICT Recruitment
Computer Futures Solutions (BE) Limited .. 100% UK ICT Recruitment
Computer Futures Solutions Belgium 100% UK ICT Recruitment
Limited ...oevenire e
Computer Futures Solutions SAS ................ 100%  France ICT Recruitment
Computer Futures Solutions Limited........... 100% Ireland ICT Recruitment
Computer Futures Solutions GmbH............ 100% Germany ICT Recruitment
Computer Futures Solutions NV ................ 99.6%** Belgium ICT Recruitment
Computer Futures Solutions International 99.6%** Belgium ICT Recruitment
NV s
Computer Futures Solutions Nederland 100% UK ICT Recruitment
Limited .ocooveeeieni e
Solutions in Staffing & Software B.V. 100% Holland ICT Recruitment
Huxley Associates B.V.......ccoocviveeiiiieeienne i00% Holland ICT Recruitment
Progressive GmbH..........ccooevevieveecccenviiiinene 100% Germany ICT Recruitment
Tactical Resource Limited.............cccovevvierenn, 100 UK ICT Recruitment
J P Gray Limited (formerly Mercer Gray 80% UK Finance Recruitment
Limited) ..o
Huxley Associates Banking & Finance 100% UK Banking & Finance
Limited ..o Recruitment
Banking People Limited ..............coooeevevinnne 100% UK Banking & Finance
Recruitment
Progressive Computer Recruitment 100% UK ICT Recruitment

International Limited .......cccocoviveevivicinnnnns

*  The shareholding of the minotity interest is 20 per cent. The entitlement to distributable reserves altributable to the minority
interest is 10 per cent.
** Due to local law requirements, onte share is held by William Bottriell in this subsidiary.
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PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers LLP
1 Embankment Place
London WC2N 6RH

The Directors

SThree plc

41-44 Great Windmill Street
London

WI1D 7NB

UBS Limited

1 Finsbury Avenue
London

EC2M 2PP

11 November 2005

Dear Sirs

SThree ple (“the Company”)

We report on the pro forma financial information set out in Part XI1I of the Company’s prospectus
dated 11 November 2005. The pro forma financial information has been prepared, for illustrative
purposes only, to provide information about how the Global Offer might have affected the net assets
of the Company as at 31 May 2005.

Responsibilities

It is the responsibility solely of the directors of the Company to prepare the pro forma financial
information in accordance with item 20.2 of Annex I and Annex II of Appendix 3 to the Prospectus
Rules of the Financial Services Authority.

It is our responsibility to form an opinion, as required by paragraph 7 of Annex II of the Prospectus
Rules of the Financial Services Authority on the pro forma financial information and to report our
opinion to you. We do not accept any responsibility for any reports previously given by us on any
financial information used in the compilation of the pro forma financial information beyond that
owed to those to whom those reports were addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting and Builetin
1998/8 “Reporting on pro forma financial information pursuant to the Listing Rules” issued by the
Auditing Practices Board. Our work, which involved no independent examination of any of the
underlying financial information, consisted primarily of comparing the unadjusted financial
information with the source documents, considering the evidence supporting the adjustments and
discussing the pro forma financial information with the directors of the Company.

Opinion
In our opinion:

1. the pro forma financial information has been properly compiled on the basis stated; and
2. that basis is consistent with the accounting policies of the Company,
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Declaration

For the purposes of item 5.5.3R(2)(f) of the Prospectus Rules we are responsible for this report as
part of the prospectus and declare that we have taken all reasonable care to ensure that the
information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the prospectus in
compliance with item 1.2 of Annex I and III of Appendix 3 of the Prospectus Rules.

Yours faithfully

PricewaterhouseCoopers LLP
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of the Global Offer on the consolidated net assets of SThree plc. The pro forma financial information is
based on the consolidated net assets of SThree plc as at 31 May 2005 and has been prepared on the

basis that the Global Offer took place on 31 May 2005.

This information is prepared for illustrative purposes only and because of its nature, addresses a
hypothetical situation. It does not, therefore, represent SThree ple’s actual financial position or results.

Unaudited Pro Forma Statement of Consolidated Financial Information

Fixed assets
Tangtble assets........ccccccvvviniininnenns

Current assets
| B 1= o110 o J S
Cash at bank and in hand...............

Creditors: amounts falling due within
one year

Loan stock.......oovvieeeriiiinieerererisnnnnns

Trade creditors ......ccooceeveevicerceivaenne

Corporation taX......ccoeveveesvcerccrsieins

Accruals and deferred income.........

Other creditors........oeveevceericeiiininen

Net current assets..........ccceceeererviciens

Total assets less current liabilities ...

Creditors: amounts falling due after
more than one year
Provisions for habilities and charges

INet ASSeES.......ocvviiiiiniriinerieniesrriareinres

Notes:

1. The financial information has been extracted, without material adjustments,

Adjustments
Draw Down
As at Under New Issue /
31 May Credit Debt Conversion Pro-forma
2005 Facility® Repayment®  of Shares” Total
(£000)

2,579 — — — 2,579
2,579 — — — 2,579
67.878 — — (90) 67,788
21,995 17,905 (39,900} I2 12
89.873 17,905 {39,900) (78) 67,800
(39,900} — 39,900 — —
(3,496) — — — (3,496)
(1,207) — — — (1,207)
(4,900) — — — (4,900)
(28,167) (17,905) — (3,660) (49,732)
(77,670) (17,905) 39,900 (3,660) 59,335
12,203 — — (3,738) 8,465
14,782 — — (3,738) 11,044
(5,030) — — — (5,030)
9,752 — — (3,738) 6,014

Information as set out in Part XI of this Prospectus,

2. Drawdown under new credit facility:

Gross proceeds.........oovevececisiinnnn

AFFANZEMENL FEES .voveveriieri e receeeecenem e emsiessss s s s s
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from the UK GAAP Historical Financial

Pro-forma Impact

Current
Cash liabilities Net assets
(£'000)
17,933 (17,933) —
28 28 —
17,905 (17,905) .




3. Debt repayment:
Pro-forma Impact

Current
Cash Liabilities Net assets
{£'600)
Variable Rate Unsecured ‘B’ Loan Stock 2008........oooeeeiveeeeeeeeee e (39,900) 39,900 —

As of 23 September 2005, the Company repaid £2,475,000 of the Variable Rate Unsecured ‘B’ Loan Stock. As a result, when the
Global Offer takes place, £37,425,000 of the Variable Rate Unsecured ‘B’ Loan Stock will fall due and £37,425,000 will be drawn
down under the Company’s credit facility, entered into on 2 November 2005, to fund this repayment.

4. Issue/Converston of Shares:

As at 31 May Issue/ Pro-forma
2005 Conversion Total
(£000)

Ordinary share capital 374 1,006 1,380
Share premium 74 2,253 2,327
Capital reserve — 878 878
'B’ ordinary share capital 100 (100) —
Preference share capital 1,253 (1,253) —
A’ preference share capital 40 (40) —
Zero-coupon preference share capital 460 (460} —
'A’ preference share capital to be issued 6,033 (6,033) —
Profit and loss reserve 1,330 11 1,341
Equily minority interests 88 — 88

The issue and conversion is based on the Offer Price of 200p. SThree expects to incur costs of £3,750,000 in connection with the
Global Offer which will be charged against share premium. Issue costs of £90,000 have been incurred and deferred within debtors
as at 31 May 2005.

The pro forma financial information takes no account of corporation tax credits that may arise as a result of the exercise of
employee share options, the award of ordinary shares to employees and on the allotment of ordinary shares to certain employees
as part of the consideration payable in connection with the formation of the Group in 1999. The recognition of these credits will be
subject to the availability of taxable profits in the relevant periods, together with a number of other assumptions which are
discussed in more detail in Part VIH - “Operating and Financial Review — Current Trading and Prospects — Certain Corporation
Tax Deductions”.

Impact on Earnings

If the Global Offer had taken place on 31 May 2005, the Company’s consolidated profit and loss
account would also have been impacted. Interest would no longer be payable on the Variable Rate
Unsecured ‘B’ Loan Stock, but, instead, interest would be payable on the debt drawn under the
Company’s credit facility as outlined in note 2 above. The interest payable on the Variable Rate
Unsecured ‘B’ Loan Stock for the year ended 30 November 2004 was £1,995,000. The Company’s
credit facility will bear interest at floating rates set by reference to LIBOR. Following their conversion
into Ordinary Shares, no further preference dividends will be payable on the Preference Shares and
the *A’ Preference Shares. '
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IFRS Financial Information

The unaudited financial information included in this Part XII is presented on a voluntary basis and is
unaudited. The purpose of this section is to provide information on the expected impact of IFRS. SThree
has prepared this financial information using current best estimates and it may be affected by business or
other changes or by changes to IFRS or the interpretation thereof. As such, this financial information
should be treated with appropriate caution. .

Restatement of Financial Information for the Six Months Ended 31 May 2005 Under International Financial
Reporting Standards

As reported
under UK Restated
GAAP under IFRS

{£000)

THETOVET ..o iiiii ittt ieieeeieaeieaebeeetees e s tanr s eaeran e ey vrranmreemeeeastiabbaas sassassssnnstrnsesessss 143,546 143,546
St OF SAIES .veivvieri ettt as e rar sy saeee e ee e ee s sees seeseasebe s bR e sane s are s b e asabarsane (97.587) (97,587)
GrOSS PrOfIt .....ocoooeeieee e b e s 45,959 45,959
OPErating EXPEIISES .o.eeeeererresseimienerre i e ereeeeeims et i s s bbbt e v e b s s ta s e e aas seeseaten s (36,340) (36,244)
Operating profit.........ccoovviereiiirrriee i e 9,619 9,715
Interest receIvable .. ... e 229 229
Interest Payable.........cccoicrirriincrcirc i e e (999) (999)
Profit before tAXAEON ..........ooooviiiiieie e eeee et b e st ar st e e b arne e 8.849 8,945
Taxation (3,103) (3,100)
Profit for the period.............ocoovviininreeree et 5,746 5,845
Attributable to:
Shareholders’ eQUItY™" .....c.oicuivertiiee et e st st 5,688 5,787
MIROLItY INEETESE..\.veveiiviereree et bbb b ra e ene 58 58

5,746 5,845

Note:
(1) Profit atributable to sharcholders’ equity includes £2,263,000 in respect of dividends payable to non-equity sharcholders.

Introduction

As a consequence of the adoption by the European Union (“EU”) of International Financial
Reporting Standards (“1FRS”), SThree, in common with all companies quoted on the London Stock
Exchange or other European exchanges, is required to prepare its consolidated financial statements
under IFRS for all periods commencing on or after 1 January 2005. This means that SThree will
need to prepare its consolidated financial statements for the year ended 30 November 2006 in
accordance with IFRS. SThree’s consolidated financial statements for the year ended 30 November
2005 will continue to be prepared under UK GAAP.

The financial information presented is as follows:
- Accounting policies under IFRS (pages 155 to 158)

- Consolidated financial statements under IFRS, including an income statement for the six month
period ended 31 May 2005 (page 159), a statement of recognised income and expense for the six
month period ended 31 May 2005 (page 159), a cash flow statement for the six month period
ended 31 May 2005 (page 161) and a balance sheet as at 31 May 2005 (page 160)

—  Reconciliation of equity as at the transition date of 1 December 2004 from UK GAAP to IFRS
(page 162)
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—  Reconciliation of profit for the six months ended 31 May 2005 from UK GAAP to IFRS (page
163)

- Reconciliation of equity as at 31 May 2005 from UK GAAP to IFRS (page 164)

Basis of preparation

The financial information presented in this section has been prepared in accordance with all IFRS
that had been published by 31 May 2005 and adopted by the EU and which are applicable to
accounting periods beginning on or after 1 December 2005. The detailed application of these IFRS is
set out in the accounting policies beginning on page 156.

Further standards and interpretations may be issued that will be applicable for financial years
beginning on or after 1 December 2005 or that are applicable to later accounting periods but which
may be adopted early. SThree’s first IFRS financial statements may, therefore, be prepared in
accordance with some different accounting policies from the financial information presented here.

Additionally, IFRS is currently being applied in the United Kingdom and in a large number of other
countries simultaneously for the first time. Due to a number of new and revised standards included
within the body of standards that comprise IFRS, there is not yet a significant body of established
practice on which to draw in forming opinions regarding interpretations and application. Accordingly,
practice is continuing to evolve. At this preliminary stage, therefore, the full financial effect of
reporting under IFRS as it will be applied and reported on in the Group’s first IFRS financial
statements cannot be determined with certainty and may be subject to change.

IFRS 1, the standard setting out how to adopt IFRS for the first time, mandates that most IFRS are
to be applied fully retrospectively. This means that the transition balance sheet as at 1 December
2004 (“the transition date”) needs to be restated assuming that the IFRS accounting policies- had
always been applied. There are certain limited exemptions from this requirement, and certain limited
exceptions from applying aspects of IFRS in restating the transition balance sheet as at 1 December
2004 and the profit and loss account for the six months ended 31 May 2005. These are explained
below.

IFRS transitional arrangements

The IASB issued TFRS | “First-time adoption of International Financial Reporting Standards” to
establish requirements for the first-time adoption of IFRS. In general a company is required to select
accounting policies that comply with IFRS and to apply those accounting policies retrospectively to
all of the periods presented in the first IFRS financial statements. The opening IFRS balance shect is
to be prepared at the date of transition to IFRS based upon the selected accounting policies under
IFRS. The transition date is the beginning of the earliest period for which full comparative
information is presented under 1IFRS. SThree’s transition date is 1 December 2004,

IFRS 1 allows a number of exemptions to be taken in preparing the opening balance sheet as at
I December 2004 and in preparing the comparative financial information for the six months ended
31 May 2005. SThree has elected to take the following key exemptions as permitted under IFRS 1.

Business combinations

IFRS 1 allows a first-time adopter not to apply IFRS 3 “Business Combinations” to past acquisitions
and group restructurings and allows the closing net book value of goodwill under UK GAAP to be
the deemed cost under 1FRS at the transition date. IFRS 1 also provides that acquisitions occurring
before the transition date do not need to be revisited in order to re-measure or assign values to
certain intangible assets and contingent liabilities acquired as part of those acquisitions.

Cumulative translation differences

IAS 21 “The effects of changes in foreign exchange rates” requires companies to record and
accumulate translation differences arising on the translation and conselidation of results of foreign
operations and balance sheets denominated in foreign currencies. Cumulative translation differences
are maintained as a separate element of equity. On disposal of a foreign operation, 1AS 21 requires
the transfer to the income statement of the cumulative translation differences relating to the business
disposed as part of the gain or loss on disposal.

IFRS 1 allows that all cumulative translation differences are deemed to be zero at the transition date
and SThree has taken advantage of this exemption. Subsequent disposals will include only translation
differences arising on the translation and consolidation of foreign operations after that date.
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Derivative and otner financial instruments

IAS 32 “Financial instruments: Disclosures and presentation” and IAS 39 “Financial instruments:
Recognition and measurement” introduce significant changes to accounting for derivatives and other
financial instruments.

IFRS 1 allows that, for the year ended 30 November 2005, derivatives and other financial instruments
can continue to be accounted for and presented in accordance with UK GAAP. SThree is taking
advantage of this exemption and therefore the IFRS financial information presented in this section
includes derivatives and other financial instruments accounted for in accordance with UK GAAP.
When SThree presents its first consolidated financial statements in accordance with IFRS for the year
ending 30 November 2006, the balance sheet as at 1 December 2005 will be adjusted to reffect the
movements from the UK GAAP carrying values to the IAS 39 carrying values.

Principal impact of IFRS
The key differences between UK GAAP and IFRS that will impact SThree are set out below:

Saftware development costs

Under UK GAAP, the costs of developing software were written off to the profit and loss account in
the year in which they were incurred.

Under IFRS, IAS 38 “Intangible assets”, the company is required to capitalise the cost of software
development where certain recognition criteria are met, including technical feasibility and probable
future economic benefit. The capitalised cost is then amortised over the expected future life of the
developed software.

As a result of this change in accounting policy, SThree's net assets under IFRS have increased by
£67.000 as at 1 December 2004 and £57,000 as at 31 May 2005, before the impact of deferred tax.
Operating profit for the six month period ended 31 May 2005 has decreased by £10,000, represented
by capitalisation of £7,000 of costs previously written off under UK GAAP, offset by £17,000 of
amortisation of amounts capitalised.

Foreign exchange on inter-company loans

Under UK GAAP, foreign exchange differences arising on inter-company financing loans were
recognised directly within reserves, where those loans were deemed to be permanent in nature. A
number of these loans are between one subsidiary of SThree and another subsidiary, rather than from
the parent to a subsidiary.

Under 1FRS, the current version of JAS 21 “The effects of changes in foreign exchange rates” does
not allow foreign exchange differences arising on loans between fellow subsidiaries to be dealt with in
reserves. Any such differences must be recognised within the profit and loss account.

As a result of the application of IAS 21, SThree’s reported profit for the six months ended 31 May
2005 has increased by £106,000 following the reclassification of a foreign exchange credit from
reserves into the IFRS income statement.

SThree notes that the IASB has announced its intention to revise 1AS 21 in order to allow foreign
exchange differences arising on loans between fellow subsidiaries to be dealt with in reserves. If this
change is made, no such charge or credit will impact the consolidated income statement in the future.

Share-based payments

SThree operates a number of share-based incentive schemes (both awards of options and awards of
shares) that fall into the scope of IFRS 2 “Share-based payment”. Under UK GAAP, SThree
recognises a charge based on the intrinsic value of any such award at the date of issue, where the
intrinsic value is defined as being the difference between the fair value of an SThree equity sharc at
the date of issue of the award, and any exercise price payable in respect of the award. In the past,
the calculation of intrinsic value has led to a minimal charge being recognised in the profit and loss
account.

Under IFRS, IFRS 2 “Share-based payment” requires that a charge be recognised in respect of all
share-based payments based on the fair value of the options or shares at the date of grant, where
that fair value is calculated using an appropriate pricing model; the charge is recognised over the
vesting period of the award.

The application of IFRS 2 has not resuited in any material adjustment to SThree’s reported profits
for the six months ended 31 May 2005 as SThree have concluded that the fair value of SThree share
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awards at the date of their issue was not significant. If further share options are issued in the future
then the charge in respect of any such share options could be significant. As indicated below, the
recognition of deferred tax in respect of share-based payments has a significant impact on equity as at
31 May 2005.

Deferred tax

Under UK GAAP, deferred tax is recognised in respect of all timing differences that have originated
but not reversed at the balance sheet date where transactions or events have occurred at that date
that will result in an obligation to pay more, or a right to pay less or to receive more tax.

Under IFRS, IAS 12 “Income taxes” requires that deferred tax be recognised on all taxable
temporary differences between the tax base and the accounting base of balance sheet items included
in the balance sheet of SThree, except to the extent that such temporary differences arise on initial
recognition of an asset or liability. This means that deferred tax is recognised on certain temporary
differences that would not have given rise to deferred tax under UK GAAP. The most significant
differenices between UK GAAP and IFRS in respect of deferred tax relate to the following:

—  under IFRS deferred tax is provided on the temporary difference arising between the tax base of
any share-based payments and the accounting base of those share-based payments. This gives
rise to an additional deferred tax asset of £8,641,000 as at 31 May 2005. No deferred tax asset
is recognised as at 1 December 2004 as at that point there was insufficient certainty over the
value of any future tax deduction to justify recognition of an asset.

— under IFRS deferred tax is provided on temporary differences arising on investments in
subsidiaries and associates (principally in respect of unremitted earnings), except where SThree
can control the timing of the reversal of the temporary difference and it is probabie that the
temporary difference will not reverse in the foreseceable future. SThree has decided that its
subsidiaries will not distribute any dividends for the near foreseeable future, and therefore no
deferred tax liability is required.

In addition to these adjustments, the carrying values of deferred tax assets and liabilities in the
balance sheet have been adjusted to reflect the restatement of assets and liabilities arising from the
adoption of IFRS.

Amortisation of goodwill

Under UK GAAP, goodwill on businesses acquired after I August 1998 is capitalised and amortised
on a straight-line basis over its useful economic life, up to a maximum of 20 years. An impairment
charge was recorded in respect of that goodwill where events indicated that a review of the goodwill's
carrying value was necessary.

Under IFRS goodwill is no longer amortised, but is instead subject to annual impairment review.

As at | December 2004, SThree’s goodwill balance under UK GAAP was fully amortised, and
therefore the cessation of goodwill amortisation under IFRS has no impact on the reported results.
However, the change in treatment would impact the accounting for goodwill arising on any
acquisitions made in the future.

Accounting policies under [FRS

Following the implementation of IFRS, SThree’s accounting polictes from 1 December 2005 will be as
follows:

Basis of preparation

The financial information presented in this section has been prepared in accordance with all IFRS
that had been published by 31 May 2005 and adopted by the EU and which are applicable to
accounting periods beginning on or after 1 December 2005.

The preparation of financial statements in conformity with generally accepted accounting principles
requires the use of estimates and assumptions that affect the reported amounts of assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Although these estimates are based on management’s best knowledge of the amount,
event or actions, actual results ultimately may differ from those estimates.
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Lonsonaalion

The consolidated financial statements incorporate the financial statements of SThree and of its
subsidiaries. Subsidiaries are all entities over which SThree has the power to govern the financial and
operating policies, generally accompanying a shareholding of more than one half of the voting rights.
Subsidiaries are fully consolidated from the date on which control is transferred to SThree; they are
de-consolidated from the date that control ceases.

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

Foreign currencies — functional and presentation currencies

Items included in the financial statements of each of SThree’s subsidiaries are measured using the
currency of the primary economic environment in which that subsidiary operates (its “functional
currency””). The consolidated financial statements of SThree are presented in sterling which is SThree’s
functional and presentation currency.

Foreign currencies — transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the
settlement of such transactions and from the translation at period-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognised in the income statement.

Foreign currencies — subsidiary companies
The results and financial position of all of SThree’s subsidiaries (none of which has the currency of a

hyper-inflationary economy) that have a functional currency different from SThree’s presentation
currency are translated into the presentation currency as follows:

—  Assets and liabilities for each balance sheet presented are translated at the closing rate at the
date of that balance sheet;

- Income and expenses for each income statement are translated at average exchange rates (unless
this average is not a reasonable approximation of the cumulative effect of the rates prevailing
on the transaction dates, in which case income and expenses are translated at the dates of the
transactions); and

— Al resulting exchange differences are recognised as a separate component of equity.

On consolidation, exchange differences arising from the translation of the net investment in foreign
entities and of borrowings and other currency instruments designated as hedges of such investments,
are taken to sharcholders’ equity. When a foreign operation is sold, such exchange differences are
recognised in the income statement as part of the gain or loss on sale.

Revenue
Turnover represents sales to third parties for services provided during the period, excluding value
added tax and other sales taxes outside the United Kingdom.

Contract revenue for the supply of professional services is recognised based on the number of hours
worked by a contractor.

Revenue for permanent placements is recognised when employment candidates commence
employment.

Goodwill

Goodwill represents the excess of the cost of an acquisition over the fair value of the Company’s
share of the net identifiable assets of the acquired subsidiary at the date of acquisition. Goodwili is
included in intangible assets and is tested annually for impairment. Any impairment is recognised
immediately in the income statement and is not subsequently reversed.

On disposal of a subsidiary the attributable goodwill is included in the determination of the gain or
loss on disposal.

Computer software

Acquired computer software licenses are capitalised on the basis of the costs incurred to acquire and
bring into use the specific software. These costs are amortised over their estimated useful lives.
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Costs associated with maintaining computer software programmes are recognised as an expense when
incurred, Costs that are directly associated with the production of identifiable and unique software
products, controlled by SThree and that will probably generate economic benefits over a period of
more than one year, are recognised as intangible assets. Costs capitalised include the costs of
employees responsible for developing the software and an appropriate proportion of relevant
overheads.

Computer software intangible asscts are amortised over their expected useful lives (not exceeding three
years).

Property, plant and equipment
Property, plant and equipment is stated at historical cost less depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.

Depreciation is calculated using the straight line method to allocate the depreciable value of property,
plant and equipment to the income statement over their useful economic lives as follows:

Computer equipment 334,%
Furniture, fittings and equipment 20%
Motor vehicles 33'4,%

Assets’ residual values and useful lives are reviewed and adjusted, if appropriate, at each balance
sheet date.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow
to SThree and the cost of the item can be measured reliably. All other repairs and maintenance are
charged to the income statement during the financial period in which they are incurred.

Gains and losses on disposals are determined by comparing proceeds with carrying amounts, These
are included in the income statement.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost,
less provision for impairment. A provision for impairment of trade receivables is established when
there is objective evidence that SThree will not be able to collect all amounts due according to the
original term of the receivables. The amount of the provision is recognised in the income statement.

Cash and cash equivalents

Cash and cash equivalents include cash in hand, deposits held at call with banks, other short-term
highly liquid investments with original maturities of three months or less and bank overdrafts. Bank
overdrafts are shown within borrowings in current liabilities on the balance sheet.

Impairment of assets

Asscts that have an indefinite life are not subject to amortisation and are tested annually for
impairment.

Assets that are subject to amortisation are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is
recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of an asset’s fair value less costs to sell and value in use. For the
purposes of assessing impairment, assets are grouped at the lowest levels for which there are
separately identifiable cash flows (cash generating units).

Assets leased under an operating lease

Leases where substantially all the risks and rewards of ownership of assets remain with the lessor are
accounted for as operating leases. Payments made under operating leases net of any incentives
received from the lessor are charged to the profit and loss account on a straight line basis over the
lease periods.

Provisions, contingent liabilities and contingent assets

Provisions for dilapidations, onerous leases and other contractual liabilities are recognised when
SThree has a legal or constructive obligation as a result of past events, it is more likely than not that
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an outnow ol resources will be required 1o sCilie (he ovligation and the amount Nds Leen reiadly
estimated. Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in
settlement is determined by considering the class of obligation as a whole. A provision may be
recognised even if the likelihood of an outflow with respect to any one item included in the same
class of obligations may be small.

Deferred tax

Deferred income tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the consolidated financial
statements. However, if the deferred income tax arises from the initial recognition of an asset or
liability in a transaction other than a business combination that at the time of the transaction affects
neither accounting nor taxable profit or loss, it is not accounted for. Deferred income tax is
determined using tax rates that have been enacted or substantially enacted by the balance sheet date
and are expected to apply when the related deferred income tax asset is realised or the deferred
income tax liability is settled.

Deferred income tax assets are recognised to the extent that it is probable that future taxable profit
will be available against which the temporary differences can be utilised.

Employee benefits

—  Pension obligations — SThree pays contributions to privately administered pension plans on a
contractual or voluntary basis. SThree has no further payment obligations once the
contributions have been paid. The contributions are recognised as an employee benefit expense
when they are due. Prepaid contributions are recognised as an asset to the extent that a cash
refund or a reduction in future payments is available. SThree has no defined benefit obligations.

—  Bonus plans — SThree recognises a liability and an expense for bonuses based on the Directors’
best estimate of the amounts due. SThree recognises a provision where contractually obliged or
where there is a past practice of payments that has created a constructive obligation.

Employee Benefit Trust

The Employee Benefit Trust (the “EBT") is funded by gifts from certain SThree shareholders and
Directors. The assets and liabilities of the EBT are consolidated into the SThree consolidated financial
statements.

The EBT’s only assets are shares in SThree which were gifted by certain SThree shareholders. Hence
no cost is attributed to those shares and no amounts are shown in SThree’s financial statements.

Share-based compensation
The shares in the EBT are held for awards and grants under the Employee Share Schemes.

Where shares are awarded, the fair value of the shares on the date of the grant is charged to the
income statement in the year of grant, or over the period to which any performance criteria relate
until the vesting date.

Where options are awarded, the fair value of the share options on the date of grant is charged to the
income statement over the vesting period of the share option, based on the number of options which
are expected to become exercisable. A corresponding adjustment is made to equity. At each balance
sheet date, SThree revises its estimates of the number of options that are expected to become
exetcisable and recognises the impact of any revision of original estimates in the income statement.

Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new
shares or options are shown in equity as a deduction, net of tax, from the proceeds.

158




Appendix 1: Consolidated financial statements under IFRS (unaudited)

Consolidated income statement for the six months ended 31 May 2005 (unaudited)

Restated
under
IFRS
(£'000)

TUTIOVET ...ttt et e et e e e e e eeeeeeeevsereessassrearssebbsaesssisatanet i aneesenssee e smmmmme s e e mnneeneness 143,546
08t OF SAlES ...t et e ee e e e e et a b ebaa e s eae e st tnrbes s aseen ne s ntenaneees (97,587
GROSS PrOfif... ..o s s sttt 45,959
OPCTALINE EXPEIISES ..evvvereuriarieiurrrtreitrisbressereisteitesimeessmeestessanertarateatsaratansssnsssestensassessssesseesssanes (36,244)
OPerating Profit..... ... et e e e as e e b e 9,715
INTErest TECEIVADIE ... e bbb et e e st e s e e e nne e eres 229
Interest PAYADBIC....... oot s st e st s e enn e s e e eerng g e (999)
Profit before taxation ...........ocooooiniiriii e e e e et 8,945
TAXAUIOM ...ttt et be s ba e e ee e sere e e s ret s R re v rer e iR s e Ta s Rnte s e ben s rneeaab s (3,100)
Profit for the periof. ... e s s e st 5,845
Attributable to:
Shareholders’ @QUILY™ .......vviverviie et sr et st es st e 5,787
IMUNOTIEY ADTETESE 1...vecee e eeciacerrersvierteisaeraesstbesstes st besssestbaessesreeessresssrassrasssenseesseesssisseensenssessnsanas 58

5,845

Note:
(1) Profit attributable to shareholders’ equity includes £2,263,000 in respect of dividends payable to non-equity shareholders.

Consolidated statement of recognised income and expense for the six months ended 31 May 2005 (unaudited)

Restated
under
IFRS

{£'000)
Net currency translation differences on foreign subsidiaries.........ooovvevevinniincmneniinninenneene (187)

Net expense recognised directly in equUity ...........cccoveieiiviieriie e e e s reneerene s (187)
Profit for the Period.. ... e st et ee e r e e e e nnes 5,845

Total recognised income and expense for the period...........cccooie i 5,658
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Lonsoligated balance sheets as at 1 pJecemoer JUU4 and as at 2l viay sno) (Ullasaiicd )

Restated under IFRS

1 December 31 May
2004 2005
(£'000)
Non-current assets
INtangible @SSEL5......cooi vt 67 57
Property, plant and eqUIPMENt ... s e 1,833 2,579
Deferred 1aX @55Bt .vvvviverricecieeriiericecernr e e isse s s iar s e e e e et 1,809 10,374
3,709 13,010
Current assets
Trade and other receivables.........coiiieieier e 59,507 66,128
Cash and cash eqUIVAIENES ......cccornriiiniiiisi e 24,956 21,995
84,463 88,123
Current liabilities
Provisions for liabilities and CHATEZES ........ccvcrvirerrenrncnr it rra e (479) (316)
BOTTOWIIES ... ceiieiriaemi e cemn e st et e i s b ek e ey eE e s s f et e e st e e nr st e e (2,475) (39,900)
Trade and other Payables ... (35,904) (36,563)
Current taX Habilities .....cooeorveriiiiniin i i s e e (739) (1,207)
(39,597) (77,986)
INEE CUFTEIIE ASSELS ......uvvvieieriieerrirnreeriereiaeeisarsnsrarereransnsassbasteessararannstnnsensiansranarare 44 866 10,137
Total assets less current liabilities ............ccooviiiiiiiiiiiirc e, 48,575 23,147
Non-current liabilities
Provisions for liabilities and Charges.........ccccvieiimrrmnisien e, (4,838) (4,714)
BOTTOWIIES .. 1eeeieeierierrere e e sata st et s s et aa g sa e e s s bt st ne b e (37,425) —
(42,263) 4,719
Total assets less total labilities ...............coooiririre e 6,312 18,433
Capital and reserves attributable to Company’s equity holders
Share capital .......cooeiieeiiiis 2,214 2,227
SHATE PrEMIUMLL....evererersrreerceiisieseiisbisn e e s sssse e s n s et st s o et sbs b en — 74
Share capital to be iSsUed ..o 6,035 6,033
Currency translation rESEIVe ...t s — (187)
Retained Profits .....ccovreverereecreiiiiie i s (1,967) 10,198
6,282 18,345
MINOTIEY INTETESE....vvvrersieeice ittt s e ettt e 30 88
TOtAl EQUILY ......oevrrvinreer ettt e 6,312 18,433
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Consolidated cash flow statement for the six months ended 31 May 2005 (unaudited)

Restated
under
IFRS
(£'000)

Cash flows from operating activities

Cash generated frOm OPErations........o.coceciirierienie e e et sea e s 6,192

INCOME LAX PAIA ...oeeiiiiee e e e ee e s bt e e s e e e e aeenre s (2,556)
Net cash generated from operating actiVities ...............ooovveviioiicen ettt eeeen e 3,636

Cash flows from investing activities

INEETESE FECEIVED ..ooiiiiiiicii et terr e s s reree e e et e e e eaneresat s s rnae s b ee e s sbassaabeanteaeeamte e smmeranne s rerers 229

Purchases of intangible @SSEES...........cccocveeiiiiieeie e s s e sssessresstbe st e ettaeetteemeesemeeentesrresrreerseess )]
Purchases of property, plant and eQUIPRIEDt.........ccoviiviii i csr e (1,320}
Net cash used in INVESHING ACTIVITICS . vvereeiiiieeeeeivisrrieieriete s eesnnes s s sre e e e s sseeevarrrarsressanenes (1,098)
Cash flows from financing activities

INEEIESt PAI ....eeeeee ittt rtr bt bt tet e e e e ees e e e s b e s e e e se b e e e e bbb aesrabbreaseaante (999)
Proceeds from issue of ordinary Shares ... 85

Preference dividends patd ..............oocoiviieiiiiiii i et s s ee e e e aennessaa (4,525)
Net cash used in financing aCtVIHES .......viiiiiiiiiie e vt bttt e ene s (5,439)
Net decrease in cash and cash equivalents ................ocooii i (2,901)
Cash and cash equivalents at beginning of the period...........cc.coe v e 24,956

Exchange losses on cash and cash equivalents ..o e e s (60)
Cash and cash equivalents at end of the period..................cooooiiiiinrin s 21,995
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APpPERIX & RECONCHIALION 01 €qUITY 4t InC wransition date O 1 Lk Luus (andiditced)

Non-current assets
Intangible assets.
Property, plant and equipment .........ccccoennnn.
Deferred tax asset

Current assets
Trade and other receivables..........cccocvvinrrnenne
Cash and cash equivalents ............cccococvernernnnr

Current liabilities

Provisions for liabilities and charges..............
Borrowings .......cooemrinninnnns "

Trade and other payables ..........ocooiiiiniinnnns
Current tax liabilities ........ccoocoeviniiniseiisinns

Net current assets .........cc.ccovvreencnininnnninsieens
Total assets less current liabilities...................

Non-current liabilities

Provisions for liabilities and charges .............

Creditors: amounis falling due after more
than one Year.........owwreeereenisinecircnsnns

BOMOWINES ..o

Total assets less total liabilities .....................

Share capital.............cciiiii
Share capital to be issued .
Retainted profits.......ccoviicimmeninin,

Minority interest ...........cevmiiirnnnnn,

Total equity ....oooovvevrerreren e

Deferred tax

As reported Capitalisation effect on
under of intangible intangible Reported
UK GAAFP Reclassification assets assets under [FRS

(£000)

— 67 67
1,833 1,833
— 1,829 20 1.809
1,833 1,829 67 (20) 3,709
61,336 (1,829) 59,507
24,956 24,956
86,292 (1.829) 84,463
— {479) 479
— (2.475) (2.475)
(39,118) 3214 (35.904)
— (739) (739)
(39.118) 479 (39,597)
47,174 (2.308) 44,866
49,007 (479) 67 (20) 48,575
(5.3t 479 {4,838)
(37.425) 31425 —
— (37,425 (37,425)
{42,742) 479 {42,263)
6,265 67 20 6,312
2,214 2,214
6,035 6,035
(2,014) 67 (20 (1.967)
6.235 67 (20) 6,282
30 30
6,265 67 (20) 6,312
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Appendix 3; Reconciliation of profit and equity for the six months ended 31 May 2005 (unaudited)

Reconciliation of profit for six months ended 31 May 2005

Translation
differences
As reported  Capitalisation  Amortisation on inter- Tax effect on
under UK of intangible  of intangible company IFRS Restated
GAAP assets assets loans adjustments under TFRS
(£'000)

Tumover...........cccooovviieieceee 143,546 143,546

Cost of sales..........oooeeriecvenvens (97,587) (97.587)

Gross profit ...........o.ooeeceveeneeninns 45959 45959

Operating expenses.....oceceeeesrones (36,340) 7 a7n 106 (36,244)

Operating profit...........ccccevevennn. 9,619 . 7 a7 106 9,715

Interest receivable . 229 229

Interest payable .........oceveeeeeeennns (999) (599

Profit before taxation.................. 8,849 7 {17) 106 8,945

TaXALON.......oeverreereeees e reeseaenes (3,103) 3 (3,100)

Profit for the period .................. : 5,746 7 (an 106 3 5,345
Attributable to:

Shareholders’ equity™................ 5,688 7 (a7 106 3 5,787

Minority interest .......oveeeeeerverernr 58 58

5,746 7 {17 106 3 5,845

Note:
(1) Prefit attributable to sharcholders’ equity includes £2,263,000 in respect of dividends payable to non-equity shareholders.
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Reconciliation of equity as at 31 viay 200D

Non-current assets

Intangible assets.....covreiiiiicnen.
Property, plant and equipment....
Deferred (ax 85581 ..o ccicieiiiis et e e

Current assets
Trade and other receivables..
Cash and cash equivalents....

Current linbilities
Provistons for liabilitics and charges......
BoTrowings...........cccceiiinen
Trade and other payables.
Current tax liabilities...........

Total assets less current liabilities ..o

Non-curvent liabilities
Provisions for liabilitics and charges ...

Total assets less total Habilitles ... ey

Share capital
Share capital to be issued.
Share premium
Currenicy translation reserve.
Retained profits oo vceeennneene

MiNOCtY IEIESE.. e it

Capitalisation  Deferred tax

Ag reported and amortisation effect an  Tax effect on
under UK of intangible employee IFRS Reported
GAAP Reclassification nssets  share options adjustments  under IFRS
(£000)

— 5 57
2579 2,57%
— 1,750 8,641 {1 10,374
2,579 1,750 57 8,641 an 13,010
57,878 (1.750) 66,128
21,995 21,995
89,8731 (1,750} 88,123
— {316) (316}

— {39,900) (39.900)
{77,670} 41,107 {36.563)
— (1,207 {1,207)
{77,670) a16) (77.986)
12,203 (2,066) 10,137
14,782 (316) 57 8641 on 23,147
(5.030) 316 (4,714}
(5,030) k1] 4.7114)
0,752 57 8,641 {17) 18433
2,27 2,227
6,033 6,033
74 74
—_ {187 (187)
1,330 187 57 8.641 (in 10,198
9.664 57 8,641 an 18,345
8% 83
9,752 57 8.641 (17) 18,433
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Part XIV

Definitions and Glossary

The following definitions apply throughout this Prospectus unless the context requires otherwise:

“active contractor”

“Admission™

“Agency Regulations”

“Articles”

“A-Preference Shares”

“Average gross profit per day per
contractor™

“average permanent placement
fee’,

“Board”

“Bookrunner”

*candidate”

“City Code”

“client”

“Co-Lead Managers”
“Companies Act”
“Company”
“Computer Futures”

“Consolidated Financial
Statements”

“contract”

“CREST”

a contractor of the Group that is on a placement with one of the
Group’s clients

admission of the Ordinary Shares, issued and to be issued pursuant
to the Global Offer, to the Official List and to trading on the main
market of the London Stock Exchange becoming effective in
accordance with the Listing Rules and the London Stock Exchange
Admission and Disclosure Standards

Conduct of Employment Agencies and Employment Business
Regulations 2003

the articles of association of the Company as in effect before
Admission

the cumulative convertible ‘A’ preference shares of £0.01 each in the
capital of the Company prior to Admission

gross profit from contract staffing for the period divided by the
average number of active contractors and the number of working
days in the period

total placement fees for the relevant period, including The
ITlobBoard advertising income, divided by the number of
placements for the period

the directors of the Company, as set out in Part VI of this
Prospectus

UBS Limited

a professional that an SThree brand secks to place with one or more
of its clients

the UK City Code on Takeovers and Mergers

an entity with whom an SThree brand has placed a permanent or
contractor professional

Investec Bank (UK) Limited and Oriel Securities Limited
the Companies Act 1985, as amended

SThree plc

Computer Futures Solutions Limited

the Group’s (i) audited consolidated financial statements as at and
for the years ended 30 November 2002, 2003 and 2004; (ii) audited
consolidated interim results as at and for the six months ended 31
May 2005; (ii1) unaudited consolidated interim results as at and for
the six months ended 31 May 2004; and (iv) the notes to those
financial statements

the provision of recruitment services with the intention of providing
temporary staff for a fixed period of time, for which a margin is
payable

the computerised settlement system operated by CRESTCo
Limited, a company incorporated under the laws of England and
Wales, to facilitate the transfer of title to shares in uncertificated
form
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TLrata Protection Act

“Data Protection Directive”

“Deferred Shares”

*“Directors”

“Disclosure Rules”

“EBITDA”

“EBT”
“EEA!!

“Employee Share Schemes”

&6 EU "

“Executive Director”

“Executive Share Option Scheme”

“financial year”

“Forfeitable Share Plan”

“Founders”

“FSA”

“FSMA”

“Global Co-ordinator”
“Global Offer”

(6Gr0up!5
“Huxley”
“IFRS”

“Institutional Selling
Shareholders”

“ISAs”

ST

“1CT”

“job-board”
“Jobboard Enterprises”
“J P Gray”

“Key Note”

pata rroieciion Act 17590

Directive on the protection of individuals with regard to the
processing of personal data and the free movement of such data,
adopted on 24 October 1995

deferred shares of £0.01 each in the capital of the Company prior to
Admission

the directors of the Company, as set out in Part VI of this
Prospectus

the disclosure rules of the UK Listing Authority

“operating profit before goodwill amortisation” before
depreciation

No. 1 ESOP and No. 2 ESOP
European Economic Area

the Executive Share Option Scheme, the Forfeitable Share Plan, the
Share Gift Plan, the Trust Option Plan, No. 1 ESOP, No. 2 ESOP
and the Personal options

the European Union
an executive director of the Company

the SThree Executive Share Option Scheme adopted by the
Company on 27 October 2000

a financial year of the Company ending on 30 November

the SThree Forfeitable Share Plan adopted by the Company on 3
December 2004

Simon Arber and William Bottriell

Financial Services Authority

the Financial Services and Markets Act 2000 (as amended)
UBS Limited

the offer of Ordinary Shares to institutional investors in the United
Kingdom, Europe and the rest of the world (other than the United
States) as described in Part IX, including the offer of further
Ordinary Shares pursuant to any exercise of the Over-allotment
Option

SThree pic and its subsidiaries
Huxley Associates Limited
International Financial Reporting Standards

3i Group plec, Barrington House Nominees Limited, Clink Street
Nominees Limited and Parallel Ventures Nominees Limited

individual savings accounts
information technology
information, communication and technology
a website advertising employment opportunities
Jobboard Enterprises Limited, which operates the I'TJobBoard
J P Gray Limited
Key Note Ltd
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“Key Note M.A.”
“Key Note R.A.P.”
“Key Note R.AT.”

“Listing Rules™

“Loan Stock”

“London Stock Exchange”
“Madison Black”

“Managers”

“Memorandum’
“Mercer Gray”
“Mourant”
“NICs”

“New Articles”

“Non-Executive Director”

“No. 1 ESOP”

“No. 2 ESOP”

“Offered Shares”

“Offer Price”
“Official List”
“Ordinary Shares”
“Ordinary-A Shares™

“Ordinary-B Shares”

“Orgtel”

“Over-allotment Option™

“Panel”

“Pathway”

Key Note, Market Assessment. I'T Recruitment (January 2005)
Key Note, Recruitment Agencies ( Permanent) (January 2005)

Key Note, Recruitment Agencies ({Temporary & Contract)
(January 2005)

the listing rules of the UK Listing Authority

the Variable Rate Unsecured ‘B’ Loan Stock 2008, as described in
Part X

London Stock Exchange plc
Madison Black Limited

UBS Limited, Investec Bank (UK) Limited and Oriel Securities
Limited

the memorandum of association of the Company
Mercer Gray Limited

Mourant & Co. Trustees Limited

National Insurance Contributions

the articles of association of the Company adopted by special
resolution on 10 November 2005 conditional upon Admission, as
further described in paragraph 4.2 of Part X of this Prospectus

a non-executive director of the Company

the Staffing and Solution Services Limited 1999 Employee Share
Ownership Trust established on 23 September 1999, the current
trustee of which is Sunsync Limited

the SThree Employee Share Ownership Plan Trust established on
20 May 2004 and amended on 31 October 2005, the current trustee
of which is Mourant & Co. Trustees Limited {an independent trust
company incorporated in Jersey)

the Ordinary Shares proposed to be sold by the Selling
Shareholders as part of the Global Offer

200p per Offered Share
the Official List maintained by the UK Listing Authority
the ordinary shares of £0.01 each in the capital of the Company

the “A’ ordinary shares of £0.01 each in the capital of the Company
prior to Admission

the ‘B’ ordinary shares of £0.01 each in the capital of the Company
prior to Admission

Orgtel Limited

the option granted by the Founders to the Underwriters to procure
purchasers for or, failing which, to purchase additional Ordinary
Shares at the Offer Price, to cover over-allotments, if any, made in
connection with the Global Offer, as more particularly described in
Part IX - ““The Global Offer and Related Matters - Over-allotment
and Stabilisation”

the UK Panel on Takeovers and Mergers
Pathway Resourcing Limited
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“PETA”™

“PECR”

“permanent”’

“permanent placement”

“Personal options”
“Preference Shares’

“Progressive”
“Prospectus Directive”

“Prospectus Rules”

“PSAS”
“PSLs”
“Real I.T. Resourcing”

“REC!!

“Recruitment International”

“Registrars™

“Reorganisation”

“SDRT”
*Selling Shareholders”

“Senior Managers”

“Share Gift Plan”

“SMEs”

**Sponsor”
“Stabilising Manager”
“Staff Search Group”
“SThree”

“Strategic Resource Group™”

“Tactical”

“The ITJobboard”

“Trust Option Plan™

Toperating proft berore goodwill amortisation  arter mitercest
receivable and interest payable

Privacy and Electronic Communications (EC Directive)
Regulations 2003

the provision of recruitment services with the intention of providing
employees on a permanent basis, for which a one-off fee is payable

SThree defines permanent placements as candidates the Group has
placed on a permanent basis and for whom it has sent the client an
invoice

the options granted over Zero Coupon Preference Shares by Simon
Arber and William Bottriell to 15 Group employees

the cumulative convertible preference shares of £0.01 each in the
capital of the Company prior to Admission

Progressive Computer Recruitment Limited
Directive 2003/71/EC

the rules made for the purposes of Part VI of FSMA in relation to
offers of securities to the public and admission of securities to
trading on a regulated market

Preferred Supplier Agreements

Preferred Supplier Lists

Real I.T. Resourcing Limited

Recruitment and Employment Confederation
Recruitment International Group

Capita IRG

the restructuring of the six then existing SThree brands in
September 1999, which led to the formation of the Group.

UK stamp duty reserve tax
the Selling Shareholders as set out in paragraph 10 of Part X

the senior managers of the Company, as set out in Part V1 of this
Prospectus

the SThree Share Gift Plan, the establishment of which was
approved and confirmed by the Board on 27 May 2005

small- to medium-sized enterprises, which the Group defines to
include business units of larger companies that are operationally
autonomous in terms of making recruitment decisions

UBS Limited

UBS Limited

Staff Search Group Limited

SThree plc and its subsidiary undertakings
Strategic Resource Group Limited
Tactical Resource Limited

The ITJobBoard, the Group’s proprietary internet job-board,
operated by Jobboard Enterprises

the SThree Trust Option Plan adopted by the trustees of the No. 2
ESQOP on 31 October 2005
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“UK,,
“UK GAAP”
“UK Listing Authority”

“Underwriters™

“Underwriting Agreement”

“United States™

“US Securities Act”

“Vendors”

“Zero Coupon Preference Shares”

the United Kingdom of Great Britain and Northern Ireland
generally accepted accounting principles in the United Kingdom

the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the FSMA

UBS Limited and Investec Bank (UK) Limited

the underwriting agreement dated 10 November 2005 between the
Company, the Selling Sharcholders, the Directors, the Founders
and the Managers, details of which are set out in paragraph 15 of
Part X of this Prospectus

the United States of America, its territories and possessions, any
state of the United States of America and the District of Columbia

the US Securities Act of 1933

the Founders, Russell Clements, Sunil Wickremeratne, Gary Elden,
Timothy Lloyd, Natasha Clarke-Tidey and Sean Wadsworth

the convertible preference shares of £0.01 each in the capital of the
Company prior to Admission
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SThree plc - Admission to Official List

SThree plc
16 November 2005

Embargoed until 0BQ0Q 16 Rovember 2005 !

THIS ANNOUNCEMENT IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTQ THE
UNITED STATES, CANADA, AUSTRALIA OR JAPAN

This document is an advertisement and not a prospectus. Investors should not
purchase any Ordinary Shares referred to in this announcement except on the
basis of information in the prospectus.

SThree plc
{"SThree' or the 'Group')

Admission to Official List and commencement of unconditional dealings on the
Main Market of the London Stock Exchange

B P T

SThree, one of the UK's leading information, communication and technology
{('ICT') staffing businesses based on turnover, is pleased to announce that its
ordinary shares have been admitted to the Official List of the UK Listing
Authority and to trading on the London Stock Exchange's main market for listed
securities (ticker symbol STHR). Unconditional dealings in SThree's ordinary
shares commenced at 8.00am tcday.

UBS Investment Bank acted as Sponsor, Financial Adviser, Beookrunner and Global
Co-ordinator of the Global Offer. Investec Bank (UK) Limited and Oriel
Securities Limited acted as Co-Lead Managers.

- Ends -
Enquiries:

SThree plc 020 7292 3838
Russell Clements, Chief Executive Officer

Sunil Wickremeratne, Chief Operating Officer

Michael Nelsen, Chief Financial Qfficer

UBS 020 7567 8000 ¢
Jim Renwick / Russell Chambers

Weber Shandwick Square Mile 020 7067 0700
Kevin Smith / John Coles

Print resclution images are available for the media to view and download from
www.vismedia.co.uk

Notes to editors

SThree, founded in 1986, is one of the leading ICT staffing businesses in the UK
based on turnover, SThree provides both permanent and contract specialist
staffing services in the UK and Europe, primarily in the ICT sector and, to an
increasing extent in the UK, the banking and finance, accountancy, human
resources and engineering sectors. SThree currently operates under 12 brands,
the 3 largest by turnover being Computer Futures, Progressive and Huxley, and
has 30 offices in the UK and 8 offices in Europe, in Belgium, The Netherlands,
France, Germany and Ireland.

SThree has a selective approach to clients and focuses on high margin

opportunities, predominantly within the small to medium-sized enterprises

{'SME'} market, which SThree defines as including autonomous divisions of large

corporates. SThree does not pursue a high volume/low margin model. SThree has a

diverse, international client list of over 4,000 clients, comprising primarily

SMEs. S
RN

v "

Following the establishment of its first brand, Computer Futures, in 1986, - RN —
SThree adopted a multi-brand strategy, establishing new operations toxdddtess'f ) :

http://www.investegate.co.uk/articlePrint.aspx?id=200511 1760805/0‘1 2003U 09/03/2007
. . [ . L"‘\

“ - -~
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growth opportunities. These new brands have typically been created out of cone of
SThree's existing businesses and are an important means of retaining high
performing key employees who are often given the opportunity te acquire a
minority equity stake in the new business.

. These materials are not for distribution, directly or indirectly, in or into the
United States, Australia, Canada or Japan. This document does nct constitute an
offer of securities for sale in the United States, nor may the securities be
offered or sold in the United States absent registration or an exemption from
registration as provided in the US Securities Act of 1933, and the rules and
regulations thereunder. No securities are being registered for offer or sale in
the United States and no public offering of the securities in the United States
will be made.

g
3
‘f’

The information contained herein does not constitute an offer to sell or the
solicitation of an offer to buy nor shall there by any sale of the securities
referred to herein in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration, exemption of registration or
gqualification under the securities laws of any such jurisdiction.

[

e *

The price and value of the securities referred to herein my go up as well as
down. Persons needing advice should consult a professional adviser.

Ssome of the information in this press release may contain projections or other
forward-looking statements regarding future events or the future financial
performance of SThree. You can identify forward locking statements by terms such
as 'expect,' 'believe,' 'anticipate,' 'estimate,' ‘'intend,’' ‘will,' 'could,’
‘may' or 'might’' or the negative of such terms or other similar expressions. We
wish to caution you that these statements are only predictions and that actual
events or results may differ materially. We do not intend to update these
statements to reflect events and c¢ircumstances occurring after the date hereof
or to reflect the cccurrence of unanticipated events. Many factors could cause
the actual results to differ materially from those contained in our projections
or forward-looking statements, including, among others, general economic
conditions., our competitive environment, as well as many other risks
specifically related to SThree and its operations.

_\".‘. g T e T -\_,\"’ -

0

This document, which has been issued by SThree and is the sole responsibility of
SThree, has been approved solely for the purposes of Section 21 of the Financial
» Services and Markets Act 2000 of the United Kingdom by UBS Limited of 1 Finsbury
) Avenue, London EC2ZM 2PP.

UBS Limited is acting exclusively for SThree in relation to the Glokal Offer and

b no one else and will not be responsible tc anyone other than SThree for

; providing the protections afforded to clients of UBS Limited nor for providing
any advice in relation to the Global 0ffer, the contents of this announcement or
any other matter referred to herein.

\ Investec Bank (UK) Limited and Oriel Securities Limited, each of which is
3 authorised and regulated in the United Kingdom by the Financial Services
P Authority, are advising SThree in relation to the Global ¢ffer and no one else

and will not be responsible to anyone other than SThree for providing the

/ protections afforded to the customers of Investec Bank (UK) Limited and Oriel
Securities Limited nor for providing any advice in relation to the Global Offer
or any other matter referred to herein

UBS Limited, 1 Finsbury Avenue, London EC2M 2PP.

In connection with the Global Offer, UBS Limited as stabilising manager (the
‘Stabilising Manager') may effect transactions with a view to supporting the
market price of the Ordinary Shares of the Company at a level higher than that
which might otherwise prevail. Such transactions may commence on or after the
publication of the Offer Price and will end no later than 30 days thereafter.
Howaver, there is no obligation on the Stabilising Manager to do this. Such
transactions may be effected on the London Stock Exchange, the over the counter
market or otherwise. There is no assurance that such transactions will be
undertaken and, if commenced, they may be discontinued at any time. Save as
required by law, the Stabilising Manager does not intend to disclose the extent
of any over-allotments and/or stabilisation transactions under the Glebal Offer.

Copies of the prospectus are available from the Company's registered office and
|

This information is provided by RNS
f’;fk The company news service from the London Stock Exchange
r ’_.-. . /“r'\‘ ! ‘\ ’{\‘
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SThree plc - Holding(s) in Company o Foein T

SThree plc
16 November 2005
NOTIFICATICN OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree
2. Name of shareholder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2

4. Name of the registered hcolder(s} and, if more than one holder, the number of
shares held by each of them

6,769,973 Chase Nominees Limited
98,719 Citibank Nominees

5. Number of shares / amount of stock acguired
6,868,692

6. Percentage of issued class

4.98%

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1p

10. Date of transaction

11. Date company informed

15 November 2005

12. Total holding following this notification

6,868,692

13. Total percentage holding of issued class following this notification

4.98%

14. Any additional informaticn

'The AEGON UK ple¢ Group of Companies' means Scottish Egquitable {(Managed Funds)
Limited, AEGON Fund Management UK 1td, AEGON Investment Management UK 1ltd, AEGON
Asset Management UK plec, Scottish Equitable Trustees Limited, Guardian Assurance

plc, Guardian Linked Life Assurance Limited, Guardian Pensions Management
Limited and Guardian Unit Managers Limited, all having a place of business at

http://www.investegate.co.uk/articlePrint.aspx?id=200511161649142524U
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Edinburgh Park, Edinburgh EH12 95E
15. Name of contact and telephone number for gueries

Ian Colletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

16 November 2005

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200511161649142524U
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SThree plc - Holding(s) in Company ST 07wy

SThree plc
18 November 2005
NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
.UBS AG and its subsidiaries.
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

54,803 UBS AG

5,957,808 Apollo Nominees Limited

1,700,000 UBS Global Asset Management Life Limited
5. Number of shares / amount of stock acquired
N/A

6. Pércencage of issued class

N/A

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1p

1¢. Date of transaction

N/A

11. Date company informed

17 November 2005

12. Total holding following this notification
7,712,611

13, Teotal percentage holding of issued class following this notification
5.6%

14. Any additional infeormation

Notification received under s198 Companies Act 1985

15. Name of contact and telephone number for queries

http://www.investegate.co.uk/articlePrint.aspx?id=200511180951453401U
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Ian Colletts Q20 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

18 November 2005

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Trading Statement

SThree plc
07 December 2005

Embargoed until 0700 7 December 2005

SThree plc
(*SThree' or the 'Group')

Pre-Close Period Trading Update

SThree, one of the UK's leading information, communication and technology
{'ICT') staffing businesses, is today issuing an update on trading for the year
ended 30 November 2005, prior to entering its close period.

Today's announcement is the first update from the Group since its shares were
admitted to trading on the Official List on 16 November 2005. In the prospectus
dated 11 November 2005, SThree announced that its results for the 10 months
ended 30 September 2005 had been in line with its historical, seasonal profile
and that both its contract and permanent businesses were showing good growth.
SThree is pleased to report that this strong performance has continued in the
last two months of the financial year and that it expects its results for the
full 2005 financial year to be in line with the Board's expectations,

The Group made 6,023 permanent placements during the year, representing an
increase of 35.0% over the 4,460 made in the prior year. During the same period,
the Group's average fees from permanent recruitment also grew to record levels.
At 30 November 2005, SThree had 4,365 active contractors, its highest number
ever, representing an increase of 16.9% over the prior year {2004: 3,735).
Contractor gross profit per day rates also increased during the year and this
momentum continued into the final quarter.

Russell Clements, Chief Executive of SThree commented: 'Robust trading in the
last two months cof the year underpins our confidence that the Group will deliver
results for the 2005 financial vear in line with our expectations.

'Qur core UK ICT market remains strong and is evidenced by good growth in our
key performance indicators in both our contract and permanent businesses. Our
clear focus on servicing the SME market has also enabled us to maintain our
margins. Our expanding European operations and our non-ICT businesses alseo
continue to perform well.®

SThree will be announcing its preliminary results for the year ended 30 November
2005 on Wednesday 8 February 2006.

- Ends -
Enquiries:

SThree pilc 020 7292 3838
Russell Clements, Chief Executive Officer

Sunil Wickremeratne, Chief Operating Officer

Michael Nelson, Chief Financial Officer

Weber Shandwick Square Mile 020 7067 0700
Kevin Smith / Susanne Walker

Notes to editors

SThree, founded in 1986, is one of the leading ICT staffing businesses in the UK
based on turnover. SThree provides both permanent and contract specialist
staffing services in the UK and Europe, primarily in the ICT sector and, toc an
increasing extent in the UK, the banking and finance, accountancy, human
resources and engineering sectors. SThree currently operates under 12 brands,
the 3 largest by turnover being Computer Futures, Progressive and Huxley, and
has 30 offices in the UK and 8 offices in Europe, in Belgium, The Netherlands,
France, Germany and Ireland.

http://www.investegate.co.uk/articlePrint.aspx?id=200512070700302511V
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SThree has a selective apprecach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
('SME') market, which SThree defines as including autonomcus divisions of large
corporates. SThree does not pursue a high volume/low margin model. SThree has a
diverse, international client list of over 4,000 clients, comprising primarily
SMEs.

Following the establishment of its first brand, Computer Futures, in 1986,
SThree adopted a multi-brand strategy., establishing new operations to address
growth opportunities. These new brands have typically been created out of cone of
SThree's existing businesses and are an important means of retaining high
performing key employees who are cften given the opportunity to acguire a
minority eguity stake in the new business.

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200512070700302511V
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SThree plc - Over-allotment shares CRRITE OF v e

SThree plc
09 December 2005

TH1S ANNOUNCEMENT 15 NOT FOR RELEASE, PUBLICATICN OR DISTRIBUTION IN OR INTO THE
UNITED STATES, CANADA, AUSTRALIA OR JAPAN

9 December 2005
STHREE plc
Over-allotment shares

Further to the announcement dated 11 November 2005 in relation to the offering
of ordinary shares of 1 p each in SThree plc ('SThree'}, SThree is pleased to
announce that UBS has:

- scld 2,242,905 over-allotment shares on behalf of Simon Arber; and

- sold 2,242,904 over-allotment shares on behalf of Bill Bottriell

The total number of over-allotment shares comprised in the over-allotment
arrangements was therefore 4,485,809 taking the total number of ordinary shares
subject to the offering to 44,204,541

UBS (the stabilisation manager) announces that the stabilisation periocd has now

ended. UBS confirms that the following transactions were effected during the
stabilisation period:

Trade Date Highest Price Paid Lowest Price Paid
14 November 200 200
15 November 200 200
16 November 200 198
17 November 198 198
23 November 196 196

Stabilisation Period -

Commencement : 11 November 2005
End (last transaction}): 7 December 2005
- ENDS -

This document has been issued by SThree and is the sole responsibility of
SThree.

UBS Limited ('UBS'} is acting exclusively for SThree in relation to the Global
Cffer and no one else and will not be responsible to anyone other than SThree
for providing the protections afforded to clients of UBS Limited nor for
providing any advice in relation te the Global Offer, the contents of this
announcement or any other matter referred to herein.

Investec Bank (UK) Limited and Oriel Securities Limited, each of which is
authorised and regulated in the United Kingdom by the Financial Services
Authority, are advising SThree in relation to the Glebal Offer and no one else
and will not be responsible to anyone other than SThree for providing the
protections afforded te the customers of Investec Bank (UK) Limited and Oriel
Securities Limited nor for providing any advice in relation to the Global Offer
or any other matter referred to herein

The information contained herein does not constitute an offer to sell or the
solicitation of an offer to buy nor shall there by any sale of the securities
referred to herein in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration, exemption of registration or
qualification under the securities laws of any such jurisdiction.

The price and value of the securities referred to herein may go up as well as
down. Perscns needing advice should consult a professional adviser.

These materials are not for distribution, directly or indirectly, in or into the
United States, Australia, Canada or Japan. This document does not constitute an

http://www .investegate.co.uk/articlePrint.aspx?id=20051209093 1284089V
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offer of securities for sale in the United States, nor may the securities be
offered or sold in the United States absent registration or an exemption from
registration as provided in the US Securities Act of 1933, and the rules and
regulations thereunder. No securities are being registered for offer or sale in
the United States and no public offering of the securities in the United States
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will be made.

This information is provided by RNS

The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200512090931284089V
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SThree plc - Holding(s) in Company

SThree plc
13 December 2005

13 December 2005
SThree plc

UBS has today notified the Company,., that it no longer has a notifiable interest
(within the meaning of section 199(2) of the Companies Act) in shares comprised
in the Company's share capital.

This information is provided by RNS
The company news service from the Londen Stock Exchange
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SThree plc - Holding(s) in Company | '90;5-"0?2 r':f

SThree plc
15 December 2005
NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
Simon Arber
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s}) and, if more than one holder, the number of

shares held by each of them ‘f
23,386,317 Simon Arber ("
5. Number of shares / amount of stock acquired
735,999 (g
6. Percentage of issued class }
N/A -
7. Number of shares / amount of stock disposed é
N/A :
8. Percentage of issued class S
N/A H

{

9. Class of security
Ordinary Shares cof 1p
10. Date of transaction

9 December 2005

—

11. Date company informed

.

15 December 2005
12. Total holding following this notification
23,386,317

13. Tetal percentage holding of issued class following this notification

’“ﬂﬂ;ﬂ-»xauﬂﬁ

16.9%

L W

14. Any additional information

—

Notification received under s198 Companies Act 1985

15. Name cf contact and telephone number for queries

e ain

Ian Colletts 020 7292 3838

http://www.investegate.co.uk/articlePrint.aspx?id=200512151552277491V 09/03/ 20(}'7
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16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

15 December

This information is provided by RNS
The company news service from the London Stock Exchange OLUVVVRVARUAAA

http://www.investegate.co.uk/articlePrint.aspx?id=200512151552277491V 09/03/2007
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SThree plc - Holding(s) in Company

SThree plc
15 December 2005

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name of company
SThree plc
2. Name of shareholder having a major interest

William Bottriell

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's

spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than one holder,

shares held by each of them

22,195,889 William Bottriell

5. Number of shares / amount of stock acgquired
736,000

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9. Class of security

Ordinary S$hares of 1p

10. Date of transaction

9 December 2005

11. Date company informed

15 December 2005

12. Total holding following this notification

22,195,888

13. Total percentage helding of issued class following this notification

16.1%

14. Any addit{onal information

Notification received under s198 Companies Act 1985

15. Name of contact and telephone number for queries

Ian Celletts 020 72932 3838

http://www.investegate.co.uk/articlePrint.aspx?id=200512151555477492V
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16. Name and signature of authorised company cfficial responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

15 December

This information is provided by RNS
The company news service.from the Londen Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200512151555477492V
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SThree plc - Notice of Results SR OF NIEREATIC

SThree plc
10 January 2006
10 January 2006

SThree plc
Notification of Preliminary Results

SThree plc will be anncuncing preliminary results for the year ended 30 November
2005 on Wednesday 8 February 2006.

An analyst meeting will be held on that day. Please contact Weber Shandwick
Square Mile for further details.

- Ends -
Enquiries:

Weber Shandwick Sguare Mile 020 7067 0700
Stephanie Badjonat

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200601101639117356 W
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SThree plc - Holding(s) in Company RS

SThree plc
09 February 2006
NOTIFICATION QOF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s} and, if more than cne holder, the number of
shares held by each of them

7,069,012 Chase Nominees Limited

5. Number of shares / amount of stock acquired
375, 000

6. Percentage of issued class

0.27%

‘7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class {W
N/A '
9. Class of security (
Ordinary Shares of 1p !
10. bDate of transaction

N/A

11. Date company informed

9 February 2006

12. Total holding following this notification
7,069,012

13. Total percentage heolding of issued class feollowing this notification

[ T

5.12%
14, Any additional information

LY
'The AEGON UK plc Group of Companies' means Sceottish Equitable ple, Scottish .
Equitable {Managed Funds} Limited, AEGON Fund Management UK ltd, AEGON Investment {
Management UK 1ltd, AEGON Asset Management UK plc, Scottish Equitable Trustees
Limited, Guardian Assurance plc, Guardian Linked Life Assurance Limited, Guardian
Pensions Management Limited and Guardian Unit Managers Limited, all having a

'
\

{
http://www.investegate.co.uk/articlePrint.aspx71d=200602091744492154Y 09/03/2007 !
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place of business at Edinburgh Park, Edinburgh EH12 9SE
15. Name of contact and telephone number for queries
Ian Ceolletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this netification

Ian Celletts, Company Secretary, SThree
Date of notification

9 February 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200602091744492154Y
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SThree plc - Holding(s) in Company

SThree plc
21 February 2006
NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a heolding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

8,699,104 Chase Nominees Limited

5. Number of shares / amount of stock acquired
1,199,000

6. Percentage of issued class

0.87%

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1lp

10. Date of transaction

N/A

11. Date company informed

20 February 2006

12. Total holding following this notification

PP

8,699,104

13. Total percentage holding of issued class feollowing this notification

.

6.3%
14. Any additional information

‘The AEGON UK plc Group of Companies' means Scottish Egquitable plc, Scottish
Equitable (Managed Funds) Limited, AEGON Fund Management UK ltd, AEGON Investment
Management UK ltd, AEGON Asset Management UK ple, Scottish Equitable Trustees
Limited, Guardian Assurance plc, Guardian Linked Life Assurance Limited. Guardian
Pensions Management Limited and Guardian Unit Managers Limited, all having a

http://www.investegate.co.uk/articlePrint.aspx?1d=200602211422107220Y 09/03/2007/ .
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place of business at Edinburgh Park, Edinburgh EH12 9SE
15. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

21 February 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200602211422107220Y

A
.o -~

09/03/2007




BMinvest gate  recove
FiVAPR -3 A & 53
SThree plc - Further re: Final Results': o MTLATE

u‘ﬁf:.)

SThree plc
01 March 2006

1 March 2006

SThree plc
{'SThree' or the 'Group')

Preliminary Results - Amendment

Further to the Final Results announcement released on 8 February 2006 under
RNS number 0805Y, please find below amended information.

Following completion of the audit of the full year results, $Three announces
that for the year ending 30 November 2005 non-ICT gross profit amounted to
£16.3m, representing 15.6% of total gross profit, a growth of 95.2% compared to
the year before, and not £13.1m, representing 12.5% of total gross profit, a
growth of 56.5%, as reported at the time of the preliminary announcement of the
Company's full year results. ICT gross profit changed correspondingly and
amcounted to £88.2m, representing 84.4% of total gross profit, a growth of 30.6%,
and not £91.4m, representing 87.5% of total gross profit, a growth of 35.3%, as
originally reported. SThree expects to post its Annual Report and Accounts, in
which the correct numbers will be reflected, to shareholders towards the end of
March.

- Ends -
Enquiries:
SThree plc 020 7292 3838
Russell Clements, Chief Executive Qfficer
Sunil Wickremeratne, Chief Operating Officer

Michael Nelson, Chief Financial Officer

Weber Shandwick Square Mile 020 7067 0700
Stephanie Badjonat

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200603011818301645Z
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SThree plc
29 March 2006

For Immediate Release

5Three plc

('SThree' or the 'Company’')
Disposal of Shares

SThree has today been notified that the co-founders of the Company, William
Bottriell and Simon Arber (together the 'Sellers'), yesterday sold ordinary
shares in the Company, as follows:

Selling Shares Shares disposed(% Remaining Remaining holding

shareholder disposed of issued share holding (%of issued share
capital} capital)

William

Bottriell 3,980,000 2.9 18,165,889 13.2

Simon Arber 8,020,000 5.8 15,316,317 11.1

Each Seller's remaining holding represents his beneficial holding in the
Company. The remaining holdings of Mr Bottriell and Mr Arber are registered in
the name of UBS Nominees.

- Ends -
Enquiries:

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith

This information is provided by RNS
The company news service from the Leondon Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200603291819026379A
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SThree plc - Holding(s) in Company

SThree plc
30 March 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name cof company

SThree plc

2. Name of shareholder having a major interest

AEGON UK plc Group of Companies

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder({s) and, if more than one holder, the number of
shares held by each of them

11,187,107 Chase Nominees Limited

5. Number of shares / amount of stock acquired

1,966,929

6. Percentage of issued class

1.43%

7. Number of shares / amount of stock disposed

N/A

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1p

10. Date of transactiocn

N/A

11. Date company informed

29 March 2006

i2. Tetal holding following this notification

11,187,107

13. Total percentage helding of issued class following this notification
8.11%

14. Any additional information

'The AEGON UK plc Greoup of Companies' means Scottish Equitable ple, Scottish
Equitable (Managed Funds) Limited, AEGON Fund Management UK ltd, AEGON
Investment Management UK 1ltd, AEGON Asset Management UK ple, Scottish Equitable

Trustees Limited, Guardian Assurance plc, Guardian Linked Life Assurance
Limited, Guardian Pensicns Management Limited and Guardian Unit Managers

http://www.investegate.co.uk/articlePrint.aspx?id=200603301441066912A
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Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE
15. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

30 March 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200603301441066912A
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SThree plc - Holding(s) in Company

SThree plc
04 April 2006
NOTIFICATION OF MAJCR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name cof shareholder having a major interest
Legal & General Group plc and/or its subsidiaries
3. Please state whether notification indicates that it is in respect of heolding
of the shareholder named in 2 above or in respect of a non-beneficial interest

or in the case of an individual helder if it is a holding of that persen's
spouse or children under the age of 18

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Number

HSBC Global Custody Nomineee (UK) Ltd A/C 914945 42,066
HSBC Global Custody Nomineee (UK) Ltd A/C 887711 500,004
HSBC Global Custody Nomineee (UK) Ltd A/C 775245 335,668
HSBC Global Custody Nomineee (UK) Ltd A/C 357206 2,664,185
HSBC Global Custody Nomineee (UK) Ltd ASC 747381 231, 680
HSBC Global Custody Nomineee (UK) Ltd A/C 866203 219,720
HSBC Global Custody Nomineee (UK) Ltd A/C 969995 294,718
HSBC Global Custody Nomineee (UK) Ltd A/C 978777 396,669
HSBC Global Custody Nomineee (UK) Ltd A/C 360509 174,000

Total 4,858,690
5. Number of shares / amount of stock acguired
N/A
6. Percentage of issued class
N/A
7. Number of shares / amount of stock disposed
N/A
8. Percentage of issued class
N/A
9. Class of security
Ordinary Shares of 1p
10. Date of transaction
N/A
11. Date company informed
30 March 2006
12. Total holding following this notification

4,858,690

http://www.investegate.co.uk/articlePrint.aspx?1d=200604041213579495A
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13. Total percentage holding of issued c¢lass following this notification
3.52%

14. Any additional informaticn

N/A

15, Name of contact and telephone number for queries

Ian Colletts (G20 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notificatien

4 April 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200604041213579495A
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SThree plc - Annual Information Update

SThree plc
12 April 2006

Annual Information Update for the 12 months up to and including 12 April 2006

In accordance with Prospectus Rule 5.2.1, the Company sets out below a summary
of the information which has been published or made available to the public over
the previous 12 months.

This annual information update is required by and is being made pursuant to
article 10 of the Prospectus Directive as implemented in the United Kingdom
{Prospectus Rule 5.2) and not for any other purpose and neither the Company, nor
any other person, takes any responsibility for, or makes any representation,
express or implied, as to the accuracy or completeness of, the information which
it contains. This information is not necessarily up to date as at the date of
this annual information update and the Company does not undertake any obligation
to update any such information in the future. This annual infermation update
does not constitute an offer of any securities addressed to any person and
should not be relied on by any person.

1 RNS anncuncements

Date Brief description of announcement /
\

4 Apr 2006 Holding(s) in company ¢

30 Mar 2006 Holding{s) in company shares &

29 Mar 2006 Disposal of shares

29 Mar 2006 Posting cof annual report and accounts

1 Mar 2006 Amendment to final results

21 Feb 2006 Holding{s) in company shares

9 Feb 2006 Holding({s) in company shares

8 Feb 2006 Final results

10 Jan 2006 Notice of results

15 Dec 2005 Holding({s) in company shares

13 Dec 2005 Holding(s) in company shares

9 Dec 2005 Over-allotment of shares

7 Dec 2005 Trading statement

18 Nov 2005 Holding{s) in company shares

16 Nov 2005 Admission to Official List

11 Nov 2005 Document re: Globhal Offer

11 Nowv 2005 Stabilisation Netice

11 Nov 2005 Announcement of Offer Price

2 Documents filed at Companies House

Date Document filed

11 Jan 2006 Form 123: increase in authorised share capital

11 Jan 2006 Resolutions to adopt new articles, vary share rights etc.

28 Dec 2005 Form 169: purchase of own shares

5 Dec 2005 Shares agreement

5 Dec 2005 Form B88(2) allotment of shares

5 Dec 2005 Form 88(2): allotment of shares

5 Dec 2005 Resolution: deferred shares

30 Nov 2005 New articles of association

2% Nov 2005 Form 395: Particulars of Mortgage/Charge

17 Nov 2005 Form 353a: location of register of members (non-legible)

7 Nov 2005 Certificate of re-registration from private to plc

7 Nov 2005 Re-registration: memorandum & articles of association

7 Nov 2005 Balance sheet Srhﬁ

7 Nov 2005 Auditors' report

7 Nov 2005 Auditors® statement ,

7 Nov 2005 Form 43(3)e: declaration on re-registration from private to plc -

7 Nov 200% Form 43{3): Application for re-registration from private to plc (“ }

7 Nov 2005

http://www.investegate.co.uk/articlePrint.aspx?1d=200604121431064520B

Resolution: re-registration from private to plc; adopt new memorandum & articles of K
associatien
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31 Oct 2005
14 Oct 2005
1 Sep 2005

16 Aug 2005
18 Aug 2005
18 Jul 2005
9 Jun 2005

26 Apr 2005
26 Apr 2005
26 Apr 2005
8 apr 2005

29 Mar 2006

4

30 Mar 2006
16 Nov 2005
11 Nov 2005

A copy of this Annual Information Update and copies of the documents referred to

Forms 288b: resignation of Simon Arber and Bill Bottrieil
Forms 288b: resignation of Paul Goodson and Dominic Geer
Form 288c: change in directeors particulars

Form 2B88¢: change in directors particulars

Annual return

Form 288c: change in directors particulars

Form 297: change in location of registered office

Form 88(2): allotment of shares

aAnnual report and accounts 2004

Form 288a: appointment of Michael Nelson

Form 288b: resignation of Colin Haylock

Documents published and sent to shareholders

Annual report and accounts, Notice of AGM and Form of Proxy

Documents filed with the UKLA document viewing facility

Annual report and accounts and Notice of AGM
Admission to Official List
Document re: Global Cffer

in it can be obtained from the Company Secretary at the Company's registered

coffice: 41-

Ian Collett
Company Sec

¢
r

44 Great Windmill Street, London W1D 7NB.

s
retary

This information is provided by RNS
The company news service from the Londen Stock Exchange
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SThree plc
27 April 2006

For Immediate Release

SThree plc
(*SThree' or the 'Group’)

Announcement Timetable
SThree, one of the UK's leading information, communication and technology
{'ICT') staffing businesses, confirms the following forthcoming dates in the
Group's financial calendar:
3 May 2006 Annual General Meeting*
7 June 2006 Trading update for the six months ended 31 May 2006
24 July 2006 Interim results for the six months ended 31 May 2006

* The Group will not be providing a trading update at the time of its AGM
- Ends -

Engquiries:

Citigate Dewe Rogerson 020 7638 9571

Kevin Smith / Seb Hoyle

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Result of AGM

SThree plc
03 May 2006

For Immediate Release

Annual General Meeting Resclutions

The SThree plc Annual General Meeting was held on Wednesday, 3 May 2006 at the
Cafe Royal, 68 Regent Street, London W1B 5EL at 2.30pm.

All resolutions proposed at the meeting were passed. The number of votes
polled, including those lodged by proxy, for and against each of the resclutions
put before the Meeting and the number of votes withheld were as follows:

Resclution Votes for Votes Votes
against withheld
1. Report and Accounts 71,460,157 0 0
2. Remuneration Report 71,441,407 0 18,750
3. Re-election of Sir Anthony Cleaver 71,460,157 0 0
4, Re-election of Russell Clements 71,460,157 0 0
5. Re-election of Brian McBride 71,460,157 0 0
6. Election of Michael Nelson 71,460,157 0 0
7. Re-election of The Barcness Noakes 71,460,157 o 0
8. Reappointment of Auditors 71,441,407 0 18,7590
9. Auditors remuneration 71,460,157 0 0

10. Deonations to EU Peolitical Organisations 67,433,951 3,226,206 800,000

11. Authority to offer employees minority

shareholdings in Company subsidiaries 71,396,957 4] 63,200
12. Directors' authority to allot securities 71,460,157 0 0
13. Disapplication of pre-emption rights 71,439,098 0 21,058
14. Authority te purchase own shares 71,460,157 0 0
Notes:

1. The 'For' veote includes those giving the Chairman discretion.

2. vVotes withheld' are not counted when deciding whether or not a resolutien is
carried.

3. Resolutions 13 and 14 were Special Resolutions.

4. The total number of Ordinary S$hares in issue excluding shares held in
treasury as at the time of this announcement is 137,970,170.

- Ends -

Enquiries:

SThree plc 020 7292 3838
-Russell Clements, Chief Executive Officer
Michael Nelson, Chief Financial Qfficer

http://www investegate.co.uk/articlePrint.aspx7id=200605031627473914C

O

09/03/2007




Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Seb Hoyle

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc
19 May 2006

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CCNNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification reguired
by DR 3.1.4R{1).

(1) An issuer making a notification in respect of a transaction relating to
the shares or debentures of the issuer should complete boxes 1 to 16, 23
and 24.

(2) An issuer making a notification in respect of a derivative relating the

shares of the issuer should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and

24.

{3) An issuer making a netification in respect of options granted to a
director/person discharging managerial responsibilities should complete
boxes 1 to 3 and 17 te 24.

(4) An issuer making a notification in respect of a financial instrument
relating te the shares of the issuer (other than a debenture) should
complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes should in block capital letters.

1. Name of the issuer

SThree plc

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R{1}(a): or

(ii) DR 3.1.4(R) (1) (b) a disclosure made in accordance with section 324 (as
extended by section 328) of the Companies Act 1985; or

(iii) both (i) and (ii)

(iii)

3. Name of person discharging managerial responsibilities/directer

Alicja Lesniak

4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

No

S. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

Notification in respect of person referred to in 3
above

6. Description of shares (including class), debentures or derivatives or
financial instruments relating to shares

http://www.investegate.co.uk/articlePrint.aspx?id=200605191457302899D
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Ordinary shares of 0.01 each

7. Name of registered shareholders(s) and, if more than one, the number of
shares held by each of them

B State the nature of the transaction
Purchase of shares

9. Number of shares, debentures or financial instruments relating to shares
acguired

4,245
10. Percentage of issued class acquired (treasury shares of that class should
not be taken into account when calculating percentage)

0.003%

11. Number of shares, debentures or financial instruments relating to shares
disposed

N/a

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

N/a

13. Price per share or value of transaction
£3.51

14. Date and place of transaction

17 May 2006, London

15. Total heolding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage}

16. Date issuer informed of transaction

18 May 2006

If a person discharging managerial responsibilities has been granted cptions by
the issuer complete the following boxes

17 Date of grant

N/a

http://www.investegate.co.uk/articlePrint.aspx?id=200605191457302899D
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18. Period during which or date on which it can be exercised

N/a

19. Total amount paid (if any)} for grant of the option

N/a
20. Description of shares or debentures involved {(class and number)
N/a

21. Exercise price (if fixed at time of grant) or indication that price is to be
fixed at the time of exercise

N/a

22. Total number of shares or debentures over which options held following
notification

N/a

23. Any additional information

N/a

24. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

Name and signature of duly authorised officer of issuer responsible for making
notification

Ian Colletts, Company Secretary, SThree
Date of notification

19 May 2006
END

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Trading Statement

SThree plc
07 June 2006

Trading Update

SThree, cne of the UK's leading specialist staffing businesses, is today issuing
an update on trading for the six months ended 31 May 2006.

At the time of the preliminary results in February, the Group indicated that it
expected the momentum seen in the closing months of 2005 to continue in the
first half. SThree is today reperting that trading in the first six months has
remained robust and that the Board is pleased with the Group's overall
performance in the period.

SThree made 3,475 permanent placements during the first half, an increase of
32.0% (2005: 2,633). The Group reported a further healthy increase in average
fees from permanent recruitment. At 31 May 2006, SThree had 4,335 active
contractors, representing an increase of 14.8% over the prior year (2005:
3,777). Contractor gross profit per day rates also showed moderate growth.

Russell Clements, Chief Executive, commented: 'The Group has continued te make
good progress in the first half, against a background of healthy demand for
specialist staff in the UK and Europe. Both our permanent and contract
businesses reported strong growth, with the permanent business, in particular,
continuing cto benefit from both wage inflation and our ongoing success in
placing higher-salaried candidates. The Board remains confident that the Group's
well-established strategy will underpin progress in the current year.'

SThree will be announcing its interim results for the six months ended 31 May
2006 on Monday 24 July 2006.

- Ends -

Enquiries:

SThree plc 020 7292 3838
Russell Clements, Chief Executive Officer
Michael Nelson, Chief Financial Officer

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Seb Hoyle

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK. The Group provides both permanent and contract specialist staffing
services in the UK and Europe, primarily in the information and communications
technology ('ICT'}) sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors, Fellowing the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
opportunities. SThree currently operates 12 brands, the 3 largest being Computer
Futures, Progressive and Huxley Associates, and has 30 offices in the UK and 9
offices in mainland Europe, in Belgium, The Netherlands, France, Germany and
Ireland.

SThree has a selective approach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
('SME') market, which SThree defines as including autonomous divisions of large
corporates. The Group does not pursue a high volume/low margin model. SThree has
a diverse, international client list of over 4,000 clients.

SThree plc is quoted on the Qfficial List of the UK Listing Authority under the
ticker gymbel STHR.

http://www.investegate.co.uk/articlePrint.aspx?id=20060607070026163 1 E
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This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc
24 July 2006
SThree plc
('SThree' or the 'Group')
Interim Results for the $ix Months Ended 31 May 2006

SThree, one of the UK's leading specialist staffing businesses, is teday
announcing its interim results for the six months ended 31 May 2006.
Financial Highlights
£m 2006 2005
Turnover £178.0m £143.5m
Gross Profit (Net fee Income) £59.2m £46.0m
Operating profit before exceptional items* £15.1m £10.5m
Operating profit after exceptional items* £13.1m £9,.7m
Profit before tax and exceptional items* £14.5m £9.7m
Profit before tax £12.5m £8.9m
Basic earnings per share before exceptional items (2005
comparatives adjusted to reflect new post IPQ capital
structure*) 8.1p 3.3p
Basic earnings per share before exceptional items* 8.1p 11.0p
Basic earnings/(loss) per share 6.9p 9.5p
Interim dividend 2.4p -

The above results have been prepared under International Financial Reporting

Standards {IFRS)

* Exceptional items are detailed in Note 3

Operational Highlights

« Strong first half performance, centinuing the trend from 2005

+ Number of permanent placements increased by 32.0% to 3,475 in the first

half (2005: 2,633), with average fees increased by 6.5%

+ Number of active contractors at period end increased by 14.8% to 4,335

(2005: 3,777), with average gross profit per day rates increased by 2.3%

« Information and Communications Technoleogy ('ICT') business segment
increased gross profit by 23.0% to £49.7m (2005: £40.4m)

http://www.investegate.co.uk/articlePrint.aspx?1d=200607240700575987G
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+ Rapid growth in non-ICT - banking and finance, accountancy, human
resources and engineering staffing businesses increased gross profit by
70.4% to £9.5m (2005: £5.6m)

+ Non-UK businesses continuing to perform strongly - gross profits increased
by 43.7% to £15.7m (2005: £10.9m}

* Headcount increased by 12,.8% to 1,210 since year end

+« Further expansion of international network - new office opened in Paris in
the first half, with further openings in New York, Frankfurt and Munich
scheduled for the second half

+« Maiden dividend of 2.4p per share declared

Russell Clements, Chief Executive Officer, said: 'The first half of 2006 has
seen the Group report a further strong set of results and it is particularly
pleasing to report growth across all sectors and gecographies, a reflection of
the fact that trading conditions in the specialist recruitment markets we serve
remain positive. We remain confident that the first half positions us well to
make further progress for the year as a whele.'

SThree plc (24.07.06) 020 7638 9571
Russell Clements, Chief Executive Officer (Thereafter) 020 7292 3838
Michael Nelson, Chief Financial QOfficer

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Seb Hoyle

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK. The Group provides both permanent and contract specialist staffing
services in the UK and Europe, primarily in the information and communications
technology {'ICT') sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. Following the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
opportunities. SThree currently operates 12 brands, the 3 largest being
Computer Futures, Progressive and Huxley Associates, and has 30 offices in the
UK and 9 offices in mainland Europe, in Belgium, The Netherlands, France,
Germany and Ireland.

SThree has a selective approach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises ('SME
'} market, which $Three defines as including autoncmous divisions of large
corporates. The Group does not pursue a high volume/low margin model. SThree
has a diverse, international client list of over 4,000 clients,

UK

SThree plc

http://www.investegate.co.uk/articlePrint.aspx?id=200607240700575987G
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{'SThree' or the 'Group'}

Interim Results for the Six Months Ended 31 May 2006

Operating Review

The Group achieved ancther streong set of results in the first half, continuing
the trends evidenced last year and ahead of market expectations at the beginning
of the financial year.

As a consequence of the strong growth in the share price since IPO, the Group
has recently joined the FTSE 250 index, a significant achievement so early in
our life as a public company.

These interim results are our first to be prepared under International Financial
Reporting Standards (IFRS). While the application of IFRS has no significant
impact on the reported results for the Group, the results for 2005 have been
restated in accordance with IFRS. A reconciliation of prior periods' results to
those restated under IFRS is shown in Note 12.

The Group's turnover for the six months ended 31 May 2006 increased by 24.0% to
£178.0m (2005: £143.5m). Gross profit increased 28.7% to £59.2m (2005: £46.0m}.
The inherent cperaticnal gearing of the Group's business model has resulted in
operating profit before exceptional items increasing by 44.0% to £15.1m (2005:
£10.5m}. The cenversion ratio of operating profit (before exceptional items) teo
gross profit also increased substantially in the first half to 25.6% (2005:
22.9%). Operating profit after excepticnal items increased by 34.4% to £13.1m
(2005: £(9.7)m). Profit before tax was £12.5m (2005: £8.9m}.

In addition teo our ongoing investment in human capital we have continued to
invest in our international e¢ffice network and systems infrastructure. At 31
May 2006 our staff numbers had increased to 1,210 (30 November 2005: 1,073}
operating from 39 offices in 6 countries. During the periocd under review we
opened a new office for Progressive in Paris. We continue to expand organically
and during the second half of 2006 are committed to opening offices in New York
and Frankfurt for Huxley Associates, in addition to a new cffice in Munich for
Computer Futures Solutions. These latter two openings will increase our presence
in the German market to four cffices. We are also successfully progressing the
development of a new Enterprise Resource Planning system for the Group which we
expect to deliver considerable benefits in staffing efficiencies and other cost
savings. The project is on budget and on schedule for implementation at the
start of 2007.

Gross profit from permanent placements continued to grow in the first half of
2006 at a faster rate (+40. 5%) than that from contract placements ({+19.5%)
reflecting the upside gearing of the permanent business in a buoyant market. As
a consequence, the ratio of gross profit between the contract and permanent
segments reached 52:48 (2005: 56:44)}. The gross margin on contract placements
remained broadly constant at <.21%. The number of active contractors at the
half-year end increased by 14.8% to 4,335, and we also saw an increase in the
average gross profit per day rates year on year of 2.3% to £59.70. The number
of permanent placements increased by 32.0% to 3,475, with an increase in average
fees for the six months of 6.5% to £8,140 year on year.

United Kingdom vs Non-UK

Turnover from UK-based clients increased by 23.3% to £134.7m (2005: £109.2m) and
gross profit increased by 24.1% to £43.5m (2005: £35.0m). Turnover from non-UK
based clients increased by 26.2% to £43.3m (2005: £34.3m) and gross profit
increased by 43.7% to £15.7m {(2005: £10.9m). The higher increase in gross

http://www.investegate.co.uk/articlePrint.aspx?1d=200607240700575987G 09/03/2007



profit outside of the UK is partly related to the greater percentage of
permanent placements in the business mix.

ICT vs non-ICT

Turnover from our ICT business increased by 20.4% to £160.9%9m (2005: £133.6m) and
gross profit increased by 23.0% to £49.7m (2005: £40.4m). Turnover from non-ICT
increased by 72.2% to £17.1m (2005: £9.9m) and gross profit increased by 70.4%
to £9.5m (2005: £5.6m). It is pleasing teo note that our long established ICT
franchise posted further healthy growth whilst our newer non-ICT businesses, as
we would expect, continue to grow at a faster pace.

Brand Contribution

Gross profit from our four largest brands Computer Futures, Huxley, Progressive
and Pathway increased by 14.8%, 41.3%, 20.2% and 39.8% respectively. We are
particularly pleased that our longest established brands continue to post strong
growth in fee income. The performance of Huxley reflects not only its
established presence in ICT, but also particularly strong growth cutside the ICT
sector and its increasing international presence.

Gross profit from our smaller UK-based brands, which are primarily ICT focused,
alse continued teo increase strongly by 42.9% to £11.9m (2005: £8.3m).

Exceptional Items

Certain employees received share options and awards at flotation and
subsequently under related arrangements. Under IFRSZ, the charge to the income
statement is based on the fair value of the shares at the time of the award or
grant of the option. This amounted to £2.1m (2005:£0.8m). However, since these
options and awards relate to shares already in issue prior to flotation, the
only related cash cost te the Group is the employer's national insurance cost
{(£0.2m). The difference of £1.9m between the charge reported in the income
statement and the net cash cost is reported as a credit to eguity.

Taxation

The charge for taxation on profits before exceptional items amounted to E4.2m
(2005: £3.3m}, giving an effective tax rate of 29.0% (2005: 34.3%).

Under Schedule 23 of the Finance Act 2003, the Group obtains a corporation tax
deduction relating te the various share awards and options exercised.. The
amount of the tax deduction is calculated by reference to the share price at the
time of exercise. As a consequence the cash benefit to the Group of the tax
deduction is greater than the tax credit on the exceptional item reported in the
income statement. This difference under IFRS is dealt with through equity. The
total Schedule 23 tax benefit amounts to £1.8m, of which £0.6m appears in
exceptional items in the income statement, and the remaining £1.2m is therefore
a credit equity.

Earnings Per Share

Pue to the complex nature of our capital structure before the flotation we have
presented an 'adjusted' earnings per share for the 2005 comparative period based
on the capital structure immediately post flotation, to enable the figures to be
compared meaningfully to earnings per share for the current period. On this
basis, the basic earnings per share before exceptional items increased by 145.5%
to 8.1p {2005: 3.3p adjusted), with basic earnings per share after exceptional
items being 6.9p (2005: 2.8p adjusted).

On an unadjusted basis for 2005, basic earnings per share before exceptional
items were 8.1lp (2005: 11.0p) and after exceptional items were 6.9p (2005:

http://www.investegate.co.uk/articlePrint.aspx?id=200607240700575987G
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9.5p). The diluted earnings per share before exceptional items were 7.9p (2005:
11.0p}.

Cash Flow

At the start of 2006, the Group had net debt of £9.6m. This number was
flattered to the tune of £10.0m of cash representing income tax and social
charge liabilities relating tc the share awards made on IPO, which had been
collected from beneficiaries but was not liable to be paid over to the tax
authorities until shortly after year-end. In the first half of 2006, the Group
used £0.2m of cash in operations., after funding a £16.7m increase in working
capital as a result of increased business activity and settlement of the
above-mentioned income tax liabilities. Tax recovered, as a result of the
exceptional tax credit, amounted to £2.0m and net capital expenditure was £1.4m.
As at 31 May 2006, the Group had net debt of £9.8m.

Dividends

It is the Board's intention to pay dividends at a level that it believes is
sustainable throughout the economic cycle and is in line with comparable quoted
businesses. The Beard proposes to pay an interim dividend of 2.4p per share.
The interim dividend will be paid on 22 September 2006 to those shareholders on
the register at 2% August 2006.

Current Trading and Future Prospects

The first half of 2006 has seen the Group report a further strong set of results
and it is particularly pleasing to repert growth acress all sectors and
geographies, a reflection of the fact that trading conditions in the specialist
recruitment markets we serve remain positive. We remain confident that the first
half positions us well to make further progress for the year as a whole.

- Ends -

Conseclidated Income Statement - unaudited
for the 6 months ended 31 May 2006

S$ix months ended 31 May 2006 Six months ended 31 May 2005
Ordinary Exceptional Total Ordinary Exceptional Total
activities items activities items
restated restated restated
Note £'000 £'000 £7000 £'000 £'000 £'000
Revenue 2 177,993 - 177,993 143,546 - 143,546
Cost of sales (118,829) - (118,829) {97,587} - (97,587}
Gross profit 2 59,164 - 59,164 45,959 - 45,959
Administrative 3 (44,038) (2,068) (46,106) {35,456} {788) (36, 244)
expenses
Operating 15,126 (2,068) 13,058 10,503 (788) 9,715
profit
Finance Income 84 - 84 22% 229
Finance cost (738) - {738) (999} - (999)
Share cof 49 - 49 - - -
profit of
joint venture
Profit before 14,521 (2,068) 12,453 9,733 (788) 8,945
taxation
Taxation 4 (4,214} 621 {3,593) {3,338} 236 (3,100}
Profit after 10,307 (1,447) - 8,860 6,397 (552) 5,845
taxatien
Dividends - 5 - - - {2,263) - (2,263)
non-equity
Profit for the 10,307 {1,447 B.860 4,134 {552) 3,582
peried
Attributable
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Year ended 30 N¢
Ordinary Excepti
activities i
restated

rest
£:000 H

315,087

{210, 606)

104,481

(75,022) {15,

29,459 {15,

482
(1,973)

27,968 {15,

{8,702) 4
19,266 (11,

(4,351)

14,915 {11,
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to:

Egquity holders of the 10,173
Company
Minority 134
interest

10,307
Earnings per 6 pence
share
Basic 8.1
Diluted 7.9
Adjusted - ‘8.1
basic
Adjusted - 7.

diluted

All amounts relate to continuing

operations.

the

(1

{1

L 447)

,447)

pence

(1.2)
(1.1)
(1.2)

{1.1)

8,726

134

8,860

pence

register at the close of business on 25 August 2006.

Consolidated Statement of Changes in Equity - unaudited

as at 31 May 2006

Balance at 1 December 2004
{restated)

Profit for the & months to 31
May 2005

Issue of share capital
Deferred tax on employee share
options

Currency translation
differences

Balance at 31 May 2005
(restated)

Profit for the 6 months to 30
November 2005

Employee share award and share
option credit

Deferred tax on employee share
options

Current tax on employee share
options

Ssatisfaction of rights of
shares to be issued

Share issue costs charged to
share premium

Conversion of preference
shares

Currency translation
differences

hitp://www.investegate.co.uk/articlePrint.aspx?id=200607240700575987G

Share

capital

£'000

2,214

14

2,228

30

{878)

O O

O o

Share Shares to
premium be issued re

£'000

74

74

6,005

(3,154)

€000

6,035

6,035

(6,035)

4,076
58
4,134

pence

Capital

serve

£:'000

878

(552} 3,524

(552} 3,582

pence pence
{1.5) 9.5
{1.5) 9.5
(0.5) 2.8
(0.5) 2.8

14,780 (11,
135
14,915 (11,
pence e
35.1

34.1
11.9

— KY Ry

11.5 t

An interim dividend of 2.4 pence {(2005: nil) per Ordinary Share will be paid on 22 September 2006 'haz

Currency Retained Total
translation earnings equity

reserve

£'000

(187)

(187)

41

£'000 £'000

(1.967) 6,282

3,524 3.524

8,641 8!!!

(187)

10,198 18,348

76 76
11,966 11,966
(1,326) (1,326

3,136 3,136

(3,154}

41
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Balance at 30 November 2005
(restated)

Profit for the 6 months to 31
May 2006

Employee share award and share
option credit

Deferred tax on employee share
options

Current tax on employee share
cptions

Currency translation
differences

Balance at 31 May 2006

1,380

1,380

Consolidated Balance Sheet - unaudited

as at 31 May 2006

ASSETS

Non-current assets

Intangible assets

Property, plant and equipment
Assets under construction
Investment in joint venture
Deferred tax asset

Current assets

Trade and other receivables
Current tax debtor

Cash and cash equivalents

Total assets

LIABILITIES
Current liabilities

Provisions for liabilities and charges

Trade and other payables

Financial liabilities - borrowings

Current tax liabilities

Non-current liabilities

Provisions for liabilities and charges

Total liabilities

Net Assets

EQUITY

2,925

2,925

Note

Capital and reserves attributable to the Company's

shareholders

Share capital

Share premium

Shares to be issued

Capital reserve

Currency translation reserve
Retained earnings

Minerity interest

Total eguity

31 May
2006

£'000

68
2,623
790

49
12,115
15,645

83,761

2,468
86,229

101,874

(484)
(38,342}
(12,250}

{1,114}
(52,190)

(6,061)
(6,061}

(58,251}

43,623

1,380
2,925
878
(83)
38,218
43,318
305

43,623

8§78

878

31 May
2005
restated

£'000

57
2,579

10,374
13,010

66,128

21,995
88,123

101,133

{316}
(36.560)
{39,900)

(1,207)
(77,983)

(4,714}
(4,714)

(82,697)

18,436

2,228
74
6,035
(187)
10,198
18,348
88

18,436
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(146) 24,050
8,726
1,874
2,337
1,231

63
(83) 38,218

30 November
2005
restated

£'000

43
2,815

10,014
12,872

74,900
2,994
2,901

80, 755

93, 667

(364)
(46,141)
{12,451)

(58,956)
(5,453)
(5,453)

{64,409)

29,258

1,380
2,925

878
(146)
24,050
29,087
171

29,258

29,087

8,726
1,874
2,337
1,231

63

43,318
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Consolidated Cash Flow Statement
for the 6 months ended 31 May 2006

Six months ended

31 May 31 May
2006 2005
restated
Note £'000 £1000
Cash flows from operating activities
Cash (used in)/generated from operating 7 {179} 6,192
activities
Income tax received/(paid) 1,978 {2,556)
Net cash generated from operating activities 1,799 3,636
Cash flows from investing activities
Purchase of fixed assets {1,446} (1,327)
Proceeds from disposal of fixed assets 56 -
Net cash used in investing activities {1,330} (1,327)
Cash flows from financing activities
Expenses paid in respect of share issue - -
Drawdown on new loan facility 3,250 -
Repayment of loan stock - -
Interest received 84 229
Interest paid (738} (999)
Proceeds from issue of crdinary shares - 85
Issue of share capital to minority interest - -
Preference dividends paid - (4,525}
Net cash generated from/{used in) financing 2,596 (5,210}
activities
Net increase/(decrease) in cash and cash 3,005 {2,901}
equivalents
Cash and cash eguivalents at beginning of (550) 24,956
the peried
Exchange gains/{(losses) on cash and cash 13 (60}
equivalents
Cash and cash equivalents at the end of the 8 2,468 21,985
period

Notes to the financial statements - unaudited

1 Accounting policies

The consolidated interim financial statements are for the six months ended
31 May 2006. These financial statements have been prepared in accordance
with accounting policies expected to be followed for the year ending 30
November 2006 and the Listing Rules of the London Stock Exchange. European
Union (EU) law requires that the consolidated financial statements for the
year ending 30 November 2006 be prepared in accordance with IFRS adopted for
use in the EU. The interim financial statements are unaudited but have been
reviewed by the auditors.

Following the implementation of IFRS, SThree plc's accounting pelicies, as
set out below, have been consistently applied to all the periods presented
unless otherwise stated.

Consolidation

The consclidated financial statements incorporate the financial statements
of SThree plc and of its subsidiaries, tegether with the Group's share of
the results of its joint ventures. Subsidiaries are all entities over which
SThree plc has the power to govern the financial and operating policies,
generally accompanying a shareholding of more than cone half of the voting
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Year ended
30 November
2005
restated
£'000
24,954
(5,449}
19,505
(2,702)-

(2,702)

(1,008)
9,000
(39,900)
482
(1,973)
88

0
{8,876)

(42,157)

(25,354)

24,956

(152)

(550)
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rights. Subsidiaries are fully consolidated from the date on which control
is transferred to SThree plc; they are de-consolidated from the date that
control ceases. Joint ventures are defined as where the Group has joint
control and are accounted for using the equity method of accounting.

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

Foreign currencies

Jtems included in the financial statements of each of SThree plc's
subsidiaries are measured using the currency of the primary economic
environment in which that subsidiary operates {(its 'functional currency'}.
The consolidated financial statements of SThree plc are presented in
sterling which is SThree plc's functional and presentation currency. Foreign
currency transactions are translated into the functional currency using the
exchange rates prevailing at the dates of the transactions. Foreign exchange
gains and losses resulting from the settlement of such transactions and from
the translation at period-end exchange rates of monetary assets and
liabilities denominated in foreign currencies are recognised in the income
statement.

The results and financial position of all of SThree plc's subsidiaries (none
of which has the currency of a hyper-inflationary economy) that have a
functional currency different from SThree plc's presentation currency are
translated into the presentation currency as follows:

- Assets and liabilities for each balance sheet presented are translated at
the closing rate at the date of that balance sheet;

- Income and expenses for each income statement are translated at average
exchange rates (unless this average is not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, in which
case income and expenses are translated at the dates of the transactions);
and

- All resulting exchange differences are recognised as a separate component
of equity.

On consolidation, exchange differences arising from the translation of the
net investment in foreign entities and of borrowings and other currency
instruments designated as hedges of such investments, are taken to
shareholders' equity. When a foreign operation is sold, such exchange
differences are recognised in the income statement as part of the gain or
loss on sale.

Intangible assets

Goodwill

Goodwill represents the excess of the cost of an acquisition over the fair
value of the company's share of the net identifiable assets of the acquired
subgidiary at the date of acgquisition. Goodwill is included in intangible
assets and is tested annually for impairment. Any impairment is recognised
immediately in the income statement and is not subsequently reversed.

Computer software

Acquired computer software licenses are capitalised on the basis of the costs
incurred to acquire and bring into use the specific software. These costs are
amortised over their estimated useful lives.

Costs that are directly associated with the production of identifiable and
unigque software products, controlled by SThree plc and that will probably
generate economic benefits exceeding costs beyond one year, are recognised as
intangible assets. Direct costs include the employvee costs of the development
team and an appropriate portion of relevant overheads.

Computer software development costs recognised as assets are amortised over
their expected useful lives {not exceeding five years). Amortisation will
commence once the computer software is fully implemented and put into use.

Costs associated with maintaining computer scftware programmes are recognised
as an expense when incurred.

Trademarks

Trademarks are recognised at cost. They have a definite useful life and are
carried at cost less accumulated amortisation. Amortisation is calculated
using the straight-line method to allocate the cost of trademarks over their
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estimated useful lives.

Property plant and equipment

Property, plant and egquipment is stated at historical cost less depreciation.
Historical cost includes expenditure that is directly attributable to the
acquisition of the items.

Depreciation is calculated using the straight line method to allecate the
depreciable value of property, plant and equipment to the income statement
over their useful ecconomic lives as follows:

Furniture, fittings and equipment 20%
Computer equipment 33.33%
Motor 33.33%
vehicles

Leasehold improvements 20%

Assets' residual values and useful lives are reviewed and adjusted, if
appropriate, at each balance sheet date.

Subsequent costs are included in the asset's carrying amount or recognised as
a separate asset, as appropriate, only when it is probable that future
economic benefits associated with the item will flow to SThree plc and the
cost of the item can be measured reliably. All other repairs and maintenance
are charged to the income statement during the financial period in which they
are incurred.

Gains and losses on disposals are determined by comparing proceeds with
carrying amounts. These are included in the income statement.

Impairment of assets
Assets that have an indefinite life are not subject to amortisation and are
tested annually for impairment.

Assets that are subject to amortisation are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount may not
be recoverable. An impairment loss is recognised for the amount by which the
asset's carrying amount exceeds its recoverable amount. The recoverable amount
is the higher of an asset's fair value less costs to sell and value in use.
For the purposes of assessing impairment, assets are grouped at the lowest
levels for which there are separately identifiable cash flows (cash generating
units).

Trade receivables

Trade receivables are measured at cost less any provision necessary when there
is objective evidence that SThree plc will not be able to cellect all amounts
due.

Cash and cash egquivalents

Cash and cash equivalents include cash in hand, deposits held at call with
banks, other short-term highly liquid investments with original maturities of
three months or less and bank overdrafts. Bank overdrafts are shown within
borrowings in current liabilities on the balance sheet.

Asgets leased under an operating lease

Leases where substantially all the risks and rewards of ownership of assets
remain with the lessor are accounted for as operating leases. Payments made
under operating leases net of any incentives received from the lessor are
charged to the income statement on a straight line basis over the lease periods.

Provisions, contingent liabilities and contingent assets

Provisions for dilapidations, onerous leases and deemed employment exposures are
recognised when SThree plc has a legal or constructive obligation as a result of
past events, it is more likely than not that an outflow or resources will be
required to settle the obligation and the amount has been reliably estimated.
Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an cutflow
will be required in settlement is determined by considering the class of
obligation as a whole. A provision may be recognised even if the likelihood of
an outflow with respect to any one item included in the same class of
obligations may be small.

Deferred tax

Deferred income tax is provided in full, using the liability method, on
temporary differences arising between the tax bases of assets and liabilities
and their carrying amounts in the conscolidated financial statements. Deferred
income tax is determined using tax rates that have been enacted or substantially
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enacted by the balance sheet date and are expected to apply when the related
deferred income tax asset is realised or the deferred income tax liability is
settled.

Deferred income tax assets are recognised to the extent that it is probable that
future taxable profit will be available against which the temporary differences
can be utilised.

Share

capital

Ordinary shares are classified as equity. Incremental costs directly
attributable to the issue of new shares or options are shown in equity as a
deduction, net of tax, from the proceeds.

Employee benefits

- Pension obligations - SThree plc has defined contribution plans and pays
contributions to privately administered pension plans on a mandatory,
contractual or voluntary basis. SThree plc has no further payment obligations
once the contributions have been paid.

- Bonus plans - SThree recognises a liability and an expense for bonuses based
on the Directors' best estimate of the amounts due. SThree plc recognises a
provision where contractually obliged or where there is a past practice of
payments that has created a constructive obligation.

- Termination benefits - Termination benefits are payable when employment is
terminated befcre the normal retirement date, or whenever an employee accepts
voluntary redundancy in exchange for those benefits. SThree plc recognises
termination benefits when it is demonstrably committed teo either terminating the
employment of current employees according to a detailed fermal plan without
possibility of withdrawal, or providing terminatien benefits as a result of an
offer made to encourage voluntary redundancy. Benefits falling due more than 12
months after the balance sheet date are discounted to present value.

Employee Benefit Trusts

The Employee Benefit Trusts ('EBT') were funded by gifts from certain SThree plc
shareholders and Directors. The assets and liabilities of the EBT are
consolidated into the SThree plc consolidated financial statements.

The EBTs' conly assets are the shares in SThree plc which were gifted and hence
no cost is attributed to theose shares and no amounts are shown in SThree plc's
financial statements.

Share-based compensation
The shares in the EBT are held for awards and grants under the employee share
award and share option schemes.

Where shares are awarded, the fair value of the shares on the date of the grant
is charged to the income statement in the year of grant, or over the period to
which any performance criteria relate until the vesting date. Corresponding
adjustment is made to equity.

Where options are awarded, the fair value of the share options on the date of
grant is charged to the income statement over the vesting period of the share
option, based on the number of opticons which are expected to become exercisable.
A corresponding adjustment is made to eguity. At each balance sheet date, SThree
revises its estimates of the number of options that are expected to become
exercisable and recognises the impact of any revision of coriginal estimates in
the income statement.

Revenue
Revenue represents sales te third parties for services provided during the
period, excluding value added tax and cother sales taxes outside the UK.

Contract revenue for the supply of professional services is based on the number
of hours worked by a contractor.

Revemie for permanent placements is recognised when employment candidates
commence employment.

Exceptional items

Items which are non-recurring and sufficiently material are presented separately
within their relevant consclidated income statement category. The separate
reporting of such items helps provide a better indication of the Group's
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underlying business performance.
2 Segmental analysis

As the Group operates in one business segment, being that of recruitment
services, no additional business

segment informaticn is regquired to be provided. The Group's secondary segment is
geographical and the segmental results by geographical area are shown below.

By location of client By location of operating
company
Six months ended Year ended Six months ended Year ended
31 May 2006 31 May 30 November 31 May 31 May 30
2005 2005 2006 2005 November
2005
restated restated restated restated
£'000 £:000 £:'000 £'000 £'000 £'000
Revenue
United Kingdom 134,676 109,228 243,602 168,750 136,075 299,019
Eurcope and rest 43,317 34,318 71,485 9,243 7,471 16,068
of the world
177,993 143,546 315,087 177,993 143,546 315,087
Gross profit
United Kingdom 43,469 35,038 79,501 51,663 40,348 92,147
Eurcpe and rest 15, 695 10,921 24,980 7.501 5,611 12,334
of the world
59,164 45,959 104,481 59,164 45,959 104,481

Operating profit

Operating profit before exceptional items

United Kingdom 13,339 10,135 27,789

Eurcpe and rest

of the world 1,787 368 1,670
5,126 10,503 29,459

Exceptional

items:

United Kingdom (2,068) (788) (15, 939)
13,058 9,71% 13,520

Total assets

United Kingdom 96,140 93,761 87,248
Europe and rest 5,734 7,372 6,419
of the world

101,874 101,133 93, 667
Capital
expenditure
United Kingdom 1,446 1,327 2,548
Eurcope and rest - - 154
of the world

1,446 1,327 2,702

The following segmental analyses, by brand, by recruitment classification and by discipline,
have been included as additional disclosure over and above the requirements of IAS 14
'Segment Reporting'.

Revenue Gross profit

Six months ended Year ended $ix months ended Year ended
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31 May 2006 31 May 30 November 31 May 2006 31 May 30

2005 2005 2005 November
2005
restated restated restated restated
£'000 £'000 £'000 £'000 £1000 £'000
Brand
Computer Futures 51,492 46,654 96,223 16,948 14,765 30,620
Solutions
Huxley Associates 39,654 28,581 64,971 14,973 10,595 24,911
Progressive 36,375 30,797 66,728 11,070 9,212 19,750
Computer
Recruitment
Pathway 16,769 12,531 27,586 4,261 3,063 6,979
Others 33,703 24,983 59,579 11,892 8,324 22,221
177,993 143,546 315,087 59,164 45,959 104,481
Recruitment classification
Contract 149,707 123,417 267,071 30,878 25,830 56,465
Permanent 28,286 20,129 48,018 28,286 20,129 48,016
177,993 143,546 315,087 59,164 45,959 104,481
Discipline
Information & 160,862 133,599 285,388 49,666 40,386 88,190
communication
technology
Other{1) 17,131 9,947 29,699 9,498 5,573 16,291
177,993 143,546 315,087 59,164 45,959 104,481

(1) Including banking and finance, accountancy, human resources and engineering sectors.
3 Administrative expenses - exceptional items
Six months ended Year
31 May 31 May 30 Nov
2006 2005

res

£'000 £1000

Employee share awards and share options 1,874 - ]
Employer's National Insurance on share awards and options, and related costs 194 -
Special management bonuses - 788

2,068 788 ]

Certain emplovees received share options and awards at flotation and subsegquently under related arrangeme
In accordance with IFRS 2 'Share-based Payment', a charge has been reflected in the income statement, wit
corresponding charge for Emplover's National Insurance.

Special management bonuses related to amounts paid to certain Directors and senior Group management, in
proportion to their interest in Zero coupon preference shares, for services provided, recognising the fac
that these preference shares did not bear dividends. The Zerc coupon preference shares ceased to exist af
the flotation and the special management bonuses are no longer payable.

4 Taxation

8ix months ended Year

31 May 31 May 30 Nou

2006 2005
Ordinary Exceptional items
activicies Total restated res
£'000 : £'000 £'000 £:000
Current - United Kingdecm 3,422 {(621) 2,801 2,574
tax
- Qverseas 729 - 729 450
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Deferred 63
tax
4,214 {62

The total tax charge is in line with the standard rate of corporation tax in the UK (30%).

- 63

1) 3,583

76

3,100

In the six months to 31 May 2006 a current tax credit of £1.2m (31 May 2005: nil; 30 November 2005: £3.1n
'Income Taxes'.

has been taken directly to equity under IFRS 2 'Share-based Payment' and IAS 12

The tax charge does not include the anticipated Schedule 23 tax credit which would crystallise on share &
that are expected to be granted during the second half of the financial year (nc later than 9 months afte
date of flotation). Only the $chedule 23 tax credit on share awards and options actually granted during t

six months to 31 May 2006 has been included.

5 Dividends
$ix months ended
31 May 31 May

2006 2005

restated

£+000 £'000

Amounts paid as distributions to non-equity holders in the period:
Preference dividend payable of 5% (net) on Preference and - 2,263
'A' Preference Shares

6 Earnings per share
Six months ended
31 May 31 May

2006 2005
restated

£°000 £'000

Earnings

Profit for the 8,726 3,524
period

Effect ¢f exceptional items {(net 1,447 552
of tax}

Profit for the period excluding 10,173 4,076

excepticnal items

millions millions

Number of

shares

Weighted average number of shares used for 125.9 37.1
basic EPS

Dilution effect of 2.1 -

share plans

Diluted weighted average number of shares used for diluted 128.0 37.1
EPS

pence pence
Basic
Basic earnings 6.9 9.5
per share
Basic earnings per share excluding 8.1 11.0

exceptional items

Dilutive

Diluted earnings per 6.8 9.5
share

Diluted earnings per share excluding 7.9 11.0

exceptional items

Additional disclosure

Year ended
30
November
2005
restated

£'000

4,351

Year ended
30
November
2005
restated
£'000

3,600

11,180

14,780

millions

42.2

43.4

pence

35.1

34.1

The earnings per share figures presented above have been prepared in accordance with

International Financial Reporting Standard 14 'Earnings per share'. Due to the
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and, consequently, the share capital conversion occurring late in the financial year, the
weighted average number of shares used in the above calculations is considerably lower
than the actual number of Ordinary Shares in issue at the end of the financial year.
Therefore, the Directors believe that an additional EPS figure as at 31 May 2005 and 30
November 2005 should be disclosed, based on the capital structure at the balance sheet
date. For this EPS figure the preference dividend is excluded from the calculation of
earnings as it would not have been paid had the capital structure as at the balance sheet
date been in place throughout the relevant period. The Directors believe that these
adjustments result in an EPS figure which is a better representation of the underlving
trend in Group performance. The following tables set out the number of shares and the
earnings used in the calculation of the adjusted earnings per share.

Adjusted

millions millions millions
Adjusted basic number of ordinary 125.9 124.3 124.3
shares
Adjusted dilutive number of 128.0 124.3 128.0

ordinary shares

pence pence pence
Basic earnings 6.9 2.8 2.9
per share
Basic earnings per share excluding 8.1 3.3 11.9
exceptional items
Diluted earnings per 6.8 2.8 2.8
share
Diluted earnings per share excluding 7.9 3.3 11.5

exceptional items

All earnings are derived from continuing operations

7 Cash flows from cperating activities

Six months ended Year ended

31 May 31 May 30
November
2006 2005 2005
restated restated
£'000 £:000 £'000
Profit before 12,453 8,945 12,029
taxation
Adjustments
for:
Depreciation and 708 570 1,442
amortisation
Loss on disposal of fixed 23 - 275
assets
Non-cash element of the charge for share awards and options 1,874 - 11,966
Profit from partial deemed - - 24
disposal
Interest {84) - -
receivable
Interest 738 770 1,491
payable
Foreign - (106) -
exchange gain
Changes in working capital and
provisions:
Increase in {(8,891) (6,621) {15,462)
debtors
{Decrease) /increase in {7,728) 2,921 500
creditors
Increase/{decrease) in 728 (287) 12,689
provisions
Cash (used in)/generated from {179) 6,192 24,954
operations

8 Cash and cash equivalents
Six months ended Year ended
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31 May 31 May 30

November
2006 2005 2005
restated restated
£:000 £'000 £'000
Cash and cash equivalents include the following for the
purposes ¢f the cash flow statement:
Cash at bank 2,468 21,995 2,901
and in hand
Bank overdrafts - - (3,451)
2,468 21,995 {550)

9 Capital commitments

The Group had capital commitments of £5.8m (31 May 2005: nil; 30 November
2005: £0.1m).

10 Basis of preparation

The interim financial information has been prepared on the assumption that all IFRS
statements, including International Accounting Standards (IAS's), Standing
Interpretations Committee {SIC) interpretations and International Financial Reporting
Interpretations Committee {IFRIC) interpretations issued by the Internaticnal Accounting
Standards Board (IASB) as effective for 2006 reporting will be endorsed by the European
Commission. These are subject teo ongoing review and possible amendment by the IASB and
subsequent endorsement by the Eurcpean Commission and therefore may change. Further
standards and interpretations may also be issued that will become applicable for the
Group's financial year ending 30 November 2006. In 2006 the Group has adopted IFRS for
the first time with the date of transition being 1 December 2004. The interim financial
information is covered by IFR$1 'First-time Apopticn of International Financial
Statements', being part of the period covered by the Group's first IFRS financial
statements for the year ended 30 November 2006. IAS 34 'Interim Financial Reporting' has
not been applied to this interim financial information.

The financial information does not constitute statutory accounts as defined in Section
240 of the Companies Act 1985. Statutory accounts for the year ended 30 November 2005,
which were prepared under accounting policies generally accepted in the UK, have been
filed with the Registrar of Companies. The auditors' report on those accounts was
unqualified and did not contain a statement made under Section 237(2) of Section 237(3)
of the Companies Act 1985.

11 Date of approval of interim statements

The interim announcement covers the period 1 December 2005 tc 31 May 2006 and was
approved by the Board on 21 July 2006.

The interim report will be sent to shareholders in due course. Further copies will be
available from the Company's registered office, 41-44 Great Windmill Street, London W1D
7NB, and can be accessed on the SThree website, www.sthree.com.

12 Principal impact of IFRS

The key differences between UK GAAP and IFRS that will impact the SThree Group are set
out below.

The Group has taken advantage of the exemption available under IFRS 1 where cumulative
translation differences for all foreign coperations are deemed to be zero at the date of
transition. The Group has also taken the exemption not to apply IFRS 2 'Share-based
Payment' to share cptions granted before 7 November 2002. In addition, as permitted by
IFRS 1, the Group has adopted IAS 32 'Financial Instruments: disclosure and presentation’
and IAS 39 'Financial Instruments: recognition and measurement', prospectively from 1
December 2005.

Software development costs

Under UK GAAP, the costs of developing scftware were written cff to the income statement

http://www.investegate.co.uk/articlePrint.aspx?1d=200607240700575987G
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in the vear in which they were incurred.

Under IFRS, IAS 38 'Intangible assets', the company is required to capitalise the cost of
software development where certain recognition criteria are met, including technical
feasibility and probable future economic bhenefit. The capitalised cost is then amortised
over the expected future life of the developed software.

As a result of this change in accounting pelicy, SThree plc's net assets under IFRS have
increased by £67,000 as at 1 December 2004, £57,000 as at 31 May 2005 and £43,000 as at
30 November 2005, before the impact of deferred tax. Operating profit decreased for the
six month period ended 31 May 2005 by £10,000 and for the year to 30} November 2005 by
£24,000, represented by the capitalisation of costs previously written off under UK GAAP
of £7,000 and £14,000 respectively, offset by £17,000 and £38,000 of amortisaticn of
amounts capitalised.

Foreign exchange on inter-company lecans

Under UK GAAP, foreign exchange differences arising on inter-company financing loans were
recognised directly within reserves, where those loans were deemed to be permanent in
nature. For SThree plc, a number of these loans are between one subsidiary of SThree plc
and another subsidiary, rather than from the parent to a subsidiary.

Under IFRS, IAS 21 'The effects of changes in foreign exchange rates' does allow foreign
exchange permanent differences arising on loans between fellow subsidiaries to be dealt
with in reserves when it is considered to be part of the net investment in a foreign
operations. Any temporary foreign exchange differences that do not form part of the net
investment in a foreign operation must be recognised within the income statement.

As a result of the application of IAS 21, SThree plc's.reported profit for the six months
ended 31 May 2005 has increased by £106,000 and for the year ended 30 November 2005 has
decreased by £24,000, following the reclassification of a foreign exchange credit from
reserves into the IFRS income statement.

Share-based payments

SThree plc operates a number of share-based incentive schemes (both awards of options and
awards of shares) that fall into the scope of IFRS 2 'Share-based payments'. Under UK
GAAP, SThree plc recognised a charge based on the intrinsic value of any such award at
the date of issue, where the intrinsic value is defined as being the difference between
the fair value of an SThree plc equity share at the date of issue of the award, and any
exercise price payable in respect of the award. In the past, the calculation of intrinsic
value has led to a minimal charge being recognised in the income statement.

Under IFRS, IFRS 2 'Share-based payments®' requires that a charge be recognised in respect
of all share-based payments based on the fair value of the options or shares at the date
of grant, where that fair value is calculated using an appropriate pricing model; the
charge is recognised over the vesting period of the award.

The application of IFRS 2 has neot resulted in any material adjustment to SThree plc's
reported profits for the six months ended 31 May 2005 as SThree plc have concluded that
the fair value of SThree plc share awards at the date of their issue was not significant.
For the year ended 30 November 2005 the adjustment was £3.2m of which £3.1lm was due to
the change in the treatment of current tax which has been taken directly to equity (IAS
12 'Income Taxes'). If further share options are issued in the future then the charge in
respect of any such share options could be significant.

Deferred tax

Under UK GAAP, deferred tax was recognised in respect of all timing differences that had
originated but not reversed at the balance sheet date where transactions or events had
occcurred at that date that would result in an obligation to pay more, or a right to pay
less or to receive more tax.

Under IFRS, IAS 12 ‘Income taxes' requires that deferred tax be recognised on all taxable
temporary differences between the tax base and the accounting base of the balance sheet
items included in the balance sheet of SThree plc, except to the extent that such
temporary differences arise on initial recognition of an asset or liability. This means
that deferred tax is recognised on certain temporary differences that would not have
given rise to deferred tax under UK GAAP. The most significant differences between UK
GAAP and IFRS in respect of deferred tax relate to the following:
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- under IFRS deferred tax is provided on the temporary difference arising between the tax
base of any share-based payments and the accounting base of those share based payments.
This gives rise to an additional deferred tax asset of £8.6 million as at 31 May 2005 and
£7.3 million at 30 November 2005.

- under IFRS deferred tax is provided on temporary differences arising on investments in
subsidiaries (principally in respect of unremitted earnings), except where an entity can
control the timing cof the reversal of the temporary difference and it is prcbable that
the temporary difference will not reverse in the foreseeable future. SThree plc has
decided that the remittance of earnings held by overseas subsidiaries is not probable and
that therefore no deferred tax liability is required.

In addition to these adjustments, the carrying values of deferred tax assets and
liabilities in the balance sheet have been adjusted to reflect the restatement of assets
and liabilities arising from the adoption of IFRS.

SThree plc
Reconciliation of Profit
As at 31 May 2005 Ag at 30 November 2005
{comparable interim period under (end of last period presented under
UK GAAP) UK GAAP)
Under UK Effect of Under IFRS Under UK Effect of Under IFRS
GBAP transition - GAAP transition to
to IFRS IFRS
£'000 £°000 £'000 £'000 €000 £'000
Turnover 143,546 - 143,546 315,087 - 315,087
Cost of sales (97,587) - {97,587) {210,6086) - {210,606
Gross preofit 45,959 - 45,959 104,481 - 104,481
Administrative expenses (36,340) 96 {36,244) {90, 838} {123) (90,961)
Operating profit ’ 9,619 96 g,71s 13,643 (123} 13,520
Net finance cost (770) - 770 {1,491} - (1,491)
Profit before 8,849 96 8,945 12,152 (123) 12,029
taxation
Taxation {3.103, 3 (3,100} (831} {3,112) {3,943}
Profit after taxation 5,746 39 5,845 11,321 {3,235) 8,086
Dividends - {2,263) - {2,263) {4,351} - {4,351)
non-egquity
Profit for the period 3,483 99 3,582 6,970 {3,235 3,735
Attributable to:
Equity holders of the 3,425 99 3,524 6,835 (3.235) 3,600
Company
Minority interest 58 - 58 135 - 135
3,483 99 3,582 6,970 {3,235) 3,735
Earnings per share pence pence pence pence pernce pence
Basic 9.2 0.3 9.8 16.2 (7.7} 8.5
Diluted 9.2 0.3 9.5 15.7 (7.4} 8.3
IAS £'000 £+000
Profit under UK GAAP 3,483 6,970
Capitalisation of intangible assets 38 7 14
Amortisation of intangible assets 36 {17} (38)
IFRS 2 employee share awards - (75}
http://www.investegate.co.uk/articlePrint.aspx?1d=200607240700575987G
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SThree plc
24 July 2006

Holding in Company

SThree announces that Barclays PLC notified the Company on 21 July 2006 that it
no longer has a notifiable interest in the share capital of the Company.

- Ends -

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK. The Group provides bhoth permanent and contract specialist staffing
services in the UK and Eurcope, primarily in the information and communications
technology ('ICT') sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. Following the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
opportunities. SThree currently operates 12 brands, the 3 largest being Computer
Futures, Progressive and Huxley Associates, and has 30 offices in the UK and 9
offices in mainland Europe, in Belgium, The Netherlands, France, Germany and
Ireland.

SThree has a selective approach to clients and focuses on high margin
cpportunities, predominantly within the small to medium-sized enterprises
{'SME') market, which SThree defines as including autonomous divisions of large
corporates. The Group does not pursue a high velume/low margin model, SThree has
a diverse, international client list of over 4,000 clients.

SThree ple is quoted on the QOfficial List of the UK Listing Authority under the
ticker symbol STHR.

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc
26 July 2006

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS netification required
by DR 3.1.4R(1).

{1) An issuer making a notification in respect of a transaction relating to
the shares or debentures of the issuer should complete boxes 1 to 16, 23
and 24.

{2} An issuer making a notification in respect of a derivative relating the
shares of the issuer should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and
24 .

{3) An issuer making a notification in respect of options granted to a
director/person discharging managerial responsibilities should complete
boxes 1 to 3 and 17 to 24.

{4) An issuer making a notification in respect of a financial instrument
relating to the shares of the issuer (other than a debenture) should
complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes should in bleck capital letters.

1. Name of the igsuer

SThree PlC. .. it ittt et i eaae st aaaannn

2. State whether the notification relates to {i) a transaction notified in

accordance with DR 3.1.4R(1)(a): or

{(ii) DR 3.1.4(R}) (1) (b} a disclosure made in accordance with section 324 (as
extended by section 328} of the Companies Act 1985; or

(iii) both (i) and (ii}

3. Name of person discharging managerial responsibilities/director
Tan Michael Colletts. ... ..ttt it it it temeiaaennenn
4. State whether notification relates to a person connected with a person

discharging managerial responsibilities/director named in 3 and identify the
connected person

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

Notification in respect of a holding of the person referred to in 3
=1 o T
6. Description of shares {including class), debentures or derivatives or

financial instruments relating to shares

Ordinary shares of 0.0l @acCh... ...t it e it annaannns

7. Name of registered sharehclders(s) and, if more than one, the number of

http://www.investegate.co.uk/articlePrint.aspx?id=200607261245597615G 09/03/2007




shares held by each of them

Tan Michael Colletts. .. ..t in et innienrnrnaanernaarnnns

8 State the nature of the transaction
Exercise and sale of share OpPLIONS ... ittt ittt ieenrnarn s annsnnneens

9. Number of shares, debentures or financial instruments relating to shares
acguired

10. Percentage of issued class acquired (treasury shares of that class should
not be taken into account when calculating percentage)

11. Number of shares, debentures or financial instruments relating to shares
disposed ’

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

13, Price per share or value of transacticn

15. Total holding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage}

16. Date issuer informed of transacticn
25th July 2006. . ... it iie i iiinar e snnaanen

if a person discharging managerial responsibilities has been granted options by
the issuer complete the following boxes

17 Date of grant

19. Total amount paid (if any) for grant of the option

09/03/2007
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21. Exercise price (if fixed at time of grant) or indication that price is to be
fixed at the time of exercise

22, Total number of shares or debentures over which options held following
notification

23. Any additional information

24. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

Name and signature of duly authorised officer of issuer responsible for making
notification

Ian Colletts, Company Secretary, SThree

Date of notification
26th July 2006, ... it it i i i e et e

END

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Interest in Shares

SThree plc
31 July 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
!
SThree plc
2. Name of shareholder having a major interest

AEGON UK plc Group of Companies

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect ¢f a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

10,028,691 Citibank Nominees Limited

5. Number of shares / amount of stock acquired
6. Percentage of issued class

7. Number of shares / amount of stock disposed
1,371,933

8. Percentage of issued class

http://www.investegate.co.uk/articlePrint.aspx?id=200607311018009656G
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9. Class of security
Ordinary Shares of 1p

10. Date ¢f transaction

N/A

11. Date company informed

26 July 2006

12. Total holding following this notification

10,028,681

Total percentage helding of issued class following this notification

13.

7.27
14. Any additional information
*The AEGON UK plc Group of Companies' means Scottish Equitable plc, Scottish Equitable (Managed Fu Li
Fund Management UK ltd, AEGON Investment Management UK 1ltd, AEGON Asset Management UK plc, Scottis) it
Limited, Guardian Assurance plec, Guardian Linked Life Assurance Limited, Guardian Pensions Manageme Lin
Guardian Unit Managers Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE
15. Name of contact and telephone number for queries
|
Ian Colletts (20 7292 3838
16. Name and signature of authorised company official responsible for making
thig neotification
Ian Colletts, Company Secretary, SThree
Date of notificaticn
09/03/2007

31 July 2006
http://www.investegate.co.uk/articlePrint.aspx?id=200607311018009656G




This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Interest in Share Capital o PEOF i

SThree plc
02 August 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name of company

SThree plc

2. Name of shareholder having a major interest

Barclays plc

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above, through various legal entities

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Barclays Capital Nominees Limited 50, 000
Barclays Capital Nominees Limited 22,087
Barclays Industrial Development Ltd. 1,265,510
Barclays Private Equity PVLP Ltd. Partnership 764,152
Boiss Nominees Ltd {A/c 4224361) 93,991
Chase Nominees Ltd {A/c 16376) 48,728
Chase Nominees Ltd {A/c 20947) 614,640
Chase Nominees Ltd {A/c 21359%9) 56,170
Chase Nominees Ltd {A/¢c 28270) 34,063
Investors Bank and Trust Co. 81,370
Investors Bank and Trust Co. 41,377
JP Morgan (BGI Custody) (A/c 16341) 59,165
JP Morgan (BGI Custody) (Afc 16400) 477,786
JP Morgan (BGI Custody) (A/c 16482) 469,114
JP Morgan (BGI Custody) (A/c 18409) 66,629
R C Creig Nominees Limited 2,455

v
5. Number of shares / amount of stock acquired

N/A

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed

N/A

8. Percentage of issued class

N/A

9. Class of security
Ordinary Shares of 1p

http://www.investegate.co.uk/articlePrint.aspx?id=200608021223081282H
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10. Date of transaction

N/A

11. Date company informed

31 July 2006

12. Total holding fellowing this notification

4,147,237

13. Total percentage holding of issued class following this notification

3.01

14. Any additional information

15, Name of contact and telephone number for queries

Ian Ceolletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree

Date of notification

2 August 2006

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Interest in Share Capital

SThree plc
02 August 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareheclder having a major interest
AEGON UK plec Group of Companies

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s}) and, if more than one holder, the number of
shares held by each of them

Citibank Nominees Limited

5. Number of shares / amount of stock acquired
6. Percentage of issued class

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9. Class of security

http://www.investegate.co.uk/articlePrint.aspx?1d=200608021230411290H
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Ordinary Shares of 1p

1¢. Date of transaction

N/A

11. Date company informed

1 August 2006

12. Total holding following this notification

8,781,039

13. Total percentage holding of issued class following this notification
6.36

14, Any additional infeormation

‘The AEGON UK plc¢ Group of Companies' means Scottish Equitable plec, Scottish
Equitable (Managed Funds) Limited, AEGON Fund Management UK ltd, AEGON
Investment Management UK ltd, AEGON Asset Management UK plc, Scottish Equitable
Trustees Limited, Guardian Assurance ple, Guardian Linked Life Assurance

Limited, Guardian Pensions Management Limited and Guardian Unit Managers
Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE

15. Name of contact and telephone number for queries

Ian Colletts 020 7292 3838

16. Name and signature of autherised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree

Date of notification

2 August 2006

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc
07 August 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
Simon Peter Arber
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Simon Peter Arber

5. Number of shares / amount of stock acgquired
N/A

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed
210,380

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1lp

10. Date of transaction

N/A

11. Date company informed

4 August 2006

12. Potal holding following this notification

15,035,194

13. Total percentage holding of issued class following this notification
10.90

14. any additional information

The shares were disposed of as a result of the exercise of personal opticns
granted by Simon Arber prior to IPO.

15. Name of contact and telephone number for gqueries

http://www .investegate.co.uk/articlePrint.aspx?id=200608070933433174H 09/03/2007 {




Ian Colletts 020 7292 3838

i6. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

7 August 2006

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc
09 August 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4, Name of the registered holderi{s) and, if more than one holder, the number of
shares held by each of them

Citibank Nominees Limited

5. Number of shares / amount of stock acquired
6. Percentage of issued class

7. Number of shares / amount of stock disposed

352,534 7

8. Percentage of issued class

N/A

9. Class of security

Ordinary Shares of 1p

10. Date of transaction

N/A

11. Date company informed

8 August 2006

12. Total holding following this notification

8,107,848

13. Total percentage holding of issued class following this notification
5.88

14. Any additional information

'The AEGON UK plc Group of Companies' means Scottish Equitable plc, Scottish
Equitable {Managed Funds) Limited, AEGON Fund Management UK ltd, AEGON
Investment Management UK 1ltd, AEGON Asset Management UK plc, Scottish
Equitable Trustees Limited, Guardian Assurance plec, Guardian Linked Life

Assurance Limited, Guardian Pensions Management Limited and Guardian Unit
Managers Limited, all having a place of business at Edinburgh Park, Edinburgh

http://www.investegate.co.uk/articlePrint.aspx?id=200608091058234428H
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15. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

3 August 2006

This information is provided by RNS
The company news service from the London Stock Exchange
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SThree plc - Directorate Change CORPGAATL

SThree ple
14 August 2006

Appointment of Non-Executive Director

SThree, one of the UK's leading specialist staffing businesses, announces that
it has appointed Tony Ward OBE as a non-executive director with immediate
effect,

Tony Ward (56) has over thirty years experience in a variety of senior executive
roles with blue chip companies including BAA plc, Kingfisher plc and Grand
Metropolitan Group plc. He joined BAA in 1997 as Group Human Resources Director
and has held his current post of Services Director since 1999. In this role he
is responsible for a number of group-wide activities including Information
Technology, Security and Airside Operations. Mr Ward was a board director of BaA
plc between November 1999 and July 2006.

Prior to joining BAA Mr Ward was Group Human Resources Director of Kingfisher
plc and held senior personnel positions in both the operating divisions and
corporate office of Grand Metropclitan plc. He is a Fellow of the Chartered
Institute of Persomnnel Development and a former Deputy Chairman of the
Commission for Racial Equality.

Sir Anthony Cleaver, Chairman commented: 'Tony is a highly experienced director r
and we are delighted to welcome him to the Greoup. His experience of human -
resources issues at the highest level adds a further relevant perspective to the l
Board and will be of particular benefit as we continue to expand the scale and (
scope of our staffing interests.'

There are no additional details relating to Teny Ward's appointment that are
required to be disclosed pursuant to paragraph 9.6.13 {(1-§} of the Listing
Rules.

- Ends -
Enguiries:

SThree plc 020 7292 3838
Russell Clements, Chief Executive Officer
Michael Nelscn, Chief Financial Officer

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Seb Hoyle

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK. The Group provides both permanent and contract specialist staffing
services in the UK and Europe, primarily in the information and communications
technology ('ICT') sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. Following the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
oppertunities. SThree currently operates 12 brands, the 3 largest being Computer
Futures, Progressive and Huxley Associates, and has 30 offices in the UK and 9
offices in mainland Europe, in Belgium, The Netherlands, France, Germany and
Ireland.

SThree has a selective approach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
{'SME') market, which SThree defines as including autonomous divisions of large
corporates. The Group does not pursue a high volume/low margin model. $Three has
a diverse, international client list of over 4,000 clients,

SThree plc is quoted on the Official List of the UK Listing Authority under the

http://www.investegate.co.uk/articlePrint.aspx?id=200608141446126329H 09/03/2007



ticker symbol STHR.

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200608141446126329H
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SThree plc - Block Listing of Shares

SThree plc
16 August 2006

Block Listing of Shares

Application has been made to the UK Listing Autherity and the London Stock
Exchange for a block listing of 129,500 ordinary shares of 1p each in the SThree
plc. These shares will be admitted to trading on the London Stock Exchange and
to the Qfficial List upon allotment pursuant to the Company's obligations under
the SThree Executive Share Option Scheme. Participants in the SThree Executive
Share Option Scheme will become entitled to these shares following the exercise
of the share options. When issued, these shares will rank equally with the
existing issued ordinary shares of the Company.

Contact: Ian Celletts,
Company Secretary
020 7292 3838

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200608161059477272H
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SThree plc - Exercise of Options ke
SThree plc

28 September 2006

Not for release, publication or distribution in whole or in part in or into the
United States, Australia, Canada or Japan

28 September 2006

SThree plc
Exercise of Options, Gifts pursuant to the Share Gift Plan and Share Sale

SThree plc ('SThree' or the 'Company') anncunces today that two of the Company's
senior management, Gary Goldsmith and Tim Lloyd, have exercised personal options
granted to them prior to the Company's IPO by Simon Arber and William Bottriell,
the founders of SThree as follows:

Number of options Opticon price
Gary Christopher Goldsmith 1,700,000 0.0002p
Timothy Alwyn Lloyd 1,190,000 0.0002p

In addition, another employee has exercised personal options over 156,117 shares
in the Company {'Shares'). These options were satisfied by Shares currently
owned by Simon Arber and William Bottriell. As a result of the exercise of
these options, Messrs. Arber and Bottriell hold 13,760,200 and 16,765,889
Shares, representing 10.0% and 12.2% of the issued share capital, respectively.

SThree also announces that 148 employees received gifts of Shares under the
terms of the SThree Share Gift Plan, details of which appear on Page 77 of the
IPO Prospectus dated 11 November 2005, totalling 4,729,783 Shares. These
included a gift of 3,840 Shares to Ian Colletts.

Following the above, employees are today selling 6,864,370 Shares through UBS
Investment Bank. Of these, Gary Goldsmith is selling 1,700,000 Shares, Tim
Lleyd is selling 1,100,000 Shares and Ian Colletts is selling 3,840 Shares. The
price at which the sale is completed will bhe announced in due course.

Enquiries:

Ian Colletts
Company Secretary
020 7292 3838

This announcement has been issued by the Company and is the sole responsibility
of the Company.

This announcement is for information purposes only and does not constitute or
form part of an offer or invitation to acquire or dispose of any securities of
the Company, or constitute a solicitation of any offer to purchase or subscribe
for securities in any jurisdictien, including the United States, Canada,
Australia or Japan. The Company's shares have not been, and will not be,
registered under the United States Securities Act of 1933, as amended, or under
the securities legislation of any state of the United States.

http://www investegate.co.uk/articlePrint.aspx?1d=200609280735116081J
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The Company's shares may not, directly or indirectly, be offered or sold within
the United States, Canada, Australia or Japan or offered or sold to a resident

of Canada, Australia or Japan. New Star Shares have not been, and will not be,

registered under the United States Securities Act of 1933, as amended, and may

not be offered or sold in the United States absent registration or an exemption
from registration. No public offering of securities is being made in the United
States.

This announcement is not for publication or distribution to persons in the
United States of America, its territories or possessions or to any US person
{within the meaning of Regulation S under the US Securities Act of 1933, as
amended} . Neither this announcement nor any c<opy of it may be taken or
transmitted into Australia, Canada or Japan or to Canadian persons or to any
securities analyst or other person in any of those jurisdictions. Any failure to
comply with this restriction may constitute a viclation of United States,
Australian, Canadian or Japanese securities law. The distribution of this
announcement in certain other jurisdictions may be restricted by law and persons
into whose possession this announcement comes should inform themselves about,
and observe, any such restrictions.

This announcement and any offer of securities to which it relates are only
addressed to and directed at persons who are (1) qualified investors within the
meaning of directive 2003/71/ec and any relevant implementing measures (the
'prospectus directive') and (2) who have professicnal experience in matters
relating te investments who fall within article 19(1) of the Financial Services
and Markets Act 2000 (Financial Promotion} Order 2005 (the 'Order’) or are
persons falling within article 49(2)(a) to (d) {'High Net Worth Companies,
Unincorporated Associations, etc') of the Order (all such persons together being
referred to as ‘relevant persons'). The information regarding the Sale set out
in this announcement must not be acted on or relied on by persons who are not
relevant persons. Any investment or investment activity to which this
announcement relates is available only to relevant persons and will be engaged
in only with relevant persons.

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200609280735116081J
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SThree pic - Re Exercise of Options

SThree plc
28 September 2006

28 September 2006
SThree plc
Exercise of Options, Gifts pursuant to the Share Gift Plan and Share Sale
Further to its announcement earlier today, SThree plc ('SThree' or the
'Company') anncunces that 6,861,578 shares in the Company {‘Shares'} being sold
by employees were today sold at a price of 317 pence per Share.

As part of the above, the following senior managers sold Shares as follows:

Number of shares % of issued capital
Ian Michael Colletts 3,840 <0.1%
Gary Christopher Goldsmith 1,700,000 1.23%
Timothy Alwyn Lloyd 1,100,000 0.79%

Following the sale the following senior management have beneficial interests in
ordinary shares of 1p each in the Company as follows:

Number of shares % of issued capital No of shares

under options

Ian Michael Colletts 75,000 <0.1% 0
Gary Christopher Goldsmith 300,000 0.21% 3,341,898
Timothy Alwyn Lloyd 1,101,735 0.80& 0

This announcement is intended to satisfy obligations under both the Disclosure
Rules 3.14R(1} and S329 of the Companies Act 1985.

Ian Colletts
Company Secretary
020 7292 3838

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200609281129256202J
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SThree plc - Interest in Shares

SThree plc
03 October 2006

SThree plc

Exercise of Options, Gifts pursuant to the Share Gift Plan and Share Sale

Further to the announcements on 28 September 2006 by SThree plc {'SThree' or th
'Company '), details of Mr Timothy Alwyn Lloyd's interest in shares under option
were omitted from the anncuncement. Mr Lloyd has a beneficial interest in
ordinary shares of 1p each in the Company as follows:

Number of shares owned &% of issued capital

Timothy Alwyn Lloyd 1,101,735 0.80%

This announcement is intended to satisfy obligations under both Disclosure Rule
3.14R{(1) and 5329 of the Companies Act 1985.

Ian Colletts
Company Secretary
020 7292 3838

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200610030854408464]
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SThree plc - Holding(s) in Company

SThree plc
03 October 2006

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 akove or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder(s) and, if more than cne holder, the number of
shares held by each of them

Citibank Nominees Limited

5. Number of shares / amount of stock acgquired
1,584,386

6. Percentage of issued ¢lass

1.15

7. Number of shares / amount of stock disposed
8. Percentage of issued class

9. Class of security

Ordinary Shares of 1p

10. Date of transaction

N/A

11. Date company informed

2 October 2006

12. Total holding following this notification

9,406,181

13. Total percentage heolding of issued class following this notification
6.82

14. Any additional information

'The AEGON UK plc Group of Companies' means Scottish Equitable plc, Scottish Equitable (Managed Funds) Li

Fund Management UK ltd, AEGON Investment Management UK ltd, AEGON Asset Management UK plc,

Scottish Equit

Limited, Guardian Assurance plc, Guardian Linked Life Assurance Limited, Guardian Pensions Management Lin
Guardian Unit Managers Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE

15. Name of contact and telephone number for queries

http://www.investegate.co.uk/articlePrint.aspx ?1d=200610031045278526J
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Ian Colletts 020 7292 3838

16. Name and signature of authorised ccmpany official responsible for making
this notificatien

Ian Colletts, Company Secretary, SThree
Date of notification

3 October 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www investegate.co.uk/articlePrint.aspx?id=200610031045278526J
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SThree plc
05 October 2006
NCOTIFICATION OF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of sharehclder having a major interest
AEGON UK plc Group of Companies
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18
As 2 above
4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them
Citibank Nominees Limited
5. Number of shares / amount of stock acgquired
321,682
6. Percentage of issued class
0.23%
7. Number of shares / amount of stock disposed
8. Percentage of issued class
9. Class of security
Ordinary Shares of 1p
10. Date of transaction
N/A
11. Date company informed
4 October 2006
12. Total holding following this notification
9,730,403
13. Total percentage holding of issued class following this notification
7.05
14. Any additicnal information
'The AEGON UK plc Group of Companies' means Scottish Equitable ple, Scottish
Equitable {Managed Funds) Limited, AEGON Fund Management UK 1ltd, AEGON
Investment Management UK ltd, AEGON Asset Management UK plc, Scottish Equitable
Trustees Limited, Guardian Assurance plc, Guardian Linked Life Assurance
Limited, Guardian Pensions Management Limited and Guardian Unit Managers
http://www.investegate.co.uk/articlePrint.aspx?id=200610050951359975]J 09/03/2007




Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE
15. Name of contact and telephone number for queries
Ian Colletts 020 7292 3838

16. Name and signature of authorised company cfficial responsible for making
this notification

Ian Colletts, Company Secretary, SThree
Date of notification

5 Qctober 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200610050951359975]
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SThree plc - Notice of EGM

SThree plc
20 Octcher 2006

Notice of Extraordinary General Meeting

A circular has today been posted to shareholders convening an Extraordinary
General Meeting (an 'EGM'}. Two copies of the circular have been submitted to
the UK Listing Authority, and will shortly be available for inspection at the UK
Listing Authority's Document Viewing Facility, which is situated at:

Financial Services Authority
25 The North Colonnade
Canary Wharf

London E14 SHS

Tel No: +44 (0) 20 7066 1000

The EGM is being held to consider proposals to introduce a Long Term Incentive
Plan for senior executives and to amend the rules relating te the Group's
Minority Interest share programme.
The EGM will be held on 7 November 2006. A copy of the Circular to Shareholders
and Notice of Meeting will be available on the SThree website in PDF format at
www.sthree.com

- Ends -

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200610200957027927K
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SThree plc - Company Secretary Change ,} .f?f.{ ‘{‘.; SRiLa .-%. L
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SThree plc
20 October 2006

Company Secretary
SThree announces that Michael Nelson, SThree's Chief Financial 0Officer, has
undertaken the role and responsibilities of Company Secretary for SThree on an
interim basis with effect from

20 October 2006.

- Ends -

This information is provided by RNS
The company news service from the London $Stock Exchange
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SThree plc - Company Secretary Change

SThree plc
30 October 2006

Company Secretary
Further te the amnmouncement made on 20 Qctcober 2006, SThree announces that
Steven Hornbuckle has today been appeinted as SThree's Company Secretary,
replacing Michael Nelson, who now ceases as interim Company Secretary.
Steven is a qualified Chartered Secretary and has held a number of Deputy and
Assistant Secretary peositions within other listed companies.

- Ends -

This infermation is provided by RNS
The company news service from the Leondon Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200610301603572372L
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SThree plc - Result of EGM sty
SThree plc
07 November 2006
Extraordinary General Meeting Resolutions

An Extraordinary General Meeting of SThree plc was held on Tuesday 7 November
2006 at Home House, 20 Portman Square, London WiH 6LW at 10.00am.
All resolutions proposed at the meeting were passed. The number of votes
polled, including those lodged by proxy, for and against each of the resolutions
put before the Meeting and the number of votes withheld were as follows:

Resolution Votes for Votes against Votes withhe
1. To approve the SThree Long Term Incentive Plan 72,985,512 6,213,858 2,046
2. To approve amendments of the Minority Interests 78,985, 895 1,275 214,246
Notes:
1, The 'For' vote includes those giving the Chairman discretion.

3¢ ]

Votes withheld' are not counted when deciding whether or not a resolution is carried.
3. The total number of Ordinary Shares in issue, excluding any shares held in treasury as at the time of
announcement, is 137,971,670 shares.

- Ends -
Enquiries:
SThree plc 020 7292 3838
Russell Clements, Chief Executive Officer
Michael Nelsen, Chief Financial Officer
Steve Hornbuckle, Company Secretary
Citigate Dewe Rogerson 020 7638 9571

Kevin Smith / Seb Hoyle

This informaticn is provided by RNS
The company news service from the London Stock Exchange

{
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SThree plc - Holding(s) in Company

SThree plc
21 November 2006

NOTIFICATION QOF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of shareholder having a major interest
Barclays plc
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As in 2 above, through various affiliates

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Not disclosed

S. Number of shares / amount of stock acquired
N/A

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed
N/A

8. Percentage of issued class

N/A

9, Class of security

Ordinary Shares of 1p

10. Date of transaction

N/A

11. Date company informed

16 November 2006

12. Total holding following this notification
Not disclosed

13. Total percentage holding of issued class following this notification
Below 3%

14, Any additional information

15. Name of contact and telephone number for queries
Steve Hornbuckle 020 7292 7676

16. Name and signature of authorised company official responsible for making

http://www.investegate.co.uk/articlePrint.aspx?id=200611210932374124M
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this notification
Steve Hornbuckle, Company Secretary, SThree plc
Date of netification

20 November 2006

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200611210932374124M
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SThree plc - Director/PDMR Shareholding RIEFHPUET) A,

SThree plc
29 November 2006

NOTIFICATION OF TRANSACTICNS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required
by DR 3.1.4R{1}.

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures of

the issuer should complete boxes 1 to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer should

complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and 24.

. An issuer making a notification in respect of options granted to a director/person discharging

managerial responsibilities should complete boxes 1 te 3 and 17 to 24.
(4) An igsuer making a notification in respect of a financial instrument relating to the shares

of the

issuer (other than a debenture) should complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes should in block capital letters.

1. Name of the issuer
SThree plc

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1) (a); or

{ii) DR 3.1.4(R}{1)(b) a disclosure made in accordance with section 324 (as
extended by section 328) of the Companies Act 1985; or

(iii) both (i} and (ii)
Both
.Name of person discharging managerial responsibilities/director
Michael Nelson
4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

See 3 above

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

See 3 above

6. Description of shares {including class}, debentures or derivatives or
financial instruments relating to shares

Ordinary shares of 1ip

7. Name of registered shareholders(s) and, if more than one, the number of
shares held by each of them

Staffing and Solution Services Limited 1999 ESOT (Sunsync¢ Limited)
8. State the nature of the transaction

Gift under ESOT and related disposal of shares to pay tax and NI

http://www.investegate.co.uk/articlePrint.aspx?id=200611290932538876M
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9. Mumber of shares, debentures or financial instruments relating to shares
acquired

34,722 shares

10. Percentage of issued class acguired {(treasury shares of that class should
not be taken into account when calculating percentage}

Less than 1%

11. Number of shares, debentures or financial instruments relating to shares
disposed

14,307 shares

12. Percentage of issued class disposed {(treasury shares of that class should
not be taken into account when calculating percentage)

Less than 1%
13. Price per share or value of transaction
372p
. Date and place of transaction
6November 2006, London
15. Total holding following notification and teotal percentage holding following
notification (any treasury shares should not be taken inte account when
calculating percentage)
145,415 shares
16. Date issuer informed of transaction

27 November 2006

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following boxes

17. Date of grant

N/A

18. Period during which or date on which it can be exercised

|

19. Total amount paid (if any} for grant of the option

N/A

20. Description of shares or debentures involved (class and number)
N/A

21. Exercise price (if fixed at time of grant) or indication that price is to be
fixed at the time of exercise

N/A

22, Total number of shares or debentures over which options held following
notification

N/A

23. Any additional information

N/A

24. Name of contact and telephone number for gueries
Steve Hornbuckle 020 7292 7676

25. Name and signature of duly authorised officer of issuer responsible for

http://www.investegate.co.uk/articlePrint.aspx?id=200611290932538876M 09/03/2007




making notification

Steve Hornbuckle, Company Secretary, SThree plc
26. Date of notification

28 November 2006

END

This information is provided by RNS

The company news service from the London Stock Exchange
RDSGCBDBIDDGGLC
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SThree plc - Trading Statement UORPURATE B

SThree plc
06 December 2006

Trading Update

SThree, one of the UK's leading specialist staffing businesses, is today issuing
an update on trading for the year ended 30 November 2006.

The Group's performance in the year has been strong, against a background of
continuing positive trading conditions in the specialist staffing markets, and
the Board is pleased with the Group's overall performance in the period.

SThree made 7,685 permanent placements during the year, an increase of 27.6%
{(2005: 6,023). Average fees from permanent recruitment also increased strongly,
as the Group continued to benefit from both underlying wage inflation and an
increase in the proportion of higher salaried candidates within the sales mix.

At 30 November 2006, SThree had 4,719 active contracteors, representing an
increase of B.1% over the prior year (2005: 4,365). Contractor gross profit per
day rates also showed a further healthy increase as the Group placed a greater
percentage of higher skilled contractors able to command superior rates,
consistent with its strategy of moving up the candidate value chain.

Russell Clements, Chief Executive, commented: 'Our performance in the second
half has continued the strong year on year growth trend we reported at the
interim stage. Qur well-established strategy of focusing on quality and margin
over high volume/low value placements has delivered a pleasing further
improvement in fee growth in both our permanent and contract businesses. Qur
success in investing to develop new revenue streams both in new sectors and new
geographies is reflected in visible progress across the board, with all aspects
of the business contributing te the growth momentum. Overall, we are pleased
with the performance for the year and believe we remain well positioned to make
further progress in the year ahead.'

SThree will be anncuncing its preliminary results for the year ended 30 November
2006 on 7 February 2007.

- Ends -

Enquiries:

SThree plc 020 7292 3838
Russell Clements, Chief Executive Qfficer

Michael Nelson, Chief Financial Cfficer

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Nicola Smith

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK. The Group provides both permanent and contract specialist staffing
services in the UK and Europe, primarily in the information and communications
technology ('ICT'} sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. Following the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
opportunities. SThree currently operates 12 brands, the 3 largest being Computer
Futures, Progressive and Huxley Associates, and has 30 offices in the UK and 9
offices in mainland Europe, in Belgium, The Netherlands, France, Germany and
Ireland.

SThree has a selective approach to c¢lients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
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{'SME') market, which SThree defines as including autonomous divisions of large
corporates. The Group does not pursue a high volume/low margin model. SThree has
a diverse, internaticnal client list of over 4,000 clients.

SThree plc is quoted on the Official List of the UK Listing Authority under the
ticker symbol STHR.

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articIePrint.zfg?px?id=2006 12060700393192N
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SThree plc - Voting Rights and Capital

SThree plc
20 December 2006

Voting Rights and Capital

In conformity with the Transparency Directive's transitional provision 6 we
would like notify the market of the following:

At the date of this announcement SThree plc's issued capital consists of
137,992,670 ordinary shares of lp each with voting rights. Currently there are
no shares held in Treasury.

Therefore, the total number of voting rights in SThree plc is 137,992,670.

The above figure (137,992,670} may be used by shareholders as the denominator
for the calculations by which they will determine if they are regquired to notify
their interest in, or a change in their interest in, SThree plc under the FSA's
Disclosure and Transparency Rules.

Steve Hornbuckle
Company Secretary
020 7292 3876

This infeormation is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=2006122016095537370
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SThree plc - Holding(s) in Company G AR ORT
SThree plc
05 January 2007
NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name of company

SThree plc

2. Name cof

sharehclder having a major interest

AEGON UK plc Group of Companies

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As 2 above

4. Name of the registered holder({s) and, if more than one holder, the number of
shares held by each of them

Citibank Nominees Limited

5. Number of shares / amount of stock acquired
N/A

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed

159, 880

8. Percentage of issued class

0.12%

9. Class of security

Ordinary Shares of 1p

http://www.investegate.co.uk/articlePrint.aspx?1d=200701051039580424P
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10. Date of transaction

N/A

11. Date company informed

4 January 2007

12. Total holding following this notification

9,654,209 shares

13. Total percentage holding of issued class following this notification

6.996%

14. Any additicnal information

"The AEGON UK plc Group of Companies' means Scottish Equitable plec, Scottish

1 Equitable {(Managed Funds} Limited, AEGON Fund Management UK ltd, AEGON

! Investment Management UK ltd, AEGON Asset Management UK ple, Scottish Equitable

.J Trustees Limited, Guardian Assurance plc, Guardian Linked Life Assurance
Limited, Guardian Pensions Management Limited and Guardian Unit Managers

} Limited, all having a place of business at Edinburgh Park, Edinburgh EH12 9SE

15. Name of contact and telephone number for queries
Steve Hornbuckle 020 7292 3838 .

16. Name and signature of authorised company official responsible for making
this notification

Steve Hornbuckle, Company Secretary, SThree
Date of notificaticn

5 January 2007

Thig information is provided by RNS
The company news service from the London Stock Exchange

H http://www.investegate.co.uk/articlePrint.aspx?id=200701051039580424P 09/03/2007
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SThree plc - Appointment of Joint Broker

SThree plc
17 January 2007

Appointment of Joint Broker

SThree, one of the UK's leading specialist staffing businesses, anncunces that
it has appeinted Investec Securities as joint broker to the Group with immediate
effect.

- Ends -

Enquiries:

SThree plc 020 7292 3838
Russell Clements, Chief Executive Officer
Michael Nelsen, Chief Financial Officer

Investec 020 7597 4000
Erik Anderson

Citigate Dewe Rogerson 020 7638 9571
Kevin Smith / Nicola Smith

Notes to editors

SThree, founded in 1986, is one of the leading specialist staffing businesses in
the UK., The Group provides both permanent and contract specialist staffing
services in the UK and Eurcpe, primarily in the information and communications
technology ('ICT') sector and, to an increasing extent, the banking and finance,
accountancy, human resources and engineering sectors. Following the
establishment of its first business, Computer Futures, in 1986, the Group
adopted a multi-brand strategy, establishing new operations to address growth
oppeortunities. SThree currently cperates 12 bhrands, the 3 largest being
Computer Futures, Progressive and Huxley Associates, and has 30 offices in the
UK and 9 offices in mainland Eurcpe, in Belgium, The Netherlands, France,
Germany and Ireland.

SThree has a selective approach to clients and focuses on high margin
opportunities, predominantly within the small to medium-sized enterprises
{'SME') market, which SThree defines as including autconomous divisions of large
corporates. The Group does not pursue a high volume/low margin model. SThree
has a diverse, international client list of over 4,000 clients.

SThree ple is quoted on the Official List of the UK Listing Authority under the
ticker symbol STHR.

http://www.investegate.co.uk/articlePrint.aspx?id=200701171047186547P 09/03/2007



This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200701171047186547P 09/03/2007
\



Minvest gate

.

SThree plc - Voting Rights and Capital

SThree plc
22 January 2007

Voting Rights and Capital

In conformity with the Transparency Directive, we hereby confirm that, as at the
date of this announcement, SThree plc's issued share capital consists of
137,993,170 ordinary shares of 1lp each with voting rights. Currently there are
no shares held in Treasury, therefore, the teotal number of voting rights in
SThree plc is 137,993,170.

The above figure may be used by shareholders as the denominator for the
calculations by which they will determine if they are required to notify their
interest in, or a change to their interest in, SThree plc under the FSA's
Disclosure and Transparency Rules.

In addition, as a result of exercises of personal options granted by the bhelow
individuals prior to IPO, and related adjustments, the following material
interests in SThree plc ordinary shares of 1lp each are hereby confirmed:

Name No. of shares % of share capital
Simon Peter Arber 12,794,975 shares 9.27%

William Frederick Bottriell 17,236,137 shares 12.49%

Enquiries:

Steve Hornbuckle,
Company Secretary
Tel: 020 7292 7676

This informatieon is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200701221159319132P
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SThree plc - Director/PDMR Shareholding o A

SThree plc
09 February 2007

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY QR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required
by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to
the shares or debentures of the issuer should complete boxes 1 to 16, 23

and 24.
(2) An issuer making a notification in respect of a derivative relating the
. shares of the issuer should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and
24,

(3) An issuer making a notification in respect of options granted to a
director/person discharging managerial responsibilities should complete
boxes 1 to 3 and 17 to 24.

(4) An issuer making a notification in respect of a financial instrument
relating to the shares of the issuer {other than a debenture) should
complete boxes 1 to 4, 6, 8, 9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes should in block capital letters.

1. Name of the issuer

SThree plc

e Py

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1) (a};: or {

{ii) DR 3.1.4(R) (1) (b} a disclosure made in accordance with section 324 (as
extended by section 328) of the Companies Act 1985; or

{iii) both (i) and {ii)

0
3. Name of person discharging managerial responsibilities/director
Russell Clements, Sunil Wickremeratne and Michael Nelson
4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

See 3 above

S. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

See 3 above

6. Description of shares {(including class), debentures or derivatives or
financial instruments relating to shares

Ordinary shares of 1p

7. Name of registered shareholders{s) and, if more than one, the number of
shares held by each of them

N/A

8. State the nature of the transaction

http://www.investegate.co.uk/articlePrint.aspx?id=200702091237540251R 09/03/ 2901 g
I



N

N/A

9. Number of shares, debentures or financial instruments relating to shares
acquired

N/A

10. Percentage of issued class acquired {(treasury shares of that class should
not be taken into account when calculating percentage}

N/A

11. Number of shares, debentures or financial instruments relating to shares
disposed

N/A

12, Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)}

N/A

13. Price per share or value of transacticn

N/A

14. Date and place of transaction

N/A

15. Total holding folleowing notification and total percentage holding fellowing
notification (any treasury shares should not be taken into account when
calculating percentage}

N/A

16. Date issuer informed of transaction

N/A

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following boxes

17. Date of grant

8 February 2007

18. Period during which or date on which it can be exercised

Awards vest three years after date of grant, subject to performance targets
being met

19. Total amount paid (if any) for grant of the option
Nil

20. Description of shares or debentures involved (class and number)

Russell Clements 78,358 shares
Sunil Wickremeratne 65,820 shares
Michael Nelson 62,686 shares

21. Exercise price (if fixed at time of grant} or indication that price is toc be
fixed at the time of exercise

Nil

22. Total number of shares or debentures over which options held following
notification

Russell Clements 78,358 shares
Sunil Wickremeratne 65,820 shares
Michael Nelson 62,686 shares

23. Any additional information

~-~~ , http://'www.investegate.co.uk/articlePrint.aspx?id=200702091237540251R
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Grant of Award of Forfeitable shares under SThree Long Term Incentive Plan
(LTIP}

24. Name of contact and telephone number for gueries
Steve Hornbuckle 020 7292 7676

25. Name and signature of duly authorised officer of issuer responsible for
making notification

Steve Hornbuckle, Company Secretary, SThree plc
26. Date of notification
9 February 2007

END

Thig information is provided by RNS
The company news service from the London Stock Exchange

. A/""A"“Aﬁ"\._..‘

http://www.investegate.co.uk/articlePrint.aspx?id=200702091237540251R 09/03/2007. .
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SThree plc - Holding(s) in Company

SThree plc
09 February 2007

NOTIFICATION QOF MAJOR INTERESTS IN SHARES
1. Name of company
SThree plc
2. Name of sharehclders having a major interest
William Bottriell and Simon Arber
3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above or in respect of a non-beneficial interest
or in the case of an individual helder if it is a holding of that person's
spouse or children under the age cof 18

As in 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Name Global Custody Account EBT Account

I
William Bottriell 14,030,518 shares 3,161,517 shares
Simon Arber 10,468,758 shares 2,370,319 shares

5. Number of shares / amount of stock acquired
N/A

6. Percentage of issued class

N/A

7. Number of shares / amount of stock disposed

Name Global Custody Account EBT Account

4

.willia.m Bottriell 3,000,000 shares 1,111,019 shares N
Simon Arber 3,000,000 shares 7.211 shares

8. Percentage of issued class

Name Glebal & EBT % total
William Bettriell 2.98%
Simon Arber 2.18%

9. Class of security
Ordinary Shares of 1p

10. Date of transaction

7 and 8 February 2007

11. Date company informed
8 February 2007

12. Total holding fellowing this notification

Name Global Custody Account EBT Account
William Bottriell 11,030,518 shares 2,050,498 shares
Simon Arber 7,468,758 shares 2,363,108 shares

http://www.investegate.co.uk/articlePrint.aspx?1d=200702091729260582R 09/03/2007 /
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13. Total percentage holding of issued class following this notificaticn

Name Global & EBT % total
William Bottriell 9.48%
Simon Arber 7.12%

14. Any additional information

Disposals from EBT Account relate to exercises of personal options granted prior
to IPC. Percentages based on current issued share capital of 137,993,170 shares

15. Name of contact and telephone number for gqueries
Steve Hornbuckle 020 7292 3838

16. Name and signature of authorised company official responsible for making
this notification

Steve Hornbuckle, Company Secretary, SThree
Date of notificaticn

9 February 2007

This information is provided by RNS
The company news service from the Londen Stock Exchange

\\_ http://www.investegate.co.uk/articlePrint.aspx71d=200702091729260582R 09/03/2007
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SThree plc - Major Interests in Shares

SThree ple
14 February 2007

TR-1: notification of major interests in shares

1. Identity of the issuer or the underlying issuer of existing shares to which

voting rights are attached:

SThree plc

2. Reason for the notification (please tick the appropriate box or boxes}):

n/a see additional information

An acquisition or disposal of voting rights

An acquisition or disposal of financial instruments which may result in
the acquisition of shares already issued to which voting rights are

attached

An event changing the breakdown of voting rights

3. Full name of person{s) subject to the notification obligation:

Legal & General Group Plc (L&G)

4. Full name of shareholder(s) (if different from 3.):

n/a

5. Date of the transaction and date on which the threshold is crossed or reached:

n/a

6. Date on which issuer notified:

13/02/07

7. Thresheld(s) that is/are crossed or reached:

.Above 3% (L&G)

8., Notified details:

A: Voting rights attached to shares

Class/type Situation previous
of shares to the Triggering
transaction

if possible using
the ISIN CODE

Number Number of

of Voting

Shares Rights
GBP O0rd 0.01 4,858,690 3.52%

(Under S$-198 on
28/03/06}

B: Financial Instruments

Resulting situation after the triggering transaction

Type of Expiration Exercise/
financial date Conversion
instrument Period/ Date

Resulting situation after the
triggering transaction

Number of Number of voting % of voting
shares rights rights
Direct Direct Indirect Direct Indirect
4,590,292 4,590,292 3.32%
Number of voting rights that % of
may be acquired if the voting
instrument is exercised/ rights

converted.

http://www.investegate.co.uk/articlePrint.aspx?id=200702141645102841R
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Total (A+B)
Number of voting rights % of voting rights
4,590,292 3.32%

9. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable:
Legal & General Group Plc (Direct and Indirect} (Group)

Legal & General Investment Management (Holdings) Limited
(LGIMH) {Direct and Indirect}

Legal & General Investment Management Limited {(Indirect) (LGIM)
Legal & General Group Plc {Direct) (L&G) (4,590,292 - 3.32% = LGAS, LGPL & PMC)

Legal & General Investment Management Legal & General Insurance Holdings Limited
(Holdings) Limited (Direct} (LGIMHD) (Direct) (LGIH)

Legal & General Assurance Legal & General Assurance Scciety Limited
{Pensions Management}Limited ({PMC) (LGAS & LGPL)

Legal & General Pensions Limited (Direct)

(LGPL}
Proxy voting:
10. Name of the proxy holder: ’ N/A
11. Number of voting rights proxy holder will cease to hold: N/h
12. Date on which proxy holder will cease to hold voting rights: N/A

13. Additional information: Using the tctal voting rights figure of 137,993,170C
First notification under DTR Sourceboock

Enquiries:

Steve Hornbuckle, Company Secretary

SThree plc
020 7292 3838

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200702141645102841R
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SThree plc - Blocklisting Interim Review

SThree plc
20 February 2007

BLOCKLISTING SIX MONTHLY RETURN
Information provided on this form must be typed or printed electronically.
To: The FSA
Date: 18 February 2007
1. Name of applicant:
SThree plc
2. Name of scheme
SThree Executive Share Option Scheme
3. Period of return:
From 17 August 2006 To 20 February 2007
4. Balance under scheme from previous return:
129,500 Ordinary Shares

5. The amount by which the block scheme has been increased, if the scheme has
been increased since the date of the last return

N/A

6. Number of securities issued/allotted under scheme during period:
27,500 Ordinary Shares

7 Balance under scheme not yet issued/allotted at end of period

102,000 Ordinary Shares

.8. Number and class of securities originally listed and the date of admission

129,500 Ordinary Shares on 16 August 2006
9. Total number of securities in issue at the end of the peried

137,997,670 Ordinary Shares

Name of contact Steven Hornbuckle, Company Secretary

Address of contact SThree plg, 41-44 Great Windmill St, London, W1D 7NB
Telephone number of contact 020 7292 3838

Signed by ... Steven Hornbuckle, Company Secretary

Director/company secretary/suitably experienced employee/duly authorised
officer, for and on behalf of

Name of applicant SThree plc

If you knowingly or recklessly give false or misleading information you may be
liable to prosecution.

http://www.investegate.co.uk/articlePrint.aspx?1d=200702201725025841R
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This infoermation is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=200702201725025841R
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SThree plc - Total Voting Rights CEREN ;'g

SThree plc
28 February 2007

Voting Rights and Capital

In conformity with the Transparency Directive's transitional provision 6 we
would like notify the market of the following:

At the date of this announcement SThree ple's issued capital consists of
137,999,170 ordinary shares of lp each with voting rights. Currently there are
no shares held in Treasury, therefore, the total number of voting rights in
SThree ple is 137,999,170.

The above figure (137,999,170} may be used by shareholders as the denominator

tor the calculations by which they will determine if they are required to notify
heir interest in, or a change in their interest in, SThree plc under the FSA's
Disclosure and Transparency Rules.

Steve Hornbuckle
Company Secretary
020 7292 3876

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?1d=200702281155500285S
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SThree plc - Director/PDMR Shareholding

SThree plc
02 March 2007

NOTIFICATION QOF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPCNSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer'to make a RIS notification required
by PR 3.1.4R{1}. '
{1) &An issuer making a notification in respect of a transaction relating to
the shares or debentures of the issuer should complete boxes 1 to 16, 23
and 24.
(2) An issuer making a notification in respect of a derivative relating the
shares of the issuer should complete boxes 1 to 4, 6, 8,13, 14, 16, 23 and
24.
{3) An issuer making a notification in respect of options granted to a
. director/person discharging managerial responsibilities should complete
boxes 1 to 3 and 17 to 24.
{4) An issuer making a notification in respect of a financial instrument
relating to the shares of the issuer {(other than a debenture) should
complete boxes 1 teo 4, 6, 8, 9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes should in bleck capital letters.

1. Name of the issuer
SThree plc

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1l)(a}: eor

{ii) DR 3.1.4(R} (1) (b} a disclosure made in accordance with section 324 (as
extended by section 328) of the Companies Act 1985; or

(iii) both (i) and (ii}
Both
.3. Name of person discharging managerial responsibilities/director
Tony Ward
4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person -

See 3 above

5. Indicate whether the notification is in respect of a helding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

See 3 above

6. Description of shares {including class), debentures or derivatives or
financial instruments relating to shares

Ordinary shares of 1p

7. Name of registered shareholders(s) and, if more than one, the number cf
shares held by each of them

Tony Ward
8. State the nature of the transaction

Purchase of ordinary shares

http://www.investegate.co.uk/articlePrint.aspx?id=200703021426352423S 09/03/2007




9. Number of shares, debentures or financial instruments relating to shares
acquired

2,447 shares

10. Percentage of issued class acquired (treasury shares of that c¢lass should
not be taken into account when calculating percentage) '

Less than 1%

11. Number of shares, debentures or financial instruments relating to shares
disposed

None

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

N/a

13. Price per share or value of transaction

425.97p per share

14. Date and place of transaction

28 February 2007, London

15. Total holding following notification and total percentage holding following
notification {(any treasury shares should not be taken into account when
calculating percentage)

2,447 shares

16. Date issuer informed of transaction

1 March 2007

If a persen discharging managerial responsibilities has been granted options by
the issuer complete the following boxes

17. Date of grant

N/A

18. Period during which or date on which it can be exercised

N/A

19. Total amount paid (if any} for grant of the option

N/A

20. Description of shares or debentures involved (class and number)

N/A

21. Exercise price (if fixed at time of grant) or indication that price is to be
fixed at the time of exercise

N/A

22 . Total number of shares or debentures over which options held following
notification

N/A

23. Any additional information

N/A

24, Name of contact and telephone number for queries
Steve Hornbuckle 020 7292 3876

25. Name and signature of duly authorised officer of issuer responsible for
making notification

http://www.investegate.co.uk/articlePrint.aspx?1d=200703021426352423S5
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Steve Hornbuckle, Company Secretary, SThree plc
26. Date of notification
2 March 2007

END

This information is provided by RNS
The company news service from the London Stock Exchange

y http://www.investegate.co.uk/articlePrint.aspx?id=200703021426352423S 09/03/2007
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SThree plc - Additional Listing AT
SThree plc
06 March 2007
Block Listing
Application has been made to the Financial Services Authority and the London
Stock Exchange Plc for a total of 2,000,000 Ordinary shares of 1lp each

{'shares') to be admitted to the Official List.

It is expected that admission will be granted on 7 March 2007 and that trading
will commence from 8 March 2007.

These shares are being reserved under a block listing and will be issued as a
result of the vesting of share awards pursuant to the following scheme:

chemes Shares

Three plc LTIP 2,000,000
When issued, these shares will rank pari passu with the existing Ordinary
shares.

Steve Hornbuckle
Company Secretary
020 7292 3876

This information is provided by RNS
The company news service from the London Stock Exchange

http://www.investegate.co.uk/articlePrint.aspx?id=2007030617110444988
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SThree plc - Major Interests in Shares

SThree plc
20 March 2007
TR-1: notification of major interests in shares

1. Identity of the issuer or the underlying issuer of existing Sthree plc
shares to which voting rights are attached:

2. Reason for the notification {please tick the appropriate box or boxes)
An acquisition or disposal of voting rights

An acguisition or disposal of financial instruments which may result in the acquisition of
shares already issued tc which voting rights are attached

An event changing the breakdown of voting rights

Other {please specify): Implementation of Transparency Directive X

3. Full name of person(s) subject to the notification obligation: AEGON UK Group cof Companies
4. Full name of shareholder (s} (if different from 3.):

5. Date of the transaction (and date on which the threshold is n/a
crossed or reached if different):

6. Date on which issuer notified: 19th March 2007
7. Thresheld(s) that is/are crossed or reached: 6%

8. Notified details:

A: Voting rights attached to shares

Class/type of Situation previcus to Resulting situation after the triggering transaction
shares the Triggering
transaction
if possible Number of Number of Number of Number of voting rights % of voting rights
using the ISIN Shares Voting shares
CODE Rights Direct Direct Indirect Direct Indir
GBOOBOKM9T71 n/a n/a 8,600,288 8.600, 288 585,318 6.23 0.4

B: Financial Instruments
Resulting situation after the triggering transaction

Type of financial Expiration date Exercise/ Ceonversion Number of voting rights % of v
instrument Period/ Date that may be acquired if rights
the instrument is
exercised/ converted.

Total (A+B)
Number of wvoting rights % of voting rights

9,185,606 6.66%
http://www.investegate.co.uk/articlePrint.aspx?id=200703200934592793T 21/03/2007
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9, Chain of contrelled undertakings through which the voting rights and/or the financial instrume
held, if applicable;

AEGON UK Group of companies - parent undertaking of:

AEGON Investment Management UK ltd.

‘ AEGON Asset Management UK plc
‘ AEGON ICVC

Proxy Voting:

10. Name of the proxy holder: AEGON UK Group of Companies
11. Number of veoting rights proxy holder will cease teo hold: N/A
. 13. Additional information: AEGON UK Group of Companies consists of:

AEGON Asset Management UK plc
AEGON Investment Management UK 1td
AEGON ICVC

This information is provided by RNS

|

|

12. Date on which proxy holder will cease to hold voting rights: N/A
The company news service from the London Stock Exchange
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