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Dear CEB Shareholder:

I often open stakeholder conversations with our mission statement

because it so effectively crystallizes our differentiated approach to

serving businesses. In so doing, it also provides a window into our

thinkingon strategy. At CEB, we believe there is enormous untapped

potential inthe organizations we serve, and that by providingleaders

with the right knowledge and tools at the right time, we can unlock
that potential and enable the highest levels of both individual and

organizational accomplishment.

Thomas L. Monahan I

Chairman and Chief
Executive Officer

Within a given year as well as across time, we set
strategy and drive tactical execution directly in
support of this mission. Day in and day out, we
provide the essential information, actionable insights,
analytical tools, and advisory support necessary to
help executives and their teams operate smartly
and cost-effectively. And we continue to deepen
our capabilities, broaden our market coverage, and
enhance our brand recognition to ensure we can
provide these same benefits to as-yet unreached
organizations and markets.

We are executing against our mission every day.
and we are making a difference in the professional
lives and operating performance of the individuals
and companies we serve. And I'm thrilled at the
opportunities still ahead to continue to do so.
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Thepastvearwasclearly amomentum-building year
for CEB. Weenioved strong performance across most
ofour business, which in the aggregate produced
healthy organic revenue and profit growth. And we
augmented that performance with bold. strategic
investments that:deepened connections to our
members” work while also extending our growth

horizons.

Beneath the backdrop of these outcomes, we further

enhanced the fundamentals of the business. We:

extended ourleadership position inareasof growing
corporate demand by building and adding rich new
data, insights,andtoolsto help executives set acourse
fortheir organizations and ensure they have the right
staffin place toexecute theirstrategies. Our business,
now larger and completely global, enjoys recurring
revenue, high-margins, scalable assets, and strong
cashflows. Asever our continued success allows usto
maintainfinancial strength and strategic flexibility,
mukefocusedinvestmentsthathelpensure sustained
and healthy growth over time, and return capital to

shareholders:

Adjusted Net Income’
In Millions .of US Dollars

Annual Revenue
InMillions of S Dollars

$485

AL
10 2012

Results

inciples ("GAAR"

Our 2012 financial results reflect our success in the
market and point to the strong value proposition
we offer our customers. The combination of solid
organic' growth and the addition of the SHL and
Valtera businesses produced strong year-over-
vear increases in all of our key financial measures.
Specifically, revenue increased 46.8% to $622.7
million, and-Adjusted - EBITDA margin improved
by 230 basis points. Diluted earnings per share was
$1.10, while non-GAAP diluted earnings per share
increased 36.4% to $2.55 for the full year of 2012,
The familiar attractive cash generation elements of
the business remained in place; as cash flows from
operating activities were $122.2 million in 2012, an
increase of 21.8% over 2011.

Adjusted EBITDA Margin’

Non-GAAP Earnings
per Diluted Share!
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Looking Forward

All of this said, we continue to operate in a very
complex economic environment—marked by anemic
growth across the developed markets—that will likely
persist through 2013. This is not an atmosphere
that rewards wasted effort; member companies are
eager for help in allocating resources, optimizing
talent, and ensuring their operations are at a best
practice standard. By connecting our unique, high-
value content to their most pressing needs, we help
our customers achieve those objectives intelligently
and cost-effectively.

We produce these outcomes by focusing our
team on three key priorities:

1. Delivering surplus business value in every
interaction

2. Leading the analytic transformation of talent
management

3. Achieving brand recognition that matches our
global impact

Priority One: Delivering surplus business
value in every interaction

For as long as we’ve been in business, our goal has
been toensure our member companies see substantial,
tangible business value from theirinvestments of time
and money with us. One of our core values as a firm
is an unerring focus on Member Impact: our goal is
not just to provide our members with a fair return
but to also provide insights, tools, and advice that
lead to change that is revolutionary in magnitude.

To achieve this goal, we develop uniquely valuable
insights on the levers of business value; link these
resources to member decisions through compelling
advice, instruction, and technology; and create
demand via inspired sales and service. Everything
we do aims to help members grow revenue, reduce
cost, mitigate risk, and ultimately transform their
organizations. When we succeed, we create game-
changing results for our members at a fraction of
the cost of other sources of advice and support. And
by doing so, we earn the right to keep and grow our
relationships with member companies.

In 2012, we saw plenty of evidence that our teams did
an outstandingjob delivering surplus business value.
Wallet retention rate was 102% for our CEB segment
products and 97% for our SHL segment products.
Our largest members grew their relationships with
us rapidly—with the top 200 growing on average by
more than 15%. We crossed the threshold of 6,000
member institutions for the first time due to strong,
global large corporate new sales and strength in our
middle market team. This growth was underpinned
by ahealthyincrease in usage of our online platforms
and greater impactby our advisory team. As always, at
the core of these trends was authoritative, actionable
research on such pressing topics as the new drivers
of employee productivity, better ways of delivering
IT services, and key leverage points for compliance
management. Overall, our teams did a great job
delivering on our core value celebrating the Force
of Ideas.
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Our goals for 2013 are to continue to help members
achieve great outcomes through effective service and
deliveryexecution and focused product development
and technology investments to enhance our impact.
We plan to continue to invest in our firm-level talent
and performance management data assets. With the
addition of SHLs rich dataset, we now have the most
comprehensive view of the drivers of leadership
success, functional and corporate performance, and
employee engagement and productivity—across
geography and function—and we are mining that asset
to make it valuable to all of our member companies.
We will also speed creation and delivery of
technologies and tools that link our resources to
the most important repeating work activities of our
members—particularly in the areas of functional
benchmarking and employee analytics. And,
importantly, we expect to sustain investment in the
people and processes to create “wow” moments of
impact for members.

Priority Two: Leading the analytic
transformation of talent management

We see an enormous multiyear opportunity in help-
ing leaders across all functions manage talent with
a new level of focus and precision. Few companies
manage human capital with the level of rigor they
bring to management of their other corporate assets.
By moving aggressively to fill that void, we are pursu-
ing what we believe is a significant opportunity for
growth and impact. While this theme has run across
our products and services for quite some time, we
radically accelerated our capabilities in 2012 with
the acquisitions of SHL and Valtera.

In 2013, we intend to accelerate the growth trajec-
tory of our SHL and Valtera products through great
global execution and by building our North Amer-
ica sales and service capability. We also plan to
leverage our expanded global footprint to bring
compelling new propositions to market that both
broaden our capabilities for human resources exec-
utives and introduce new applications for their
colleagues across the C-Suite.

Priority Three: Achieving brand recognition
that matches our global impact

For the better part of our early corporate history,
we were content to be a well-kept secret and took
great pride in having a huge impact on companies
as a relative unknown amid the larger professional
services brands. We believed then—and still do now
—that the single biggest driver of our brand strength
is our ability to help members create great outcomes.
Over time, however, we have come to realize that
familiarity with the CEB brand in our key content
domains and markets is vital to our ability to impact
member companies. A stronger brand paves the way
for openness to cross-sales and new sales, as existing
customers recognize the full breadth of what we
can do and more prospects globally associate great
business outcomes with the power of our work.

Our focus in 2013 will be on continuing to raise
the visibility of the CEB brand, capabilities, and
demonstrated track record of impact in all of our
markets. We also plan to continue gaining recognition
among our key buyers through targeted events and
mediacoverage—anareawhere westill see very strong
year-over-year increases. As part of this effort, we
intend to integrate the SHL and Valtera brands into
the CEB brand framework, taking advantage of the
opportunity to introduce our combined capabilities
into new market segments and geographies.

Attracting and Developing World-Class Talent

None of this success would have been possible
withoutaworld-class team that now stretches across
six continents. Since our ability to attract, retain,
and develop the world’s best business builders,
researchers, advisors, and technologists is the most
important driver of our business, we set talent goals
and measure our progress on talentobjectives with the
same rigor with which we manage financial outcomes.
It’snosurprise that Stewardship of Exceptional Talent
is one of our core values.
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Here, too, we made steady progress across the year
—welcoming hundreds of new colleagues, investing
heavily to give all our people the skills and resources
to create member impact, and coaching them to
great career outcomes and growth. Our key talent
metrics—from quality of hire, to participation in our
development programs, to retention and progression
of our top performers—were at all-time highs nearly
across the board in 2012.

CEB in the Community

Another of CEB’s core values is Spirit of Generosity,
an uncommon dedication to service that begins with
our members. Our success depends on the generosity
of members who share experiences and data with
us and with one another. Our members’ generosity
is reflected in our staff; CEB employees are simply
“wired” to serve our members and each other. Not
surprisingly, our employees also want to be a positive
force serving the community. CEB in the Community—
our global philanthropy and volunteerism arm—
provides structure and opportunities for our staff to
contribute to the communities in which we live and
work. I thought I’d share just a few highlights from
our efforts in 2012:

= Community Investment Cohort—We selected
a group of diverse non-profits to receive a cash
grant and pro bono support, including Ashoka,
Enactus, LUNGevity, NFTE (the Network for
Teaching Entrepreneurship), and Variety NSW.

m Global Service Day—We closed our offices so
CEB employees around the world could “get out
and give back” in their communities. Approxi-
mately 1,800 CEB employees participated glob-
ally, providing over 10,000 hours of service.

m LUNGevity’s Breathe Deep DC—For the fourth
year we served as the title sponsor of this event
to raise funds for lung cancer research and
support for those affected by the disease.

In Closing

We are pleased with our accomplishments in 2012.
We strengthened our leadership in areas of growing
corporate demand by expanding our existing
platforms and adding important new capabilities
with SHL and Valtera. We created even more valuable
insights, data, and tools to help members solve
their most pressing problems. And we connected
these resources to member work via inspired sales,
service, and advice. We grew—and extended—our
highly profitable recurring revenue business model,
demonstrated the cash generative power of the
business, maintained our financial strength, and
returned capital to shareholders.

Looking forward to 2013, we have clear focus on a
few priorities that we believe set us up for success
across the year and beyond—delivering surplus
business value to members, leading the analytic
transformation of talent management, and achieving
brand recognition that matches our global impact.

Tam proud of all that our teams accomplished in 2012
against a tough economic backdrop, a dysfunctional
political process, and significant change within the
company. Our success allows us to create returns for
our owners, build compelling careers for our people,
and invest to push out the frontier of value and impact
for our members. And, borrowing from the mission
statement, to advance the science and practice of
management. We have much work ahead, but we
enter 2013 with considerable momentum, enlarged
opportunity, and a skilled, committed team.

Thomas L. Monahan Il
Chairman and Chief Executive Officer
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istheworld’sleadingmember-basedadvisorycompany.
C We have a unique view into what matters—and what
works—when capitalizing on drivers of business performance. With
30 years of experience working with top companies to share, analyze,
and apply proven practices, we begin with great outcomes and
reverse engineer to help you unlock your full potential.

Every year more than 16,000 senior leaders from more than 6,000
companies actively participate in our member network, gaining the
insight and actionable solutions they need to respond quickly to
evolving business conditions. By combining advanced research and
analytics with best practices from member companies, we enable
businesses headquartered in over 60 countries—and professionals in
more than 110 nations—to transform their operations. In addition to
the 10,000 companies of all sizes that deploy our talent measurement
solutions, our membership includes more than 88% of the Fortune
500, more than 56% of the Dow Jones Asian Titans, and nearly 82%
of the FTSE 100.

As aresult, our members achieve outsized returns by more effectively
optimizing talent investments, creating new sources of efficiency,
reducing risk, and enabling and accelerating growth.
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Relentlessly Pursuing Value

Today’s economic environment is not one that rewards wasted effort.
That’s why all of our offerings are designed to deliver tangible business
returns over both the short and long term. We enable our members to
harness peer perspectives and tap into breakthrough innovation without
costly consulting or reinvention to:

Enable Growth Reduce Risk

Accelerate timelines, avoid ldentify, measure, and prioritize

wrong turns, and leverage business risks; implement

proven innovations to build strategies using tools that

consensus and enthusiasm for improve compliance and allow

new initiatives. members to anticipate and
resolve issues more quickly and

Increase Efficiency effectively.

Increase productivity by better

prioritizing and allocating funds Transform Operations

to optimize spending, maximize Diagnose department strengths,

vendor investments, and weaknesses, and opportunities

alleviate pressures on under- to more effectively design and

resourced team members. execute against plans that

work. Reinvigorate key people,
processes, and measures to
ensure success.
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The way our members manage their businesses will be challenged this
year by rapidly changing market dynamics and an increasingly complex
work environment—regardless of their business, location, or role. But
with the advantage of insight and innovation, our members can turn
seemingly insurmountable obstacles into drivers of growth and success.

Mandates for annual double-
digit productivity gains are
permanent.

Cultivating the right talent
takes on even greater urgency,
as nearly 70% of executives
are tasked with achieving over
10% growth year-over-year,
every year, without additional

Only 5% of leadership teams
have the ideal mix of skills to
help achieve the business’s
goals.

Employees in today’s
demanding and increasingly
global workplace need new
competencies to succeed. This
means redefining the high

resources. performer as one who is agile
and technologically savvy,
collaborates effectively, and
wields enough influence enough
to deliver consistently in a
volatile environment.
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Every day, executives will
process twice as much
information as they did just
two years ago.

Mass volumes of data will make
it even more difficult to sort
through the clutter, uncover the
right strategies, and make the
right decisions. By 2015, this
volume will be 10 times what it
was in 2010.
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Achieving Impact

We help our members take on today’s critical
issues and realize greater business impact in

three distinct ways:

Set direction through
strategy assessment and
performance standards.
We maintain a set of best
practice and decision-
support memberships to help
organizations gauge their
own performance, evaluate
opportunities, and prioritize
steps for moving forward.

Identify and manage key
talent to achieve optimal
results.

To support the critical role

that talent plays in helping
companies grow, innovate,

and control risk, we offer
management and measurement
services that help organizations
assess their people, develop
their talents, and manage their
careers to achieve individual
and organizational goals.

Innovate to enhance
operations.

Our tools and solutions help
companies embrace outside
perspectives and bring
management best practices to
life by hardwiring them into core
processes.

By leveraging CEB products and services
across these impact categories, senior
leaders and their teams are able to

more quickly gauge and improve their
department’s strength, which is core to
increasing productivity and outperforming
corporate objectives.
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‘ ‘ When we want to get a view on a robust, simple
methodology we should be using in our organization, CEB
is one of our primary sources....CEB’s methodologies give
me greater confidence when doing a project globally to
say what needs to be done.”

Global Talent Director
Unilever PLC
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Products & Services

Best Practices & Decision Support

Thirty years ago, we realized the most pressing challenges facing
business leaders everywhere had often already been addressed—or were
being solved—by other executives. That remains true today and is at the
core of our business.

CEB offers more than 50 different memberships aligned to functional
and key industry leadership roles, and our membership model is
designed to deliver insights, tools, and advice that lead to transformative

outcomes.

“ There’s confidence in knowing that ’'m not the only
one going through certain situations, that what I go through
is common to other IT organizations...and the real ROI is
when you apply the learnings to a real-life situation and
gain some competitive or business advantage.”

CIO and VP of Global Business Services
Armstrong World Industries
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Memberships are offered on an
annual subscription basis and
include:
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Proven Best Practices
from 10,000 Leading
Organizations

Rigorous Research

Advisory Support

Peer Benchmarks

Decision & Diagnostic
Tools

Executive Networking
with More Than 16,000
Leading Executives

Live & Online Information
Sessions

Leadership Councils
At the core of our membership programs are Leadership
Councils through which we convene and provide support for

decision makers in the following areas:

.

Finance

Financial Services
Government

Human Resources
Information Technology
Innovation & Strategy

Legal, Risk & Compliance

Marketing & Communications

Procurement & Operations

Sales & Service

Market Insights
Market Insight memberships are specialized services that
address the unigue insight and analytics needs of leaders in

Marketing, Compliance, and Financial Services.
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Products & Services

Talent Management & Measurement

We believe the difference between good Selection & Assessment

) . . . We help business leaders make
companies and great companies is having the better decisions about talent

right people in the right roles, making talent the  through 2 unique appraisal of

single largest driver of corporate performance. behavior, ability, and potential.
To optimize this potential, department and o:;g”‘::e' s ?”ee';ur:ﬁltto

. . . m u empioy S,
business leaders must link talent investments competencies, and potential,
to outcomes and manage them with the same Through our SHL Talent
discipline and rigor they apply to other critical Measurement Solutions, we

B h h h . . deliver more than 30 million

assets. C.E as the mostl comprehensive view assessments each year in more
of the drivers of leadership success, employee than 30 languages, giving
performance, and employee engagement. members access to an unrivaled

. database of intelligence
We use this knowledge to help our members with key analytics and talent

acquire and retain top talent through Selection benchmarks across all industries
& Assessment, Skill Development, Engagement and roles.
& Alignment, and Sales Effectiveness services.

“ Now we can make
sure that the right people
with the right skills and
behaviors are in the right
place at the right time.”

Group HR Director
The Coca-Cola Company
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Skill Development

These services enhance the
potential of emerging leaders
and their teams through a
variety of proven technigues,
including e-learning modules,
classroom sessions, experiential
learning workshops, and
technical training. Our
customized curriculums are
based on a deep knowledge of
what is required for outstanding
functional leadership and
performance, informed by in-
depth interviews with C-level
leaders.

Engagement & Alignment
Working in close partnership
with some of the world’s largest
corporations, we provide
customized solutions that
benchmark engagement within
organizations, identify risk areas,
and uncover new ways to keep
employees committed and
productive. Our surveys focus
on driving business outcomes
using validated questions,
advanced reporting and
analytics, action planning and
development resources, and a
flexible service model.

Sales Effectiveness

Based on an analytical,
research-driven approach
leveraging proven best
practices, our solutions build
organizational and individual
capabilities to employ the
insight-led sales approach
known as Challenger. Our
solutions are designed to

help members improve sales
performance, increase customer
loyalty, and win greater market
share by ensuring differentiation
where it matters most—in front
of the customer.

“ We are seeing a greater connection of Challenger
into our ability to actually talk and have higher-level

conversations into a broader enterprise scope. And as
aresult, it is having a nice measurable impact to our

financial results.”

Senior Director
Rally Software
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Products & Services

Tools & Solutions

Our Tools & Solutions leverage subject matter expertise, data assets, and
analytic methodologies to produce technologies and customized tools
for enhancing and transforming business operations. These offerings
focus on the practical, actionable applications of analytics and planning
and on best practice implementation.

Analytics & Planning

Our Analytics & Planning
products measure business
process and functional
performance and identify
opportunities for change based
on extensive data analysis and
peer benchmarking.

Best Practice Implementation
Our custom advisory services
drive decisions that ensure
transformative, real-world
results by embracing and
adopting outside perspectives
grounded in CEB’s best practice
research.
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“ CEB’s materials give us a feeling of added capacity, and
this helps us be more efficient with the limited resources
we have. Having CEB is like having a safety net.”

Head of Strategy
Santam, Ltd.
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SELECTED FINANCIAL DATA

The following table sets forth selected financial and operating data. The selected financial data presented below has been de-
rived from our consolidated financial statements which have been audited by our independent registered public accounting
firm. You should read the selected financial data presented below in conjunction with our consolidated financial statements,
the notes to our consolidated financial statements, and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.”

Year Ended December 31,

Consolidated Statements of Operations Data 2012 201 2010 2009 2008
(In thousands, except per-share amounts)

Revenue

CEB segment $ 564,062 $ 484,663 $ 432,431 $ 436,562 $ 550,164

SHL SEIMENTE .t . 58,592 — - — —
TOTAI FEVENUE ..ottt esecssess sttt s ssssassn st snssabanes 622,654 484,663 432,431 436,562 550,164
Operating profit (loss)
CEB segment. et et Rt Rt st 97,013 96,485 82,974 73,785 17,762
SHL SEOMENTE .. sr e beb s (12,345) — — — —
Total operating Profit ... s e 84,668 96,485 82,974 73,785 17,762
Other (expense) income, net
Interest income and other.. 1,834 372 3,140 6,246 (5,438)
Interest expense (11,882) (550) - - -
Total other (eXPense) INCOME, NET ... (10,048) (178) 3,140 6,246 (5,438)
Income from continuing operations before provision for income taxes..... 74,620 96,307 86,114 80,031 12,324
Provision for income taxes 37,569 38,860 34,015 30,197 45,420
Income from continuing operations. 37,051 57,447 52,099 49,834 66,904
Loss from discontinued operations, net of taX (M. — (4,792) M,736) (4,205) (22,107)
NEE INCOME corvtscreirere e srie s st ess s ssnss s es s sssss st s st s sen s s sesas $ 37,051 $ 52,655 $ 40,363 $ 45,629 $ 44,797
Basic earnings (10SS) PEF SNAIC.....iiciiceii et et $ m $ 155 $ 118 $ 1.34 $ 1.31
CONtiNUING OPEIATIONS ..ot sre e snsnrns mm 1.69 1.52 1.46 1.96
Discontinued OperatioNS. ... eenees — (014 (0.34) (0.12) (0.65)
Diluted earnings (loss) per share............ bbb st bt en b en st eas $ 110 $ 1.53 $ 117 $ 1.33 $ 1.30
Continuing operations........cccoeeceeeecceenns 110 1.67 1.51 1.45 1.95
Discontinued Operations...... s — (014) (0.34) (0.12) (0.65)
Weighted average shares outstanding :
BaSIC cvuiimmircmncctsmcesnie e sis e ebi et b as s as s e s st ettt s b ene 33,462 34,071 34,256 34,11 34,205
[ 1T (=Y OO OTOOTTSOOTOTPTON 33,821 34,419 34,553 34,293 34,329
Cash dividends declared and paid per common share.......enn $ 0.70 $ 0.60 $ 0.44 $ 0.74 $ 1.76
December 31,
Consolidated Balance Sheet Data 2012 20M 2010 plelele] 2008
(In thousands)
Cash and cash equivalents and marketable securities........ccveveevvee e, $ 72,699 $ 143,945 $ 123,462 $ 76,210 $ 76,103
TOLAI @SSOES c.vrirceerireerereee e b bbb bbb be bbbt s bt 1,322,249 533,692 510,149 423195 446,192
Deferred rEVENUE ... enanessaeessasssssssssessesees 365,747 284,935 251,200 222,053 264,253
Debt—long term.. . ettt annns 528,280 . — — — —
Total StOCKNOIEIS’ UUILY ...ecveeeceee s bbb rseens $ 115,502 $ 79,564 $ 82816 $ 50,277 $ 22,609
December 31,
Non-GAAP Financial Measures 2012 201 2010 2009 2008

(/n thousands)

Adjusted revenue $ 639,788 $ 484,663 $ 432,431 $ 436,562 $ 550,64

Adjusted EBITDA ... $ 17489 $ 120,757 $ 110,058 $ 127,850 $ 145608
Adjusted EBITDA MAIGIN it sesssssssssssssssssessssssssssssssssssssssssssssses 27.2% 24.9% 25.5% 29.3% 26.5%
Adjusted net income..... $ 86,153 $ 64,317 $ 58,772 $ 70,098 $ 80,203
Non-GAAP diluted earnings Per SNAre ........coeoeecnenesnee s $ 2.55 $ 1.87 $ 1.70 $ 2.04 $ 2.34
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December 31,

2012 20M 2010 2009 2008

Other Operating Statistics (Unaudited)

CEB segment Contract Value (in thousands) (2) $ 561,823 $ 499,424 $ 447,051 $ 393,737 $ 487107

CEB segment member institutions 6,090 5,738 5,271 4,812 514
CEB segment Contract Value per member institution.....c...aciinn. $ 92,252 $ 87,040 $ 84,808 $ 81824 $ 95,250
CEB segment Wallet retention rate (3) 102% 100% 101% 73% 83%

SHL segment Wallet retention rate (4) 97% —_ - - -

(1) Loss from discontinued operations for all periods presented includes the operating results for Toolbox.com, which was
sold in December 2011.

(2) For the year then ended. We define “CEB segment Contract Value” as the aggregate annualized revenue attributed to all
agreements in effect at a given date without regard to the remaining duration of any such agreement. CEB Contract Value
does not include the impact of PDRI.

(3) We define “CEB segment Wallet retention rate” at the end of the year, as the total current year CEB segment Contract
Value from prior year members as a percentage of the total prior year CEB segment Contract Value. The CEB segment
Wallet retention rate does not include the impact of PDRI.

(4) We define “SHL segment Wallet retention rate,” at the end of the quarter on a constant currency basis, as the last current
12 months of total SHL segment Adjusted revenue from prior year customers as a percentage of the prior 12 months of
total SHL segment Adjusted Revenue.

Non-GAAP Financial Measures

This Annual Report includes a discussion of Adjusted revenue, Adjusted EBITDA, Adjusted EBITDA margin, Adjusted net
income, and non-GAAP diluted earnings per share, all of which are non-GAAP financial measures provided as a comple-
ment to the operating results provided in accordance with accounting principles generally accepted in the United States of
America (“GAAP”). Beginning in the third quarter of 2012, we changed our definition of these non-GAAP measures to pro-
vide enhanced insight into the financial performance of our business. Specifically, we are now adjusting for the impact of the
deferred revenue fair value adjustment, share-based compensation, and amortization of acquisition related intangibles when
calculating these metrics. For comparative purposes, all prior period amounts have been recalculated using this definition.

The term “Adjusted revenue” refers to revenue before impact of the reduction of SHL revenue recognized in the post-acqui-
sition period to reflect the adjustment of deferred revenue at the SHL acquisition date to fair value (the “deferred revenue
fair value adjustment”).

The term “Adjusted EBITDA” refers to a financial measure that we define as net income before loss from discontinued opera-
tions, net of provision for income taxes; interest expense, net; depreciation and amortization; provision for income taxes; the
impact of the deferred revenue fair value adjustment; acquisition related costs; share-based compensation; costs associated
with exit activities; restructuring costs; and gain on acquisition.

The term “Adjusted EBITDA margin” refers to Adjusted EBITDA as a percentage of Adjusted revenue.

The term “Adjusted Net Income” refers to net income before loss from discontinued operations, net of provision for income
taxes and excludes the after tax effects of the impact of the deferred revenue fair value adjustment, acquisition related costs,
share-based compensation, amortization of acquisition related intangibles, costs associated with exit activities, restructuring
costs, and gain on acquisition.

“Non-GAAP Diluted Earnings per Share” refers to diluted earnings per share before the per share effect of loss from discon-
tinued operations, net of provision for income taxes and excludes the after tax per share effects of the impact of the deferred
revenue fair value adjustment, acquisition related costs, share-based compensation, amortization of acquisition related intan-
gibles, costs associated with exit activities, restructuring costs, and gain on acquisition.

We believe that these non-GAAP financial measures are relevant and useful supplemental information for evaluating our
operating results as compared from period to period and as compared to our competitors. We use these non-GAAP financial
measures for internal budgeting and other managerial purposes, when publicly providing the Company’s business outlook,
and as a measurement for potential acquisitions. These non-GAAP financial measures are not defined in the same manner by
all companies and therefore may not be comparable to other similar titled measures used by other companies.
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These non-GAAP measures may be considered in addition to results prepared in accordance with GAAP, but they should
not be considered a substitute for, or superior to, GAAP results. We intend to continue to provide these non-GAAP financial
measures as part of our future earnings discussions and, therefore, the inclusion of these non-GAAP financial measures will
provide consistency in our financial reporting.

A reconciliation of these non-GAAP measures to the most directly comparable GAAP measure is provided below (in thou-
sands, except per-share amounts):

Year Ended December 31,
2012 20n 2010 2009 2008

Adjusted Revenue

Revenue $ 622,654 $ 484,663 $ 432,431 $ 436,562 $ 550,164

Impact of the deferred revenue fair value adjustment 17134 - - — —
ACJUSTED FOVENMUE e rrreeeeevisissmssssseseees e sssssesssssssessss s s b $ 639,788 $ 484,663 $ 432,431 $ 436,562 $ 550,164
Year Ended December 31,
2012 201 2010 2009 2008

Adjusted EBITDA

Net income $ 37051 $ 52,655 $ 40,363 $ 45,629 $ 44,797
Loss from discontinued operations, net of provision for income taxes...... — 4,792 11,736 4,205 22107
Income from continuing operations 37,051 57,447 52,099 49,834 66,904

Interest expense (income), net.... 10,834 (596) (1,526) 1,787) (4,268)
Depreciation and amortization.... 37,858 16,928 18,039 19,533 17,077
Provision for income taxes 37,569 38,860 34,015 30,197 45,420
Impact of the deferred revenue fair value AdJUStMENt i 17134 — — — -
Acquisition related COStS .. . . 24,529 — — — -
Share-based COMPENSATION ... s 9,214 8,18 7,431 10,667 12,469
Costs associated With exit aCtiVIEIES ... - - - 11,518 —
RESEIUCTUIING COSES wuvrneeumriarremmasrassee ssessesssssss bt s s b s e — — — 8,568 8,006
Gain on acquisition eereeeaseEssessbS eI SRR e R b — - - (680) -
F N TS =Ye =1 =] I O R $ 174,189 $ 120,757 $ 110,058 $ 127,850 $ 145,608
Adjusted EBITDA MAIGIN ..o rseeereammuineessssssssssssssssssisss s 27.2% 24.9% 25.5% 29.3% 26.5%

Year Ended December 31,
2012 201 2010 2009 2008

Adjusted Net income

Net income $ 37051 $ 52,655 $ 40,363 $ 45,629 $ 44,797
Loss from discontinued operations, net of provision for income taxes...... — 4,792 1,736 4,205 22,07
Income from continuing operations ... 37,051 57,447 52,099 49,834 66,904
Impact of the deferred revenue fair value adjustment (Do 12,474 - - — -
Acquisition related costs (D........ . 18,427 — — — -
Share-based compensation (1) 5,587 4,839 4,496 6,646 7,419
Amortization of acquisition related intangibles (1. 12,614 2,031 2177 1,587 1,076
Costs associated with exit activities (1) — — — 7141 —
Restructuring costs (M. . — — - 5,312 4,804
Gain on acquisition (1).... — — — 422) —

Adjusted net income $ 86,153 $ 64,3177 $ 58772 $ 70,098 $ 80,203
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Year Ended December 31,

2012 201N 2010 2009 2008

Non-GAAP Diluted Earnings per Share
Diluted @arnings PEI SNAE ... eeeeevisreeeeecceesereeeseeees s e oeeoseee o $ 110 $ 1.53 $ 117 $ 1.33 $ 1.30
— 0.4 0.34 0.12 0.65
110 1.67 1.51 1.45 1.95
0.37 — ) — — —
0.54 - - - —
0.16 0.14 013 0.19 0.22
Amortization of acquisition related intangibles (1) 0.38 0.06 0.06 0.05 0.03
Costs associated with exit activities (1) — - — 0.20 -
Restructuring costs (1) — - — 0.16 014
Gain on acgquisition (... — — — (0.01) —

Non-GAAP earnings per diluted share $ 2.55 $ 1.87 $ 1.70 $ 2.04 $ 2.34

(1) Adjustments are net of the estimated tax effect using statutory rates based on the relative amounts allocated to each
jurisdiction in the applicable period. The following income tax rates were used: 27% for the deferred revenue fair value
adjustment; 25% for acquisition related costs; 39% for share-based compensation; and 31% for amortization of acquisi-
tion related intangibles.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of our consolidated financial condition and results of operations should be read in
conjunction with Selected Financial Data and our annual audited consolidated financial statements and related notes thereto
included elsewhere in this Annual Report. The following discussion includes forward-looking statements that involve cer-
tain risks and uncertainties. For additional information regarding forward-looking statements and risk factors, see Forward-
Looking Statements.

In the accompanying analysis of financial information, we sometimes use information derived from consolidated financial
information but not presented in our financial statements prepared in accordance with US GAAP. Certain of these data are
considered “non-GAAP financial measures.” For such measures, we have provided supplemental explanations and reconcili-
ations in Selected Financial Data under the heading Non-GAAP Financial Measures.

Business Overview

We are a provider of member-based advisory services, talent measurement assessments, and management solutions. We pro-
vide essential information, actionable insights, analytical tools, and advisory support to focus the efforts of executives and
their teams. Through our acquisition of SHL Group Holdings T and its subsidiaries (“SHL”), we also provide cloud-based
talent measurement and management solutions.

Revenue was $622.7 million in 2012, $484.7 million in 2011, and $432.4 million in 2010. Total costs and expenses were $538.0
million in 2012, $388.2 million in 2011, and $349.5 million in 2010. All years include the impacts of the following acquisi-
tions from the date of the applicable acquisition: Iconoculture, Inc. (“Iconoculture”) acquired in May 2010, Baumgartner and
Partner GmbH (“Baumgartner”) acquired in September 2011, Valtera, Inc. (“Valtera”) acquired in February 2012, and SHIL
Group Holdings I (“SHL”) acquired in August 2012.

Our acquisition of SHL, headquartered in the UK, significantly increased the breadth and geographic scope of our opera-
tions. As a result of the incurrence of substantial new indebtedness and the use of a significant amount of our cash on hand,
our financial condition differs significantly from prior periods, and our operating results over the next year will likely not be
comparable to our operating results for prior periods.

With the SHL acquisition, we now have two operating segments, CEB and SHL. The CEB segment includes the legacy CEB
products and services provided to senior executives and their teams to drive corporate performance. The SHL segment
provides cloud-based solutions for talent assessment and talent mobility as well as professional services to support those
solutions. Beginning with the fourth quarter of 2012, Personnel Decisions Research Institutes, Inc. (“PDRI”), a subsidiary
acquired as part of the SHL acquisition, is included in the CEB segment. PDRI provides customized personnel assessment
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tools and services to various agencies of the US government. CEB segment disclosures for 2012 include PDRI’s results of op-
erations from August 2, 2012. The SHL segment represents the acquired SHL business except for PDRI.

CEB Segment

The CEB segment helps senior executives and their teams drive corporate performance by identifying and building on the
proven best practices of the world’s best companies. We primarily deliver our products and services to a global client base
through annual, fixed-fee membership subscriptions. Billings attributable to memberships for our CEB products and services
initially are recorded as deferred revenue and then generally are recognized on a pro rata basis over the membership contract
term, which typically is 12 months. Generally, a member may request a refund of its membership fee during the membership
term under our service guarantee. Refunds are provided from the date of the refund request on a pro rata basis relative to the
remaining term of the membership.

We offer comprehensive data analysis, research, and advisory services that align to executive leadership roles and key recur-
ring decisions. To fully support our members, our products and services are offered across a wide range of industries and
focus on several key corporate functions including: Finance, Corporate Services, and Corporate Strategy; Human Resources;
Information Technology; Legal, Risk, and Compliance; and Sales, Marketing, and Communications.

In addition to these corporate functions, the CEB segment serves operational business leaders in the financial services in-
dustry and government agencies through insights, tools, and peer collaboration designed to drive effective executive decision
making. As discussed above, the CEB segment also includes the results of operations for PDRI.

SHL Segment

The SHL segment is a global provider of cloud-based solutions for talent assessment and decision support, enabling client
access to data, analytics and insights for assessing and managing employees and applicants. SHL primarily delivers assess-
ments, consulting and training services. Assessment services are available online through metered and subscription arrange-
ments. Consulting services are generally provided to customize assessment services and face to face assessments, delivered
for a fixed fee. Training services consist of either bespoke or public courses related to use of assessments.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements requires us to make estimates and assumptions that affect the re-
ported amounts of assets, liabilities, revenue and expenses, fair value measures, and related disclosures of assets and liabili-
ties. Accounting estimates and assumptions discussed in this section do not reflect a comprehensive list of all of our account-
ing policies, but are those that we consider to be the most critical to an understanding of our financial statements because
they involve significant judgments and uncertainties. As a result, they are subject to an inherent degree of uncertainty. Many
of these estimates include determining fair value. All of these estimates reflect our best judgment about current, and for some
estimates future, economic and market conditions and their effects based on information available as of the date of prepara-
tion of such financial statements. If these conditions change from those expected, it is reasonably possible that the judgments
and estimates that were made in connection with the preparation of our financial statements could change, which may result
in future impairments of goodwill, intangible and long-lived assets, establishment of valuation allowances on deferred tax
assets and increased tax liabilities, among other effects. For a more detailed discussion of the application of these and other
accounting policies, see Note 2 to our consolidated financial statements. Our critical accounting policies include:

Revenue Recognition

Revenue is recognized when (1) there is persuasive evidence of an arrangement, (2) the fee is fixed and determinable, (3)
services have been rendered and payment has been contractually earned, and (4) collectability is reasonably assured. Certain
fees are billed on an installment basis.

When service offerings include multiple deliverables that qualify as separate units of accounting, we allocate arrangement
consideration at the inception of the contract period to all deliverables based on the relative selling price method in accor-
dance with the selling price hierarchy, which includes vendor-specific objective evidence (“VSOE”) if available; third-party
evidence (“TPE”) if VSOE is not available; or best estimate of selling price (“‘BESP”) if neither VSOE nor TPE is available.

» VSOE. We determine VSOE based on established pricing and discounting practices for the specific service
when sold separately. In determining VSOE, we require that a substantial majority of the selling prices for
these services fall within a reasonably narrow pricing range. We limit our assessment of VSOE for each ele-
ment to either the price charged when the same element is sold separately, or the price established by manage-
ment having the relevant authority to do so for an element not yet sold separately.
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» TPE. When VSOE cannot be established for deliverables in multiple element arrangements, we apply judg-
ment with respect to whether a selling price can be established based on TPE, which is determined based on
competitor prices for similar offerings when sold separately. Generally, our services contain a significant level
of differentiation such that the comparable pricing of services with similar functionality cannot be obtained.
Furthermore, we are unable to reliably determine what similar competitors’ selling prices are for similar offer-
ings on a stand-alone basis. As a result, we generally have not been able to establish selling price based on TPE.

* BESP. When unable to establish a selling price using VSOE or TPE, BESP is used in our allocation of arrange-
ment consideration. The objective of BESP is to determine the price at which we would transact a sale if the
product or service were sold on a stand-alone basis. BESP is determined for deliverables by considering mul-
tiple factors including, but not limited to, prices charged for similar offerings, market conditions, competitive
landscape, and pricing practices.

Our CEB segment generates the majority of its revenue from four primary service offerings: executive memberships, perfor-
mance analytics, executive education, and services provided to the US government and its agencies by PDRI. CEB’s revenue
is recognized as follows:

* Executive memberships. In general, the majority of the deliverables within our memberships are consistently
available throughout the membership period. Revenue is generally recognized ratably over the term of the re-
lated agreement, which is typically 12 months. Membership fees are billable, and revenue recognition begins,
when a member agrees to the terms of the membership. The fees receivable and the related deferred revenue
are recorded upon the commencement of the agreement or collection of fees, if earlier. In some instances, a
membership may include a service that is available only once, or on a limited basis, during the membership
period. These services are separated from the remainder of the membership and arrangement consideration is
allocated based on VSOE, if available, or BESP. The consideration allocated to services available only once or
on a limited basis is recognized as revenue upon the earlier of the delivery of the service or the completion of
the contract period, provided that all other criteria for recognition have been met. The arrangement consider-
ation allocated to the remainder of the membership services continues to be recognized ratably.

® Management tools and solutions. Revenue is generally recognized ratably from the date services begin, which
is primarily after the design of the service outputs, through the completion of the services.

= Executive education. Revenue is generally recognized as services are completed. The service offering gener-
ally includes one or more classroom-based training or presentation events. If more than one delivery date is
evident, arrangement consideration is allocated on a pro rata basis and revenue is recognized on the delivery
date of each event.

= Assessment services. Revenue is generally recognized as services are rendered. Certain of these services are
provided to the US government and its agencies. Revenue under these contracts varies between fixed firm
price (“FFP”), time and material (“T&M?”), license or FFP level of effort. Revenue on FFP projects is recog-
nized based on costs incurred compared to estimated costs at completion, resulting in percentage complete
of the total contract value. Revenue on T&M projects is recognized based on total number of hours by labor
category and negotiated contract rate plus any additional other direct costs. Revenue for licenses or subscrip-
tions of I'T products or platforms is recognized proportionately over the license period. For FFP level of effort
projects, revenue is based on negotiated fixed rates of labor or deliverables, not to exceed the total contract
FFP value.

Our SHL segment generates the majority of its revenue from the sale of access to its cloud based tools through unit sale ar-
rangements whereby units are redeemed for access or through subscription based arrangements, from the license of its tools,
and from other related services. Revenue is recognized as follows:

® Online product. Revenue from web-based unit sales is recognized on usage, irrespective of whether the units
are billed in advance or arrears. Some clients purchase a subscription giving limited or unlimited access to
use of the SHL's online offering. Revenue from subscription contracts is recognized ratably over the life of the
contract for unlimited access and as units are delivered for limited access.

= Licenses. License revenue is recognized ratably over the period of the license.
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» Consulting. Consulting revenue is recognized over the life of the project according to the stage of comple-
tion. In some cases, clients receive access to a defined number of consulting days when they purchase units
or a subscription contract. In this situation, provided the consulting work can be unbundled from the online
product sale, the consulting revenue is recognized when the consultant performs the work. Where it cannot be
unbundled, it is recognized as part of the consumption of online units or the subscription contract.

® Training. Training revenue is recognized upon delivery.

=  Qutsourced assessment. Revenue from outsourced assessment projects is recognized ratably over the life of
the project.

Acquisitions

We record acquisitions using the acquisition method of accounting. We recognize all of the assets acquired, liabilities as-
sumed, contractual contingencies, and contingent consideration, when applicable, at their fair value at the acquisition date.
We record the excess of the purchase price over the estimated fair values of the net tangible and intangible assets acquired as
goodwill. The application of the acquisition method of accounting for business combinations requires management to make
significant estimates and assumptions in the determination of the fair value of assets acquired and liabilities assumed in order
to properly allocate purchase price consideration. These assumptions and estimates reflect our expected use of the asset and
the appropriate discount rates from a market participant perspective. Our estimates are based on historical experience and
information obtained from the management of the acquired companies, and are determined with assistance from an inde-
pendent third-party appraisal firm. Our significant assumptions and estimates can include, but are not limited to, the cash
flows that an acquired asset is expected to generate in the future, the weighted-average cost of capital, long-term projected
revenue and growth rates, and the estimated royalty rate in the application of the relief from royalty valuation method. These
estimates are inherently uncertain. In addition, unanticipated events and circumstances may occur which may affect the ac-
curacy or validity of such estimates.

Income Taxes

Deferred tax assets and liabilities are determined based on temporary differences between the financial reporting basis and
the tax basis of assets and liabilities. These deferred tax assets and liabilities are measured using the enacted tax rates and
laws that will be in effect when such amounts are expected to reverse or be utilized. The realization of deferred tax assets is
contingent on the generation of future taxable income. A valuation allowance is provided to reduce such deferred tax assets
to amounts more likely than not to be ultimately realized. Net deferred tax liabilities totaled $47.4 million and net deferred
tax assets totaled $36.9 million and included a valuation allowance of $11.2 million and $7.9 million at December 31, 2012 and
2011, respectively.

In determining the provision for income taxes, we analyze various factors, including projections of our annual earnings, tax
jurisdictions in which the earnings will be generated, and the impact of state, local, and foreign income taxes. We file income
tax returns in US federal, state, and foreign jurisdictions. With few exceptions, we are no longer subject to US federal, state,
and local tax examinations in major tax jurisdictions for periods prior to 2009.

Goodwill and Intangible Assets

Goodwill represents the purchase price of acquired businesses in excess of the fair market value of net assets acquired.
Intangible assets include customer relationships, trade names, and software. In 2012, we recognized approximately $414 mil-
lion of goodwill and approximately $323 million of intangible assets from the SHL acquisition. The carrying value of goodwill
and intangible assets recorded in acquisitions totaled $806.5 million at December 31, 2012 and represented 61% of our total
assets of approximately $1.3 billion.

The potential for goodwill impairment is increased during a period of economic uncertainty. To the extent we acquire a com-
pany at a negotiated price that reflects, at least in part, anticipated future performance, subsequent market conditions may
result in the acquired business performing at a lower level than was anticipated at the time of the acquisition. Any of these
changes would reduce our operating results and could cause the market price of our common stock to decline. A slowing
recovery or new recession in the United States, a slow recovery or further recession in Europe, and slowing growth in the
global economy may result in declining performance that would require us to examine our goodwill for potential additional
impairment.
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We test our goodwill for impairment annually on October 1st or whenever events or changes in circumstances indicate that
the carrying value of an asset may not be recoverable. Factors we consider important that could trigger an interim impairment
review include, but are not limited to, the following:

»  Significant underperformance relative to expected historical or projected future operating results;

= A significant change in the manner of our use of the acquired asset or the strategy for our overall business;
® A significant negative industry or economic trend; and/or

= Qur market capitalization relative to net book value.

We assess our goodwill for impairment using a fair value approach at the reporting unit level. The goodwill impairment test
is a two-step process, if necessary. The assessment of goodwill begins with an assessment of qualitative factors to determine
whether the existence of events or circumstances leads to the determination that it is more-likely-than-not that the fair
value of a reporting unit is less than its carrying amount. This qualitative assessment is referred to as a “step zero” approach.
If, based on the review of the qualitative factors, an entity determines it is not more-likely-than-not that the fair value of a
reporting unit is less than its carrying value, the entity would not be required to perform the two-step impairment test. If an
entity determines otherwise, Step 1 of the two-step impairment test is required. Step 1 involves determining whether the es-
timated fair value of the reporting units exceeds the respective book value. If the fair value exceeds the book value, goodwill
of that reporting unit is not impaired. However, if the book value exceeds the fair value of the reporting unit, goodwill may
be impaired and additional analysis is required. Step 2 of the goodwill impairment test compares the implied fair value of a
reporting unit’s goodwill to its carrying value. The implied fair value of goodwill is derived by performing a hypothetical pur-
chase price allocation for the reporting unit as of the measurement date, allocating the reporting unit’s estimated fair value
to its assets and liabilities. The residual amount from performing this allocation represents the implied fair value of goodwill.
To the extent this amount is below the carrying value of goodwill, an impairment charge is recorded.

In performing Step 1 of the goodwill impairment test, we compare the carrying amount of our reporting units to their es-
timated fair values. When available and as appropriate, we use a comparison between our estimate of fair value using dis-
counted cash flows (the income approach) and market multiples derived from a set of competitors with comparable market
characteristics (a market approach).

The process of evaluating the potential impairment of goodwill is highly subjective and requires significant judgment and
estimates, as our businesses operate in a number of markets and geographical regions. The assumptions utilized in the evalu-
ation of the impairment of goodwill under the market approach include the selection of comparable companies, which are
subject to change based on the economic characteristics of our reporting units. The assumptions utilized in the evaluation
of the impairment of goodwill under the income approach include revenue growth, and Adjusted EBITDA, tax rates, capital
expenditures, weighted average cost of capital (“WACC?”), and related discount rates and expected long-term growth rates.
The assumptions which have the most significant effect on our valuations derived using a discounted cash flows methodology
are: (1) the expected long-term growth rate of our reporting units’ cash flows and (2) the discount rate.

The cash flows employed in the income approach are based on our most recent budgets, forecasts, and business plans as well
as various growth rate assumptions for years beyond the current business plan period. Long-term growth rates represent
the expected long-term growth rate for the Company, considering the industry in which we operate and the global economy.
Discount rate assumptions are based on an assessment of the risk inherent in the future revenue streams and cash flows and
our WACC. The risk adjusted discount rate used represents the estimated WACC for our reporting units. The WACC is com-
prised of (1) a risk free rate of return, (2) an equity risk premium that is based on the rate of return on equity of publicly traded
companies with business characteristics comparable to our reporting units, (3) the current after-tax market rate of return on
debt of companies with business characteristics similar to our reporting units, each weighted by the relative market value
percentages of our equity and debt, and (4) an appropriate size premium.

In the second quarter of 2012, we identified an indicator of a possible impairment of the carrying value of the Iconoculture
reporting unit. Iconoculture sales bookings for the first six months of 2012 were lower than amounts previously estimat-
ed. Lower sales bookings may result in a decrease in revenue and cash flows from operations. The carrying value of the
Iconoculture reporting unit was $13.7 million at June 30, 2012, including $11.5 million of goodwill and $4.5 million of intan-
gible assets. We calculated the fair value of the reporting unit using a discounted cash flow model (income approach) for the
subsequent five year period with a terminal value. We used a discount rate of 16% and current estimates of sales bookings and
cash flows. The fair value of the reporting unit exceeded its carrying value by approximately 4% at June 30, 2012 and by less
than 1% at October 1, 2012.
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Long-Lived Assets, Including Intangibles

Long-lived assets, including intangible assets, are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. The test for recoverability is made using an estimate of
the undiscounted expected future cash flows and, if required, the impairment loss is measured as the amount that the carry-
ing value of the asset exceeds the asset’s fair value if the asset is not recoverable. At December 31, 2012, we have not identified
any instances where the carrying values of our long-lived assets were not recoverable.

Deferred Incentive Compensation

Direct incentive compensation paid to our employees related to the negotiation of new and renewal customer arrangements
is deferred and amortized over the term of the related arrangements.

Operating Leases

We have non-cancelable operating lease agreements for our offices with lease periods expiring between 2013 and 2028. We
are committed to pay a portion of the related operating expenses and real estate taxes under these lease agreements. We
recognize rent expense under operating leases on a straight-line basis over the non-cancelable term of the lease, including
free-rent periods. Lease incentives, relating to allowances provided by landlords, are amortized over the term of the lease as a
reduction of rent expense. We recognize sublease income on a straight-line basis over the term of the sublease, including free
rent periods and escalations, as a reduction of rent expense. Costs associated with acquiring a subtenant, including broker
commissions and tenant allowances, are amortized over the sublease term as a reduction of sublease income.

Share-Based Compensation

Share-based compensation expense is measured at the grant date of the share-based awards based on their fair value and is
recognized on a straight-line basis over the vesting period, net of an estimated forfeiture rate. The grant date fair value of
restricted stock units, which are not entitled to receive dividends until vested, is measured by reducing the share price at that
date by the present value of the dividends expected to be paid during the requisite vesting period. The grant date fair value
of stock appreciation rights is calculated using a lattice valuation model. Determining the fair value of share-based awards
is judgmental in nature and involves the use of significant estimates and assumptions, including the term of the share-based
awards, risk-free interest rates over the vesting period, expected dividend rates, the price volatility of our stock, and estimated
forfeiture rates of the awards. Fair value and forfeiture rate estimates are based on assumptions we believe to be reasonable.
Actual future results may differ from those estimates.

Consolidated Results of Operations

The following table presents an overview of our results of operations (in thousands):

Year Ended December 31,

2012 2011 2010
REVENUE ..o saesas s es st se e sessess s s sssss s et s sses s e s e ba A sA b £4 48 bbbt st et A bRt $ 622,654 $ 484,663 $ 432,431
Costs and expenses:
COSt Of SEIVICES ..o sinns 223,766 167,258 153,283
Member relations and MAarketing ... e sessssse st a e . 178,204 142,324 121,239
General and administrative ..., . 73,629 61,668 56,896
Acquisition related COSES ..o 24,529 - -
Depreciation and amortization ...t JS 37,858 16,928 18,039
Total costs and expenses et ————————— 537,986 388,178 349,457
OPEIALING PrOFit... ittt s st st b e bbb nans 84,668 96,485 82,974
Other (expense) income, net:
INTErest INCOME AN OLNEI ... s b bt 1,834 372 3,140
QY=Y T A d =T [T TP O OO PO PRI (1,882) (550) -
Total other (eXpense) INCOME, NET ... s (10,048) 178) 3140
Income from continuing operations before provision for income taxes ... 74,620 96,307 86,114
Provision for income taxes b e TR 37,569 38,860 34,015
Income from continuing operations 37,051 57,447 52,099
Loss from discontinued operations, net of provision for income taxes . — (4,792) (11,736)
=N AT Yol o 1= 3OO OO U T OO OO DP TR PPN $ 37,051 $ 52,655 $ 40,363
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Revenue and Costs and Expenses
See “Segment Results” below for a discussion of revenue and costs and expenses by segment.
Our operating costs and expenses consist of:

=  Cost of services, which represents the costs associated with the production and delivery of our services and
products, consisting of compensation, including share-based compensation; internal and external product ad-
visors; the organization and delivery of membership meetings, seminars, and other events; third-party con-
sulting; ongoing product development costs; production of published materials, costs of developing and sup-
porting our membership Web platform and digital delivery of services and products; and associated support
services.

»  Member relations and marketing, which represent the costs of acquiring new customers and the costs of ac-
count management, consisting of compensation, including sales incentives and share-based compensation;
travel and related expenses; recruiting and training of personnel; sales and marketing materials; and associ-
ated support services, as well as the costs of maintaining our customer relationship management software.

®  General and administrative, which represent the costs associated with the corporate and administrative func-
tions, including human resources and recruiting, finance and accounting, legal, management information sys-
tems, facilities management, business development, and other. Costs include compensation, including share-
based compensation; third-party consulting and compliance expenses; and associated support services.

= Acquisition related costs represent transaction and integration costs incurred in connection with acquisitions.

®  Depreciation and amortization, consisting of amortization of intangible assets and depreciation of our proper-
ty and equipment, including leasehold improvements, furniture, fixtures and equipment, capitalized software,
and website development costs.

Acquisition Related Costs

Acquisition related costs were $24.5 million in 2012 and primarily relate to the acquisition and integration of SHL and include
$14.7 million of transaction costs, a $5.1 million settlement of the forward currency contract that we put in place on July 2,
2012 to hedge our obligation to pay a portion of the gross SHL purchase price in British pound sterling (“GBP”), and $4.7 mil-
lion of integration costs.

Other (Expense) Income, Net

The following table presents the components of Other (expense) income, net (in thousands):

Year Ended December 31,

2012 201 2010
Interest expense $ 1,882 $ (550) $ -
Increase (decrease) in fair value of deferred compensation plan assets 1,700 (456) 1,699
Foreign currency (loss) gain............... (1,259) (330) 54
Interest income ........cccccen.e 1,083 1,146 1,412
310 12 (25)
Other (EXPENSE) INCOMIE, NMEL ..ottt eeb ettt st se s et se ettt s b e ban b ab st et e ban st s bt ssaessbaneseans $ 10,048) $ aze)  $ 3,140

The increase in interest expense reflects the costs of the borrowings incurred for the SHL acquisition for the period from
August 2, 2012 to December 31, 2012.

Provision for Income Taxes

We recorded a provision for income taxes of $37.6 million, $38.9 million, and $34.0 million in 2012, 2011, and 2010, respective-
ly. Changes in the effective tax rate in 2012 and 2011 were primarily due to permanently nondeductible expenses recognized
for book purposes and changes in the reserve for contingencies. In 2012 the change also included the effects of foreign losses
at income tax rates lower than the federal rate.
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In 2012, our effective income tax rate was 50.3%. The difference between our effective income tax rate and the US statutory
rate of 35% in 2012 is primarily due to state income taxes and nondeductible acquisition expenses related to the SHL acquisi-
tion. Our effective income tax rate in 2011 and 2010 was 40.4% and 39.5%, respectively. The difference between our effective
income tax rate and the US statutory rate of 35% in 2011 and 2010 was primarily due to state income taxes, nondeductible
expenses, and changes in the reserve for contingencies. With minor exceptions, income taxes are not provided for our foreign
subsidiaries’ undistributed earnings, as such earnings are deemed to be permanently reinvested locally.

Net deferred tax liabilities were $47.4 million and net deferred tax assets were $36.9 million at December 31, 2012 and 2011,
respectively. Deferred tax assets related to most accrued expenses and deferred revenue are expected to reverse within one
year. Deferred tax assets related to share-based compensation are expected to reverse over three years. Deferred tax assets
related to net operating loss carry forwards are expected to reverse over eight years. Deferred tax assets and liabilities related
to goodwill, intangible assets, and operating leases are expected to reverse over periods up to fifteen years.

Loss from Discontinued Operations, Net of Provision for Income Taxes

On December 30, 2011, we sold substantially all of the assets of Toolbox.com for $2.1 million. As a result, we recorded a loss
from discontinued operations of $4.8 million and $11.7 million 2011 and 2010, respectively.

In 2011, the loss from discontinued operations was comprised of a loss on disposal of $3.5 million and an operatingloss of $3.8
million, net of the provision for income taxes of $2.5 million.

In 2010, the loss from discontinued operations was comprised of an operating loss of $17.7 million, including a $12.6 million
impairment loss, net of the provision for income taxes of $6.0 million. In the third quarter of 2010, based on a combination of
factors (including the economic environment and the near term outlook for advertising related revenue), we concluded that
goodwill and intangible asset amounts previously recorded for our Toolbox.com reporting unit were impaired.

Segment Results

CEB Segment Operating Data

Year Ended December 31,

2012 201 2010
CEB segment Contract Value (in thousands) (1) ... eessisssss s sessssnssessnssssccseees $ 561,823 $ 499,424 $ 447,051
CEB segment Member iNSHEUTIONS. ... 6,090 5,738 5,271

CEB segment Contract Value per member institution... $ 92,252 $ 87,040 $ 84,808
CEB segment Wallet retention rate (2) ... s 102% 100% 101%

(1) For the year then ended. We define “CEB segment Contract Value” as the aggregate annualized revenue attributed to all
agreements in effect at a given date without regard to the remaining duration of any such agreement. CEB Contract Value
does not include the impact of PDRI.

(2) We define “CEB segment Wallet retention rate,” at the end of the quarter, as the total current year CEB segment Contract
Value from prior year members as a percentage of the total prior year CEB segment Contract Value. The CEB segment
Wallet retention rate does not include the impact of PDRI.

CEB segment Contract Value increased 12.5% to $561.8 million at December 31,2012 from $499.4 million at December 31, 2011
and increased 11.7% in 2011 from $447.1 million at December 31, 2010.

In 2012, Contract Value increased $62.4 million primarily as a result of increased sales to new and existing large corporate
members, price increases, and the acquisition of Valtera.

In 2011, Contract Value increased $52.3 million primarily as a result of increased sales to new and existing large corporate
members and price increases.
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CEB Segment Results of Operations

The financial results presented below include the results of operations for the CEB segment in 2012, 2011, and 2010 (in thou-
sands). In 2012, PDRI’s operating results are included for the period from August 2, 2012 to December 31, 2012,

Year Ended December 31,

2012 201M plelle}
REVENUE ..t et es s e a4 s e eas s tns s s et s en e s et st ent s n e s aR et o8 ekt entene s et en et eneen e eneen s enneenes $ 564,062 $ 484,663 $ 432,431
Costs and expenses:
COST OF SOIVICES ettt e st bbb ettt en st sttt es ettt ene e reneseees 196,501 167,258 153,283
Member relations and marketing 159,344 142,324 121,239
General and administrative 64,403 61,668 56,896
Acquisition related costs 22,430 - -
Depreciation @and @mMOItiZATION ... ..ot eeeses st sttt eeee s eesenesees e sseees 24,371 16,928 18,039
Total costs and expenses 467,049 388,178 349,457
Operating profit 97,013 96,485 82,974
Other (expense) income, net:
Interest income and other 2,358 372 3140
INterest eXPeNSEe.....rccricei e (1,468) (550) —
Total other (expense) income, net (9,110) a78) 3,140
Income from continuing operations before provision for iINCOME LAXES .. veeeeieeeerereseesrieresesrenens 87,903 96,307 86,114
PrOVISION fOr INCOME TAXES cvvvnverireeiiee et e ss st es st sttt st et s ee st eeene e nens 41,463 38,860 34,015

Income from continuing operations $ 46,440 $ 57,447 $ 52,099

Reconciliation of CEB segment net income to Adjusted segment EBITDA (in thousands):

Year Ended December 31,

2012 20N 2010
INET INCOMIE ottt et et sa 4 s s 4 bt et st e st sannsee st s s peb et bt et teenen s eneeeenen $ 46,440 $ 52,655 $ 40,363
Loss from discontinued operations, net of provision for INCOME EAXES.. v reeeeeeeeeeeeeeeeeereeesesssenes — 4,792 1,736
Income from continuing operations .. 46,440 57,447 52,099
Interest expense (income), net 10,834 (596) (1,526)
Depreciation and amMOrtiZAtION ...ttt et e e nneesmne 24,371 16,928 18,039
Provision for income taxes. 41,463 38,860 34,015
Acquisition related costs 22,430 — -
Share-based COMPENSALION ...t erees e st tes et stet et net s nes s nesseeeasesesessasses 9,062 8,118 7,431
Adjusted SEgMENt EBITDA . ...ttt eesss s ssessas s essss b st st se st eeses s e sees s rees et sanes $ 154,600 $ 120,757 $ 110,058
Adjusted segment EBITDA MargiN. ... sssssssssssissssssssssssssssssssssssssssssssssssssessies 27.4% 24.9% 25.5%

CEB Segment Revenue

In 2012, revenue increased $79.4 million, or 16.4%, to $564.1 million from $484.7 million in 2011 and increased $52.3 million,
or 12.1%, in 2011 from $432.4 million in 2010.

The increase in 2012 was primarily due to an increase in sales bookings with new and existing customers. In addition, 2012
revenue included $12.6 million from PDRI and $13.3 from Valtera which were acquired in 2012.

In 2011, revenue increased due to an increase in sales bookings to new and existing customers and our ability to implement
price increases, as well as the Baumgartner and Iconoculture acquisitions. This increase is net of a $3.6 million deferral from
the adoption of Accounting Standards Update 2009-13, “Multiple Deliverable Revenue Arrangements,” on January 1, 2011.

CEB Segment Costs and Expenses

In 2012, costs and expenses were $467.0 million, an increase of $78.8 million from $388.2 million in 2011. In 2011, costs and
expenses increased $38.7 million from $349.5 million in 2010. Changes in compensation and related costs, variable compensa-
tion, share-based compensation, third-party consulting, travel and related expenses, facilities costs, deferred compensation,
additional costs from the businesses we acquired, and the impact of changes in the exchange rates of the US dollar to the
British pound sterling (“GBP”) all contributed to year-over-year variances in costs and expenses. These items are allocated
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to Cost of services, Member relations and marketing, and General and administrative expenses. In 2012, costs and expenses
include the partial year 2012 impact of the acquisitions of Valtera and PDRI and the full year 2012 impact of the acquisition
of Baumgartner in September 2011. We discuss the major components of costs and expenses on an aggregate basis below:

Compensation and related costs, including salaries, payroll taxes and benefits, increased $31.2 million in 2012
to $223.3 million from $192.1 million in 2011 and increased $27.2 million in 2011 from $164.9 million in 2010.
The increase in 2012 was primarily due to headcount and salary increases, including the impact of the acquisi-
tions discussed above. The increase in 2011 was primarily due to headcount and salary increases, as well as the
Baumgartner and Iconoculture acquisitions.

Variable compensation, consisting of sales commissions and annual bonuses, increased $8.3 million in 2012 to
$62.5 million from $54.2 million in 2011 and increased $3.4 million in 2011 from $50.8 million in 2010. The in-
crease in 2012 was primarily due to a $5.6 million increase in the estimated payout of annual bonuses and a $2.7
million increase in sales incentive expense resulting from increased sales bookings. The increase in 2011 was
primarily due to a $5.7 million increase in sales commission expense resulting from increased sales bookings
partially offset by a decrease in sales commission rates. Additionally, the estimated payout of annual bonuses
decreased $2.2 million.

Share-based compensation costs increased $1.0 million in 2012 to $9.1 million from $8.1 million in 2011 and in-
creased $0.8 million in 2011 from $7.3 million in 2010. The increases in 2012 and 2011 were primarily due to an
increase in the total fair value of awards granted in 2010 through 2012.

Third-party consulting increased $2.0 million in 2012 to $22.7 million from $20.7 million in 2011 and increased
$0.1 million in 2011 from $20.6 million in 2010. The increases in 2012 and 2011 were primarily due to the use of
consultants for member-facing technology development and the implementation of operating systems enhance-
ments and external advisors supporting the CEB branding initiative.

Travel and related expense increased $2.2 million in 2012 to $24.9 million from $22.7 million in 2011 and in-
creased $4.3 million in 2011 from $18.4 million in 2010. The increase in 2012 was primarily due to increased costs
incurred in the delivery of advisory and research services. The increase in 2011 was related to both an increase in
sales related travel and increased costs incurred in the delivery of advisory and research services.

Allocated facilities costs, consisting primarily of rent, operating expenses, and real estate tax escalations de-
creased $0.7 million in 2012 to $25.6 million from $26.3 million and decreased $2.6 million in 2011 from $28.9
million in 2010. The decreases in 2012 and 2011 are primarily due to the sublease of approximately 362,000
square feet of our corporate headquarters to third parties.

Deferred compensation costs included in operating expenses increased $2.1 million in 2012 to $1.6 million of
expense from $0.5 million of income in 2011 and decreased $2.0 million in 2011 from $1.5 million of expense in
2010. Variances related to deferred compensation are the result of changes in the value of investments in vari-
able insurance products held in a Rabbi Trust. Operating expense variances resulting from changes in the fair
value of deferred compensation costs are offset in Other (expense) income and have no impact on net income or
earnings per share.

Our operating expenses are impacted by currency fluctuations, primarily in the value of the GBP compared to
the US dollar. The value of the GBP versus the US dollar was approximately $0.02 lower, on average, across 2012
compared to 2011 and approximately $0.05 lower, on average, across 2011 compared to 2010. Costs incurred for
foreign subsidiaries will fluctuate based on changes in foreign currency rates in addition to other operational
factors. We enter into cash flow hedges for our UK subsidiary to mitigate foreign currency risk, which offsets a
portion of the impact foreign currency fluctuations have on costs and expenses.
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Cost of Services

Cost of services increased 17.5%, or $29.2 million, to $196.5 million in 2012 from $167.3 million in 2011 and increased 9.1%, or
$14.0 million, in 2011 from $153.3 million in 2010. The following table outlines the primary components of Cost of services (in
thousands):

Year Ended December 321,

2012 % of Revenue 20M % of Revenue 2010 % of Revenue
Compensation and related $ 108,371 19.2% $ 90,424 187% $ 78,570 18.2%
Variable compensation . 20,542 3.6% 15,857 3.3% 17,882 4.1%
Share-based compensation ... 3,302 0.6% 3,130 0.6% 1,933 0.4%
Third-party consulting .. 13,826 2.5% 12,490 2.6% 13,121 3.0%
Travel and related. 11,623 21% 9,932 2.0% 8,082 1.9%
Allocated facilities .. 10,690 1.9% 10,852 2.2% 12,237 2.8%
Deferred compensation expense (benefit).......... 684 0% (234) (0.0)% 767 0.2%

In 2012, the $17.9 million increase in compensation and related costs was primarily due to headcount acquired from Valtera
and PDRI and increases in headcount and salaries at CEB. The increase in variable compensation of $4.7 million was due to
an increase in the estimated payout of annual bonuses. The $1.7 million increase in travel and related costs was primarily due
to increased costs incurred in the delivery of advisory and research services. The $1.3 million increase in third party consult-
ing relates to enhancements in member facing technology and costs associated with the production and delivery services.

In 2011, the $11.9 million increase in compensation and related costs was primarily due to headcount increases relating to
investments in our product research and delivery teams. The decrease in variable compensation of $2.0 million was due
to lower estimated annual bonuses. Share-based compensation increased $1.2 million and third-party consulting decreased
$0.6 million for the reasons outlined above. The $1.9 million increase in travel and related costs was due to increased costs
incurred in the delivery of advisory and research services. The $1.4 million decrease in allocated facilities costs was primarily
due to the sublease of a portion of our headquarters as discussed above. In addition, costs associated with the production and
delivery of member meetings increased $1.2 million.

Cost of services as a percentage of revenue was 34.8% in 2012, 34.5% in 2011, and 35.4% in 2010.

Member Relations and Marketing

Member relations and marketing increased 11.9%, or $17.0 million, to $159.3 million in 2012 from $142.3 million in 2011 and
increased 17.4%, or $21.1 million, in 2011 from $121.2 million in 2010. The following table outlines the primary components of
Member relations and marketing (in thousands):

Year Ended December 31,

% of Revenue % of Revenue % of Revenue
Compensation and related $ 80,736 14.3% $ 70,874 14.6% $ 57976 13.4%
Variable compensation..... 35,538 6.3% 32,359 6.7% 26,158 6.0%
Share-based compensation . 1,841 0.3% 1,642 0.3% 1,156 0.3%
Third-party CONSUITING ccoveeeerecee e, 3,790 0.7% 2,442 0.5% 2,400 0.6%
Travel and related.... 1,222 2.0% 10,201 2.2% 9,288 21%
Allocated facilities . 11,244 2.0% 11,701 2.4% 11,789 2.7%
Deferred compensation expense (benefit).......... 637 0.1% (108) (0.0)% 354 0.1%

In 2012, the $9.9 million increase in compensation and related costs was primarily due to CEB headcount and salary in-
creases and the resulting increases in payroll taxes and health benefits. The $3.2 million increase in variable compensation
was primarily due to an increase in sales commission expense. Third-party consulting increased $1.3 million due additional
resources for branding and marketing activities.

In 2011, the $12.9 million increase in compensation and related costs was primarily due to headcount increases relating to
additional capacity and support for our sales teams. The $6.2 million increase in variable compensation was primarily due
to higher bookings across 2010 and 2011 and higher sales incentive rates compared to prior years. Travel and related costs
increased $1.6 million from higher sales team travel rates. These increases were partially offset by a $0.9 million decrease in
advertising expense and a $0.5 million decrease in deferred compensation expense.
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Member relations and marketing expense as a percentage of revenue was 28.2% in 2012, 294% in 2011, and 28.0% in 2010.

General and Administrative

General and administrative increased 4.4%, or $2.7 million, to $64.4 million in 2012 from $61.7 million in 2011 and increased
8.4%, or $4.8 million, in 2011 from $56.9 million in 2010. The following table outlines the primary components of General and
administrative (in thousands):

Year Ended December 31,

2012 % of Revenue 201 % of Revenue plelle] % of Revenue
Compensation and related.... $ 34,215 61% $ 30815 6.4% $ 28,261 6.5%
Variable compensation... 6,456 11% 5,948 1.2% 6,715 1.6%
Share-based compensation ... 3,908 0.7% 3,315 0.7% 4,174 1.0%
Third-party consulting 517 0.9% 5,758 1.2% 5,034 1.2%
Allocated facilities . 3,670 0.7% 3,758 0.8% 4,885 11%
Deferred compensation expense (benefit)......... 268 0.0% m2) (0.0)Y% 370 0.1%

In 2012, the $3.4 million increase in compensation and related costs was primarily due to headcount and salary increases at
CEB and acquired headcount from PDRI. The $0.5 million increase in variable compensation was due to an increase in es-
timated annual bonus payout. Share-based compensation expense increased $0.6 million due to the reasons outlined above.
These increases were partially offset by a $1.1 million decrease in legal fees.

In 2011, the $2.6 million increase in compensation and related costs was primarily due to headcount increases. The $0.8 mil-
lion decrease in variable compensation was due to lower estimated annual bonuses. Share-based compensation expense de-
creased $0.9 million due to the lower total value of awards being amortized for administrative personnel than in prior years.
The $1.1 million decrease in allocated facilities costs was primarily due to the sublease of a portion of our headquarters as
discussed above. In addition, in the first quarter of 2011, we recorded a $1.7 million charge from an adjustment to the fair value
of the Iconoculture earnout liability and a $1.3 million increase in legal and transaction related fees.

General and administrative expense as a percentage of revenue was 11.4% in 2012, 12.7% in 2011, and 13.2% in 2010.

Depreciation and Amortization

Depreciation and amortization increased 44.4%, or $7.5 million, to $24.4 million in 2012 from $16.9 million in 2011 and de-
creased 6.1%, or $1.1 million, in 2011 from $18.0 million in 2010. The following table outlines the primary components of
Depreciation and amortization (in thousands):

Year Ended December 31,

2012 % of Revenue 20M % of Revenue 2010 % of Revenue
Depreciation $ 16,760 3.0% $ 13,565 28% $ 14,440 3.3%
Amortization 7,611 1.3% 3,363 0.7% 3,599 0.8%

In 2012, the $3.2 million increase in depreciation is the result of the increase in capitalizable purchases from $10.2 million
in 2011 to $17.5 million in 2012. These purchases related primarily to investments in hardware to support headcount growth
and investments in member facing technology. The increase in amortization of $4.2 million related primarily to amortization
from the 2012 acquisitions of Valtera and PDRI and the full year impact of the 2011 acquisition of Baumgartner.

In 2011, the decrease of $1.1 million was primarily due to lower depreciation as a result of the completion of the depreciable
lives of certain fixed assets. In addition, there was a $0.2 million decrease in amortization.

Depreciation and amortization expense as a percentage of revenue was 4.3% in 2012, 3.5% in 2011, and 4.2% in 2010.
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SHL segment results of operations
The operating results presented below include the SHL segment for the period from August 2, 2012 to December 31, 2012 (in

thousands):
to December 31, 2012

REVEIUE .ttt ettt e s s s s et s e £ees e 28R4 e S a4 e b0 A e b e R bR 401+ R A48 100044 et st e e et e eaneanenennrane $ 58,592
Costs and expenses:

COSt Of SEIVICES ..ot e onn 27,265

Member relations and marketing 18,860

General and administrative.... 9,226

Acquisition related costs.... 2,099

Depreciation and amortization.... 13,487

TOTEI COSES @MU @XIDBNSES ottt et et s st et e e eeee s eeee et eeeeeeseeeeseesseemeen et eeeeesessesasenerseseeeseeseseseseeeeseseeeensennnee 70,937

OPEIALING [OSS ..ottt eeseea et e et sere b et b 4t b e st s 2 st s et en b s e s s st et ss e Ree b st s b e A ee s s A 4488+t e b et e et en s ees e eeseee e eeseenesmeenerann (12,345)
Other (expense) income, net:

INEEIESt INCOME BNA OTNEI ..ot et ettt bbb bbb bRt b b e b b a4 a a4 et nanesmenanes (524)

Interest expense......u i, (414)
Total other (expense) income, Net.......ccoeceeeierecciienn, . (938)
Loss from operations before provision for income taxes.... (13,283)
Provision for income taxes... (3,894)
Net loss ... $ (9,389)
Reconciliation of SHL segment revenue to Adjusted segment revenue (in thousands):

to December 31, 2012

Segment revenue $ 58,592
Impact of the deferred revenue fair value adjustment. 17134
Adjusted segment revenue $ 75,726

Reconciliation of SHL segment income from continuing operations to Adjusted segment EBITDA (in thousands):

Period from August 2, 2012
to December 31, 2012

Net loss..... $ (9,389)
Interest (expense) income, net —
DepreCiation AN @MIOITIZAtION .ottt e s et s st R s ee o8 ee e es b ae bt 13 et 1o et ee s s en e s eneeeeeseeerensrerenasens 13,487
Provision for income taxes ... (3,894)
Impact of the deferred revenue fair value adjustment 17134
ACOUISITION FEIBTEA COSES ..ttt ettt et et st eaese s eessses s eaeee e eee s e ts s et et s et s s st sens e seee e eeseessemaeerseeeras 2,099
Share-based compensation 152
Adjusted segment EBITDA $ 19,589
Adjusted segment EBITDA Margin 25.9%

Revenue

Revenue in the period from August 2, 2012 to December 31, 2012 was $58.6 million. Deferred revenue at the acquisition date
was recorded at fair value based on the estimated cost to provide the related services plus a reasonable profit margin on such
costs. The reduction in deferred revenue from SHL’s historical cost to fair value was $35.0 million. The impact of the deferred
revenue fair value adjustment was $17.1 million in 2012. Tt is expected that the remaining $17.9 million acquisition date de-
ferred revenue adjustment will be recognized primarily in 2013 and approximately $5 million in 2014.

Cost of Services

Cost of services in the period from August 2, 2012 to December 31, 2012 was $27.3 million and consisted primarily of $19.5
million of compensation and related costs, $3.0 million of overhead costs, including supplies and telecommunication costs,
$1.8 million of facilities costs, and $1.3 million for estimated annual bonuses.

Member Relations and Marketing

Member relations and marketing in the period from August 2, 2012 to December 31, 2012 was $18.9 million and consisted
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primarily of $11.5 million of compensation and related costs, $2.5 million of sales related incentives, $1.1 million of overhead
costs, and $0.9 million of facilities costs.
General and Administrative

General and administrative in the period from August 2, 2012 to December 31, 2012 was $9.2 million and consisted primarily
of $5.7 million of compensation and related costs, $0.5 million of third-party consulting, $0.8 million of overhead costs, $0.6
million for estimated annual bonuses, and $0.4 million of facilities costs.

Depreciation and Amortization

Depreciation and amortization in the period from August 2, 2012 to December 31, 2012 was $13.5 million and consisted pri-
marily of $10.7 million from the amortization of acquisition related intangible assets. The remaining $2.8 million relates to the
depreciation of property and equipment.

Liquidity and Capital Resources

Historically, cash flows generated from operating activities have been our primary source of liquidity. In March 2011, we
entered into a $100 million five-year senior unsecured, revolving credit facility (the “Prior Credit Facility”) with certain
lenders. On July 2, 2012, in connection with the execution of the sale and purchase agreement related to the SHL acquisition,
we entered into a senior secured credit agreement, which was amended and restated on July 18, 2012, and again on August
1, 2012 (as amended and restated, the “Senior Secured Credit Agreement”). The Senior Secured Credit Agreement provides
for (i) a term loan A in an aggregate principal amount of $275 million (the “Term Loan A Facility”), (ii) a term loan B in an ag-
gregate principal amount of $250 million (the “Term Loan B Facility” and together with the Term Loan A Facility, the “Term
Facilities”) and (iii) a $100 million revolving credit facility (the “Revolving Credit Facility” and together with the Term Loan
A Facility and the Term Loan B Facility, the “Senior Secured Credit Facilities”).

On August 2, 2012, in connection with the closing of the SHL acquisition, the full amounts of the Term Loan A Facility and the
Term Loan B Facility were drawn and $30 million under the Revolving Credit Facility was drawn. In addition, approximately
$6 million of availability under the Revolving Credit Facility was used to cover letters of credit that were issued to replace
similar letters of credit previously issued under the Company’s prior senior unsecured credit facility which was terminated
concurrently with the drawings under the Senior Secured Credit Facilities. In addition to the net proceeds from the Senior
Secured Credit Facilities, we used approximately $121 million of our available cash on hand to pay the remainder of the SHL
purchase price. Available borrowings under the Revolving Credit Facility were approximately $73 million at December 31,
2012, which includes approximately $7 million reserved for outstanding letters of credit. We repaid $10 million of the princi-
pal amount outstanding under the Revolving Credit Facility in December 2012 and the remaining outstanding amount of $20
million in January 2013.

In addition to SHL, we completed several other acquisitions in 2012 and 2011 and a disposition which affected our liquidity
position.

In February 2012, we completed the acquisition of Valtera. We acquired 100% of the equity interests of Valtera for a cash pay-
ment of $22.4 million less cash acquired of $1.9 million. The cash payment includes $4.7 million which was placed in escrow
and will be held until March 13, 2013 at which point the funds will be released to the sellers.

In September 2011, we completed the acquisition of Baumgartner. We acquired 100% of the equity interests of Baumgartner
for an initial cash payment of $6.4 million less cash acquired of $1.0 million. We will be required to pay up to an additional
$1.5 million at various times prior to September 30, 2013.

In December 2011, we sold substantially all of the assets of Toolbox.com for $2.1 million. Cash flows from continuing opera-
tions were reported in combination with cash flows from discontinued operations.

We had cash and cash equivalents and marketable securities of $72.7 million and $143.9 million at December 31, 2012 and
2011, respectively. We believe that existing cash and cash equivalents and operating cash flows will be sufficient to support
operations, including interest and required principal payments, anticipated capital expenditures, and the payment of divi-
dends, as well as potential share repurchases for at least the next 12 months. Our future cash flows will depend on many fac-
tors, including our rate of Contract Value growth and selective investments to expand our market presence and enhance tech-
nology. At December 31, 2012, available borrowings under the Revolving Credit Facility were $72.6 million, net of $74 million
supporting various letters of credit. The anticipated cash needs of our business could change significantly if we pursue and
make investments in, or acquisitions of, complementary businesses, if economic conditions change from those currently pre-
vailing or from those currently anticipated, or if other unexpected circumstances arise that may have a material effect on the
cash flows or profitability of our business. Any of these events or circumstances could involve significant additional funding
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needs in excess of the identified currently available sources, including our Revolving Credit Facility, and could require us to
seek additional financing as an additional source of liquidity to meet those needs. Our ability to obtain additional financing, if
necessary, is subject to a variety of factors that we cannot predict with certainty, including our future profitability; our relative
levels of debt and equity; the volatility and overall condition of the capital markets; and the market prices of our securities. As
a result, any additional financing may not be available on acceptable terms or at all.

Approximately $48.5 million of our cash is held by our foreign subsidiaries. We manage our worldwide cash requirements by
considering available funds among the many subsidiaries through which we conduct our business and the cost effectiveness
with which those funds can be accessed. The repatriation of cash balances from certain of our subsidiaries could have adverse
tax consequences; however, those balances are generally available without legal restrictions to fund ordinary business opera-
tions, capital projects, and future acquisitions.

Cash Flows
Year Ended December 31,
2012 20m 2010
(In thousands)
Net cash flows provided by oOperating ACIVITIES ..o s $ 122,155 $ 100,251 $ 85,095
Net cash flows (used in) provided by investing actiVities......ciiii e (676,330) (4,922) 102
Net cash flows provided by (used in) financing activities ... 492,784 (63,815) (14,459)

Historically, our primary uses of cash have been to fund acquisitions, capital expenditures, share repurchases, and dividend
payments. With the Senior Secured Credit Facilities, our primary uses of cash in the future will also include debt service
requirements.

Cash Flows from Operating Activities

Our operating assets and liabilities consist primarily of billed and unbilled accounts receivable, accounts payable, accrued
expenses, accrued compensation expense, and deferred revenue. The timing of billings and collections of receivables as well
as payments for compensation arrangements affect the changes in these balances.

Membership subscriptions, which principally are annually renewable agreements, generally are payable by members at the
beginning of the contract term. Historically, the combination of revenue growth, profitable operations, and advance payments
of membership subscriptions has resulted in net cash flows provided by operating activities.

Net cash flows provided by operating activities increased $21.9 million in 2012 from 2011 and increased $15.2 million in 2011
from 2010. The increase in net cash flows provided by operating activities in both 2012 and 2011 was primarily due to in-
creases in sales bookings which results in higher customer payments and increases in deferred revenue.

We made income tax payments of $36.9 million, $28.3 million, and $39.4 million in 2012, 2011, and 2010, respectively, and
expect to continue making tax payments in future periods. In 2011, the decrease in income tax payments was primarily due to
the impact of tax deductions associated with the sale of Toolbox.com.

We made interest payments of $8.4 million in 2012.

Cash Flows from Investing Activities
Our cash management, acquisition, and capital expenditure strategies affect cash flows from investing activities.

Net cash flows used in investing activities increased $671.4 million in 2012 from 2011 and decreased $5.0 million in 2011 from
2010. In 2012, we used $669.1 million for acquisitions, including $654.0 million for our acquisition of SHL. In 2011, we used
$6.2 million for acquisitions of businesses, primarily due to Baumgartner, which included an initial payment of $6.4 million
less cash acquired of $1.0 million. In 2010, we used $13.0 million for the Iconoculture acquisition, which included an initial
payment of $9.0 million, net of cash acquired, and a working capital payment of $4.0 million.

Our capital expenditures increased $7.3 million to $17.5 million in 2012 from $10.2 million in 2011 and increased $1.9 million in
2011 from $8.3 million in 2010. The increases in capital expenditures were primarily due to equipment purchases to support
headcount growth and investments in member-facing technology.

We generated cash flows from the sales and maturities of marketable securities of $10.3 million, $9.8 million and $22.4 million
in 2012, 2011, and 2010, respectively.

We estimate that capital expenditures to support our infrastructure will range from approximately $29 to $31 million in 2013,
including approximately $4 to $5 million associated with the integration of SHL.
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Cash Flows from Financing Activities

Net cash flows provided by financing activities increased $556.6 million in 2012 from 2011 and decreased $49.3 million in 2011
from 2010. In 2012, the increase was primarily due to the financing we obtained for the SHL acquisition in the amount of
$555.0 million, partially offset by credit facility issuance costs of $19.2 million and a $10.0 million repayment of outstanding
amounts under the revolving credit facility in December 2012. Additionally, we used $10.0 million for share repurchases in
2012 compared to $40.3 million in 2011. Dividend payments increased to $23.4 million in 2012 from $20.4 million in 2011 and
from $15.1 million in 2010. Our dividend rate was $0.175 per share per quarter in 2012, $0.15 per share per quarter in 2011, and
$0.11 per share per quarter in 2010.

In February 2013, our Board of Directors declared a quarterly dividend of $0.225 per share for the first quarter of 2013.

Commitments and Contingencies

We continue to evaluate potential tax exposure relating to sales and use, payroll, income and property tax laws, and regula-
tions for various states in which we sell or support our goods and services. Accruals for potential contingencies are recorded
when it is probable that a liability has been incurred, and the liability can be reasonably estimated. As additional information
becomes available, changes in the estimates of the liability are reported in the period that those changes occur. We had liabili-
ties of $5.8 million and $3.0 million at December 31, 2012 and 2011, respectively, relating to certain sales and use tax regula-
tions for states in which we sell or support our goods and services. The liability at December 31, 2012 includes $2.6 million
recorded in the preliminary purchase price allocation for SHL.

The preliminary purchase price allocation for SHL included an unrecognized tax benefit and related penalties and interest of
$5.9 million and is included in Other liabilities in the consolidated balance sheet at December 31, 2012.

Contractual Obligations

The following table summarizes our known contractual obligations at December 31, 2012 and the effect such obligations are
expected to have on our liquidity and cash flows in future periods (in thousands):

Payments Due by Period at December 31, 2012

Total YE 2013 YE 2014 YE 2015 YE 2016 YE 2017 Thereafter

Senior Secured Credit Facilities (1) ..o $ 645256 $ 35198 $ 34,722 $ 44322 $ 43,376 $ 231,407 $ 256,431
Operating lease obligations ... 637,980 44,101 47,471 47,300 47,535 46,032 405,541
Deferred compensation liability 14,397 1,698 640 434 478 247 10,900
Purchase commitments 30,785 17,434 7,562 5,789 - - —
TOTAN ot e cracc s $1,328,418 $ 98431 $ 90,395 $ 97,645 $ 91,389 $ 277,686 $ 672,872

Sublease Receipts by Period (In Thousands) at December 31, 2012

Total YE 2013 YE 2014 YE 2015 YE 2016 YE 2017 Thereafter
Subleases reCeipts ..o $ 277390 $ 14562 $ 1759 $ 19178 $ 19,638 $ 20,m $ 186,310

(1) Includes interest expense calculated using variable interest rates at December 31, 2012 of 3.21% for the Term Loan A
Facility and the Revolving Credit Facility and 5.0% for the Term Loan B Facility. We may be required to make mandatory
prepayments with the net cash proceeds of certain debt issuances, equity issuances, insurance receipts, dispositions and
excess cash flows. The amounts presented in the tables above do not reflect any mandatory prepayments that we may be
required to pay. In January 2013, we repaid the remaining $20 million outstanding under the Revolving Credit Facility
at December 31, 2012. Thus, the amounts presented in the table above do not include any principal or interest amounts
associated with the Revolving Credit Facility.

Operating lease obligations include scheduled rent escalations. Purchase commitments primarily relate to information tech-
nology and infrastructure contracts.

Not included in the table above are unrecognized tax benefits of $5.1 million.

Off-Balance Sheet Arrangements

At December 31, 2012 and 2011, we had no off-balance sheet financing or other arrangements with unconsolidated entities
or financial partnerships (such as entities often referred to as structured finance or special purpose entities) established for
purposes of facilitating off-balance sheet financing or other debt arrangements or for other contractually narrow or limited
purposes.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the normal course of business, we are exposed to interest rate and foreign currency exchange rate risks that could impact
our financial position and operating results.

Interest Rate Risk

Borrowings under the Senior Secured Credit Facilities bear interest at rates based on the ratio of the Company’s and its
subsidiaries consolidated first lien indebtedness to the Company’s and its subsidiaries consolidated EBITDA (as defined in
the Senior Secured Credit Agreement) for applicable periods specified in the Senior Secured Credit Agreement. The annual
interest rate on the Term Loan A Facility and the Revolving Credit Facility was 3.21% and the annual interest rate on the Term
Loan B Facility was 5.0% at December 31, 2012. A hypothetical increase or decrease of 10% in the LIBOR rate (before the ap-
plicable margin) would impact interest expense by $0.1 million for the Term Loan A Facility and Revolving Credit Facility,
but would not impact interest expense for the Term Loan B Facility since the LIBOR rate would still be below the applicable
minimum rate.

Additionally, we are exposed to interest rate risk through our portfolio of cash and cash equivalents, which is designed for
safety of principal and liquidity. We do not currently hold any marketable securities. Cash and cash equivalents are primarily
comprised of cash held in demand deposit accounts at various financial institutions. We perform periodic evaluations of the
relative credit ratings related to cash and cash equivalents. We currently do not use derivative financial instruments to adjust
our portfolio risk or income profile. A hypothetical 10% adverse movement in interest rates would not have a material impact
on our operating results or cash flows.

Foreign Currency Risk

Our international operations subject us to risks related to currency exchange fluctuations. Prior to 2012, prices for our CEB
segment products were denominated primarily in US dollars, even when sold to members that are located outside the United
States. In 2012, we began denominating prices for CEB segment products in local currencies for the Australian dollar, GBP,
and Euro. The costs associated with our operations located outside the United States are denominated in local currencies.
As a consequence, increases in local currencies against the US dollar in countries where we have foreign operations would
result in higher operating costs and, potentially, reduced earnings. We use forward contracts, designated as cash flow hedging
instruments, to protect against foreign currency exchange rate risks inherent with our cost reimbursement agreement with
our UK subsidiary. A forward contract obligates us to exchange a predetermined amount of US dollars to make an equivalent
GBP payment equal to the value of such exchange. The maximum length of time over which we hedge our exposure to the
variability in future cash flows is 12 months.

The functional currency of SHL and its subsidiaries, as well as two other of the Company’s wholly-owned subsidiaries, is the
applicable local currency. For these subsidiaries, the translation of their foreign currency into US dollars is performed for
assets and liabilities using current foreign currency exchange rates in effect at the balance sheet date and for revenue and ex-
pense accounts using average foreign currency exchange rates in the period. Capital accounts and other balances designated
as long-tem in nature are translated at historical exchange rates. Translation gains and losses are included in stockholders’
equity as a component of accumulated other comprehensive income (loss).

The functional currency of the Company’s CEB UK and CEB India subsidiaries is the US dollar. For these foreign subsidiar-
ies, monetary balance sheet and related income statement accounts, representing accounts receivable or payable in a fixed
number of foreign currency units regardless of changes in exchange rates, are re-measured at the current exchange rate, with
exchange gains and losses recorded in income. Non-monetary balance sheet items and related income statement accounts,
which do not result in a fixed future cash inflow or outflow of foreign currency units, are re-measured at their historical ex-
change rates. A hypothetical 10% adverse movement in the value of the British Pound against the US dollar would not result
in a material impact on earnings.

In 2012 and 2011 we recorded a net foreign currency loss of $1.3 million and $0.3 million, respectively, and in 2010 we re-
corded a net foreign currency net of $0.1 million, which are included in Other (expense) income, net in the consolidated
statements of operations.
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FORWARD-LOOKING STATEMENTS

This Annual Report, including information incorporated into this document by reference, contains forward-looking state-
ments within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act 0f 1933,
and Section 21E of the Securities Exchange Act of 1934. All such forward-looking statements are based on management’s
beliefs, current expectations and information currently available to management. These statements are contained throughout
this Annual Report, including under the section entitled Management’s Discussion and Analysis of Financial Condition and
Results of Operations. Forward-looking statements frequently contain words such as “believes,” “expects,” “anticipates,” “in-
tends,” “plans.” “will,” “estimates,” “forecasts,” “projects” and other words of similar meaning. One can also identify forward-
looking statements by the fact that they do not relate strictly to historical or current facts, financial results or financial con-
dition. Forward-looking statements include information concerning our possible or assumed results of operations, business

strategies, financing plans, competitive position, and potential growth opportunities.

Forward-looking statements involve risks, uncertainties, and assumptions. Actual results may differ materially from those
set forth in the forward-looking statements. One must carefully consider any such statement and should understand that
many factors could cause actual results to differ materially from the forward-looking statements. Factors that could cause
actual results to differ materially from those indicated by forward-looking statements include, among others, those discussed in
this Annual Report under Critical Accounting Policies and elsewhere in Management’s Discussion and Analysis of Financial
Condition and Results of Operations. Additional uncertainties that could affect future results include general economic con-
ditions and future financial performance of members and industries. One should understand that it is not possible to predict
or identify all such factors. Consequently, the reader should not consider any such list to be a complete statement of all poten-
tial risks or uncertainties. All forward-looking statements contained in this Annual Report are qualified by these cautionary
statements and are made only as of the date this Annual Report is filed. We undertake no obligation, other than as required
by law, to update or revise publicly any forward-looking statements, whether as a result of new information, future events,
or otherwise.
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THE CORPORATE EXECUTIVE BOARD COMPANY
CONSOLIDATED BALANCE SHEETS

(In Thousands, Except Share Amounts)

December 31,

2012 201

Assets
Current assets:

Cash and cash equivalents. $ 72,699 $ 133,429

Marketable securities ... — 3,794
Accounts receivable, net. 239,599 154,255
DEfErred INCOME LAXES, NMET it et e et s e bseA b b 4 e e R b4 bbbt A b s bt e ba s rnen 15,669 17,844
(DI =Tge=Yo W gTet=Y oL uVZ=Neto) a Y 0T a1cY= 14 To] o WU OO OO 19,984 17,330
Prepaid expenses and other current assets.. 19,068 21,624
Total current assets 367,019 348,276
Deferred INCOME AXES, NET ...t b s s b e bbbt b st et se4a S b eSSt bS48 bbb b s i b an st et nsesebensnes 283 20,490
MAIKETAIIE SECUITEIES ...ttt ettt es e e et ab st b s bR bR bbb R8RSRt n bbb s - 6,722
Property and equipment, net. 96,962 80,981
Goodwill.... 471,299 29,492
Intangible assets, net.. 335,191 13,581
ONEF NONCUITENT @SSEES...ivivmieiiirieiieimiiirciae st esss e beas s ebess s s sss e s b a8 as b4 S8 ke s a8 e b o4 enba e R e b bbb b b s s s s snsa ensnnas 51,495 34,150
TOAE ASSOES vttt et ts e es st bt s b b b+ e RS a b SRR RS e b bae e sehanb e n s s s $ 1,322,249 $ 533,692

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable and accrued liabilities... $ 84,363 $ 46,067

Accrued incentive compensation 53,927 37,884
Deferred revenue .....coceeeeecneenenes 365,747 284,935
Deferred INCOME LEXES, NMET ..o it b s bR bR Ao b R £ b eSS b eeR e bR b e b s et sn s ae b nas 3,537 —
DIt CUITENT POFTION .ottt ettt ettt aes b et et esaes esssb et et en et e be s s aesebesass et et s aes e s sanses b esastessbenansesenanasasans 12,479 —
Total current liabilities 520,053 368,886
Deferred income taxes 59,773 1,436
(@45 2= QT o1 TSP U PPN 98,641 83,806
DTG EOITN 1ottt b e b e b bbb bR bbb en 528,280 —
TOLAE JTADIIEIES .ottt bbb bbb e b8 b8 £ £ b A £ e bR bbb et e 1,206,747 454,28
Stockholders’ equity:
Common stock, par value $0.01; 100,000,000 shares authorized; 44,220,685 and 43,857,020 shares issued
and 33,337,337 and 33,302,495 shares outstanding at December 31, 2012 and 2011, respectively.. 442 439
Additional paid-in-capital... 427,491 418,318
Retained earnings 345,907 332,259
Accumulated elements of Other COMPIENENSIVE INCOMIE ... ettt eetes st estesees s eesas e teness s anenessanesnenen 27,665 777
Treasury stock, at cost, 10,883,348 and 10,554,525 shares at December 31, 2012 and 2011, respectively . (686,003) (672,229)
Total stockholders’ equity ..... 15,502 79,564

Total liabilities and stockholders’ equity ... $ 1,322,249 $ 533,692

See accompanying notes to consolidated financial statements.
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THE CORPORATE EXECUTIVE BOARD COMPANY
CONSOLIDATED STATEMENTS OF OPERATIONS

(In Thousands, Except Per-Share Amounts)

Year Ended December 31,

2012 201 2010
REVENUE ..ot sstsseasssessssesasesssssssasssesssssss s ssssessassasssessesssese b ess s et b bbb R R e LR bR esb s A AR SRR RS s bbb bR $ 622,654 $ 484,663 $ 432,431
Costs and expenses:
COST OF SEIVICES ottt teas e et ae e b et et eae e ee et e eb s bR e aoa SR Re RS e e o4 E e b e R S 45 n R e R eSS s s n bbb e s e 223,766 167,258 153,283
Member relations and MArKETING ... b s b 178,204 142,324 121,239
General and administrative. 73,629 61,668 56,896
Acquisition related costs 24,529 — -
Depreciation and amortization. 37,858 16,928 18,039
TOLAl COSES ANT OXIIENSES ..t eerrecenmirirec e e s b e bbb e bbb 537,986 388,178 349,457
Operating profit........... etetetetatieesesereseseteseNeEeseaeattaeseaeaeeerebeteee kR Rttt re e bR beh e b e s e 84,668 96,485 82,974
Other (expense) income, net:
INterest INCOME ANA OENEE ... b s s bbb bbb nbs 1,834 372 3140
[NEEIESE EXIEINISE ettt sea bt e bbb LR SRR SRS b (1,882) (550) L
Total other (expense) income, net (10,048) 178) 3,40
Income from continuing operations before provision for income taxes ... 74,620 96,307 86,114
PrOVISION FOF INCOME TAXES uovirireeerrreeeeeireteeeeeeeststetsssrsaesssesessssasseses sisssssarasessssesssssssesesests esoanasessesmssstsssssesassaseonen 37,569 38,860 34,015
fncome from CONTINUING OPEIATIONS vt et bbb s b b 37,051 57,447 52,099
Loss from discontinued operations, net of provision for income taxes - (4,792) (11,736)
Net income $ 37,051 $ 52,655 $ 40,363
Basic earnings (loss) per share.. $ M $ 1.55 $ 118
Continuing operations m 1.69 1.52
Discontinued operations.. $ - $ O % 0.34)
Diluted earnings (I0SS) P SNAIE ..ot s s bbb $ 110 $ 153 $ 117
Continuing operations 110 1.67 1.51
Discontinued operations.... $ - $ 014 % (0.34)
Weighted average shares outstanding:
BaSICorneeeeeeeeiaetssssssseessaesseeaessssassaa s s seee R e RS R e SRR LSRR R S eR e e eR AR 33,462 34,07 34,256
33,821 34,419 34,553
Dividends per share..... $ 0.70 $ 0.60 $ 0.44

THE CORPORATE EXECUTIVE BOARD COMPANY
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In Thousands)
Year Ended December 31,
2012 201 2010

Net income $ 37,051 $ 52,655 $ 40,363
Other comprehensive income (loss):

Foreign currency transiation adjUStMENTES ... 26,871 (492) 884

Unrealized gains (losses) on foreign currency contracts, net of reclassification

adjustments and tax. 191 (200) 109

Change in unrealized gains on available-for-sale marketable securities, net of taX......c..ccc.. Q74) (245) 460)
COMPIENENSIVE INCOMIE c.ciiecrieinieiese e tieie ettt s bbb RS E R R bbb e R0 $ 63,939 $ 51,718 $ 40,896

See accompanying notes to consolidated financial statements.
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THE CORPORATE EXECUTIVE BOARD COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands)

Cash flows from operating activities

INBE INCOME Lttt es e sb s eb 4t a s et en s e et et s en e ent st st st ent st st entn s s tntssssanens

Adjustments to reconcile net income to net cash flows provided by operating activities:

Loss on disposal of disSCONtINUEd OPEIATIONS ..ottt eees s e eneeeeneeae

Impairment loss....
Depreciation and amortization

Amortization of credit facility ISSUSNCE COSTS .t ettt et rase s ebeses e
Deferred INCOME LAXES. ..ottt etets et sttt bttt eess et nes s tans s st er s s sanssn s

Share-based compensation
Excess tax benefits from share-based compensation arrangements....

Foreign CurrenCy tranSIation [OSS .. et ber e seses s et sesseaeaesesasanasas
Amortization of marketable securities Premiums, NEt.........cicieieevces et

Changes in operating assets and liabilities:
Accounts receivable, Net ...
Deferred incentive compensation

Prepaid expenses and Other CUMTENT @SSEES ..ttt eeteeescetesss st essessssesssssssssessssens

Other non-current assets
Accounts payable and accrued liabilities
Accrued incentive compensation

DEfEITEOA FEVENUE ...ttt et a et a ettt s s e ee st ee s e b et ss b en et b s st e s tsees
ONer [IAIDIIEIES ..ottt et s s s et senrees

Cash flows from investing activities
Purchases of property and equipment......
Acquisition of businesses, net of cash acquired...

Proceeds from sale of discoNtinUed OPEIatIONS ... ettt se e

Cost method investment
Maturities and sales of marketable securities....

Net cash flows (used in) provided by investing activities....

Cash flows from financing activities

Proceeds from Credit faCilitY .. ress e ettt st e essn s sesa s e
PaymMeENts Of Credit FACHTITY 1ottt et ettt es b r st eb st an b st ee e enneenen

Credit facility issuance costs
Proceeds from the exercise of common stock options
Proceeds from issuance of common stock under the employee stock purchase plan.

Acquisition of businesses, contingent CONSIAEIatioN ... et
Excess tax benefits from share-based compensation arrangemMents......c.vcueeerreeonceeeeeeenrons

Withholding of common shares to satisfy minimum employee tax

WiIthholding fOr reStriCTEA STOCK UNTES 11oeeeceeeeeeee et ee e eee et eeeseeseeeeeeeseseesessseesasensan

Purchase of treasury shares ...
Payment of dividends....
Net cash flows provided by (used in) financing activities ...

Effect of @XChange rat@s ON CaSN.....co et ettt ettt ettt s sese s en e
Net (decrease) increase in cash and Cash EQUIVAIENTS..........cc..oveeroreies v et ses s ene s eeeen

Cash and cash equivalents, beginning of year ...
Cash and cash equivalents, end of year

Year Ended December 31,

2012 20m 2010
$ 37,051 $ 52655 $ 40,363
- 3,503 -
- - 12,645
37,858 17,710 20,462
1,771 — -
(8,457) 21,211 (11,628)
9,214 8,118 7,490
(2,101 (1,949) (942)
229 330 —
68 194 357
(39,714) (13,088) (13,231
(2,644) (1,723) (5,989)
18,481 (11,517) (446)
(7,444) (2,661) (5,387)
405 (5,464) (2,792)
10,742 (2,708) 12,744
58,871 34,200 22,413
7,825 1,440 9,036
122,155 100,251 85,095
(17,498) (10,203) (8,322)
(669,086) (6,193) (13,957)
- 1,779 —
— (150) -
10,254 9,845 22,381
(676,330) (4,922) 102
555,000 - -
(10,000)
(19176) (542) -
1,423 1,660 436
613 502 451
- (3,650) -
2,01 1,949 942
3,767) (3,001 (1,237)
(10,007) (40,307) -
(23,403) (20,426) (15,051
492,784 (63,815) (14,459)
661 (583) —
(60,730) 30,931 70,738
133,429 102,498 31,760
$ 72699 $ 133,429 $ 102,498

See accompanying notes to consolidated financial statements.
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THE CORPORATE EXECUTIVE BOARD COMPANY
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Years Ended December 31, 2010, 2011, and 2012
(In Thousands, Except Share Amounts)

Accumulated

Elements
Common Stock Additional of Other
Paid-in- Retained Comprehensive Treasury
Shares Armount Capital Earnings income Stock
Balance at December 31, 2009......ccccuvemrccnineiinens 34,147,008 $ 433 $ 401629 $ 274718 % 1181 $(627,684) $ 50,277
Issuance of common stock upon the exercise of stock
options and release of restricted stock units............... 198,537 2 434 - - - 436
Jssuance of common stock under the employee stock
PUFCNASE PIAM e eesees e eeseese st nnrees 21,668 — 451 - — - 451
Share-based comMPensation.....cccncnnncees — — 7,490 — — - 7,490
Tax effect of share-based compensation.......cccenen - — (446) — — - (446)
Purchase of treasury Shares ..., (45,158) - - - - 1,237) (1,237)
Change in unrealized gains on available-for-sale
marketable securities, net of taX ..., - - - - (460) - (460)
Foreign currenCy hedge ... — — - - 109 — 109
Cumulative translation adjustment.. — — — — 884 — 884
Payment of dividends.....cccccovevvinnenne — — — (15,051) — — (15,051)
NEL INCOMEG. st - — - 40,363 - - 40,363
Balance at December 31, 2010........ccvnmmccnmnsnccanns 34,322,055 $ 435 $ 409,558 $ 300,030 $ 1,714  $ (628,921) $ 82,816
Issuance of common stock upon the exercise of stock
options and release of restricted stock units......cc...... 231,209 4 1,656 - - - 1,660
Issuance of common stock under the employee stock
purchase plan 16,970 — 502 - — - 502
Share-based compensation — — 8118 = = = 8,118
Tax effect of share-based compensation..........u e - - (1,516) —_ — — (1,516)
Purchase of treasury Shares .. ceininccnnncceces s (1,267,739) — — — — (43,308) (43,308)
Change in unrealized gains on available-for-sale
marketable securities, net of tax - - - - (245) — (245)
Foreign currency hedge - - - - (200) - (200)
Cumulative translation adjustment......cccveecevvnccnniccne — — - — (492) - (492)
Payment of dividends.......ccocmmom - - - (20,426) - - (20,426)
NEt INCOME. . e - - — 52,655 - — 52,655
Balance at December 31, 2011.......cccvvvemmrsrersrinnennans 33,302,495 $ 439 $ 418,318 $ 332,259 $ 777 $(672,229) $ 79,564
Issuance of common stock upon the exercise of stock
options and release of restricted stock units.......cc...... 255,179 3 1,420 - — - 1,423
Issuance of common stock under the employee stock
purchase plan 19,420 - 613 - - - 613
Share-based compensation.. - — 9,214 - — - 9,214
Tax effect of share-based compensation........cces - - (2,074) - - - (2,074)
Purchase of treasury Shares ... (239,757) - - - — 13,774) (13,774)
Change in unrealized gains on available-for-sale
marketable securities, net of taXx ......coviieonccineeciis — — — — (174) — (174)
Foreign currenCy heAge .. - - — - 191 - 191
Cumulative translation adjustment.........cccoeceienircccinnens - — - — 26,871 - 26,871
Payment of dividends ... — - - (23,403) — — (23,403)
NEL INCOME .. e i - — - 37,051 — - 37,051
Balance at December 31, 2012......cceeiiiinvsenernnnne 33,337337 % 442 $ 427,491 $ 345907 $ 27,665 $(686,003) $ 115502

See accompanying notes to consolidated financial statements.
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THE CORPORATE EXECUTIVE BOARD COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Description of Operations

The Corporate Executive Board Company (“CEB” or the “Company”) is a member-based advisory company. By combining
the best practices of thousands of member companies with its advanced research methodologies and human capital analyt-
ics, CEB equips senior leaders and their teams with insight and actionable solutions to transform operations. This distinctive
approach, pioneered by CEB, enables executives to harness peer perspectives and tap into breakthrough innovation without
costly consulting or reinvention. The CEB member network includes more than 16,000 executives and the majority of top
companies globally. On August 2, 2012, CEB completed the acquisition of SHL Group Holdings I and its subsidiaries (“SHL”),
a global leader in cloud-based talent measurement and management solutions headquartered in the United Kingdom (“UK”).

Note 2. Summary of Significant Accounting Policies

Basis of Presentation

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All intercom-
pany transactions and balances have been eliminated in consolidation. The operating results of Toolbox.com LLC (“Toolbox.
com”) are classified as discontinued operations in 2011 and 2010.

Use of Estimates

The Company’s consolidated financial statements are prepared in accordance with US generally accepted accounting prin-
ciples (“GAAP”). These accounting principles require the Company to make certain estimates, judgments, and assumptions.
The Company believes that the estimates, judgments, and assumptions upon which it relies are reasonable based on informa-
tion available to the Company at the time that these estimates, judgments, and assumptions are made. These estimates, judg-
ments, and assumptions may affect the reported amounts of assets and liabilities as of the date of the financial statements as
well as the reported amounts of revenue and expenses in the periods presented. To the extent there are material differences
between these estimates, judgments, or assumptions and actual results, the Company’s financial statements will be affected.

Foreign Currency

The functional currency of SHL and its subsidiaries, as well as two other of the Company’s wholly-owned subsidiaries, is the
applicable local currency. For these subsidiaries, the translation of their foreign currency into US dollars is performed for
assets and liabilities using current foreign currency exchange rates in effect at the balance sheet date and for revenue and ex-
pense accounts using average foreign currency exchange rates in the period. Capital accounts and other balances designated
as long-term in nature are translated at historical exchange rates. Translation gains and losses are included in stockholders’
equity as a component of accumulated other comprehensive income (loss). Adjustments that arise from foreign currency ex-
change rate changes on transactions denominated in a currency other than the local currency are included in Other (expense)
income, net in the consolidated statements of operations.

The functional currency of the Company’s CEB UK and CEB India subsidiaries is the US dollar. For these foreign subsidiar-
ies, monetary balance sheet and related income statement accounts, representing accounts receivable or payable in a fixed
number of foreign currency units regardless of changes in exchange rates, are re-measured at the current exchange rate, with
exchange gains and losses recorded in income. Non-monetary balance sheet items and related income statement accounts,
which do not result in a fixed future cash inflow or outflow of foreign currency units, are re-measured at their historical ex-
change rates.

In 2012, 2011, and 2010 the Company recorded a net foreign currency loss of $1.3 million, $0.3 million, and a net foreign cur-
rency gain of $0.1 million, respectively, which are included in Other (expense) income, net in the consolidated statements of
operations.

Cash and Cash Equivalents and Marketable Securities

The Company’s cash and cash equivalents balance is primarily comprised of cash held in demand deposit accounts at various
financial institutions. Investments with maturities of more than three months from the date of purchase are classified as mar-
ketable securities. The Company’s marketable securities consisted primarily of Washington DC tax exempt bonds and either
matured, were called, or were sold in 2012. Marketable securities are classified as available-for-sale and are carried at fair
value based on quoted market prices. Changes in net unrealized gains and losses on available-for-sale marketable securities
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are excluded from net income and are included within accumulated elements of comprehensive income (loss). The specific
identification method is used to compute the realized gains and losses on the sale of marketable securities.

Allowance for Uncollectible Revenue

The Company records an allowance for uncollectible revenue, as a reduction in revenue, based on management’s analysis
and estimates as to the collectability of accounts receivable, which generally is not the result of customer’s ability to pay.
Revenue under membership agreements are generally recognized ratably over the membership period, typically 12 months.
Accordingly, the allowance for uncollectible revenue is recorded against the amount of revenue that has been recognized
under the contracts that are deemed uncollectible. Accounts receivable that has not been recognized as revenue are recorded
in deferred revenue. As part of its analysis, the Company examines its collections history, the age of the receivables in ques-
tion, any specific member collection issues that it has identified, general market conditions, member concentrations, and
current economic and industry trends. Membership fees receivable balances are not collateralized.

Property and Equipment, Net

Property and equipment consists of furniture, fixtures and equipment, leasehold improvements, capitalized computer soft-
ware, and website development costs. Property and equipment are stated at cost, less accumulated depreciation. Furniture,
fixtures and equipment are depreciated using the straight-line method over the estimated useful lives of the assets, which
range from three to seven years. Leasehold improvements are depreciated using the straight-line method over the shorter of
the estimated useful lives of the assets or the lease term. Capitalized software, and website development costs are depreciated
using the straight-line method over the estimated useful lives of the assets, which range from three to five years. Maintenance
and repairs are charged to expense as incurred.

Acquisitions

Acquisitions are recorded using the acquisition method of accounting. The Company recognizes all of the assets acquired, li-
abilities assumed, contractual contingencies, and contingent consideration, when applicable, at their fair value at the acquisi-
tion date. The excess of the purchase price over the estimated fair values of the net tangible and intangible assets acquired as
goodwill. The application of the acquisition method of accounting for business combinations requires management to make
significant estimates and assumptions in the determination of the fair value of assets acquired and liabilities assumed in order
to properly allocate purchase price consideration. These assumptions and estimates reflect the Company’s expected use of
the asset and the appropriate discount rates from a market participant perspective. Estimates are based on historical experi-
ence and information obtained from the management of the acquired companies, and are determined with assistance from
an independent third-party appraisal firm. Significant assumptions and estimates can include, but are not limited to, the cash
flows that an acquired asset is expected to generate in the future, the weighted-average cost of capital, long-term projected
revenue and growth rates, and the estimated royalty rate in the application of the relief from royalty valuation method. These
estimates are inherently uncertain. In addition, unanticipated events and circumstances may occur which may affect the ac-
curacy or validity of such estimates.

Goodwill

Goodwill represents the purchase price of acquired businesses in excess of the fair market value of net assets acquired.
Goodwill is tested for impairment annually on October 1st or whenever events or changes in circumstances indicate that the
carrying value of an asset may not be recoverable. Factors considered important that could trigger an interim impairment
review include, but are not limited to, the following:

» Significant underperformance relative to expected historical or projected future operating results;

» A significant change in the manner of use of the acquired asset or the strategy for the overall business;
= A significant negative industry or economic trend; and/or

= Market capitalization relative to net book value.

Goodwill is tested for impairment using a fair value approach at the reporting unit level. The goodwill impairment test is
a two-step process, if necessary. The assessment of goodwill begins with an assessment of qualitative factors to determine
whether the existence of events or circumstances leads to the determination that it is more-likely-than-not that the fair
value of a reporting unit is less than its carrying amount. This qualitative assessment is referred to as a “step zero” approach.
If, based on the review of the qualitative factors, an entity determines it is not more-likely-than-not that the fair value of a
reporting unit is less than its carrying value, the entity would not be required to perform the two-step impairment test. If
an entity determines otherwise, Step 1 of the two-step impairment test is required. Step 1 involves determining whether the
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estimated fair value of the reporting units exceeds the respective book value. If the fair value exceeds the book value, goodwill
of that reporting unit is not impaired. However, if the book value exceeds the fair value of the reporting unit, goodwill may
be impaired and additional analysis is required. Step 2 of the goodwill impairment test compares the implied fair value of a
reporting unit’s goodwill to its carrying value. The implied fair value of goodwill is derived by performing a hypothetical pur-
chase price allocation for the reporting unit as of the measurement date, allocating the reporting unit’s estimated fair value
to its assets and liabilities. The residual amount from performing this allocation represents the implied fair value of goodwill.
To the extent this amount is below the carrying value of goodwill, an impairment charge is recorded.

In performing Step 1 of the goodwill impairment test, the Company compares the carrying amount of the reporting units to
their estimated fair values. When available and as appropriate, the Company uses a comparison between its estimate of fair
value using discounted cash flows (the income approach) and market multiples derived from a set of competitors with com-
parable market characteristics (a market approach).

The process of evaluating the potential impairment of goodwill is highly subjective and requires significant judgment and
estimates, as the Company’s businesses operate in a number of markets and geographical regions. The assumptions utilized
in the evaluation of the impairment of goodwill under the market approach include the selection of comparable companies,
which are subject to change based on the economic characteristics of the reporting units. The assumptions utilized in the
evaluation of the impairment of goodwill under the income approach include revenue growth, Adjusted EBITDA, tax rates,
capital expenditures, weighted average cost of capital (“WACC”), and related discount rates and expected long-term growth
rates. The assumptions which have the most significant effect on the Company’s valuations derived using a discounted cash
flows methodology are: (1) the expected long-term growth rate of the reporting units’ cash flows and (2) the discount rate.

The cash flows employed in the income approach are based on the Company’s most recent budgets, forecasts, and business
plans as well as various growth rate assumptions for years beyond the current business plan period. Long-term growth rates
represent the expected long-term growth rate for the Company, considering the industry in which it operates and the global
economy. Discount rate assumptions are based on an assessment of the risk inherent in the future revenue streams and cash
flows and the WACC. The risk adjusted discount rate used represents the estimated WACC for the Company’s reporting
units. The WACC is comprised of (1) a risk-free rate of return, (2) an equity risk premium that is based on the rate of return
on equity of publicly traded companies with business characteristics comparable to the Company’s reporting units, (3) the
current after-tax market rate of return on debt of companies with business characteristics similar to the Company’s reporting
units, each weighted by the relative market value percentages of the Company’s equity and debt, and (4) an appropriate size
premium.

In 2010, the Company concluded there were impairment indicators relating to its Toolbox.com reporting unit now classified
as discontinued operations and recognized an impairment loss.

Intangible Assets, Net

Intangible assets consist of customer relationships, intellectual property, trade names, and software. These assets are amor-
tized on a straight-line basis over estimated useful lives of 2 to 20 years. In 2010, the Company recorded a $3.1 million impair-
ment loss for Toolbox.com intangible assets now classified as discontinued operations.

Recovery of Long-Lived Assets

Long-lived assets, including intangible assets, are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. The test for recoverability is made using an estimate of
the undiscounted expected future cash flows and, if required, the impairment loss is measured as the amount that the carry-
ing value of the asset exceeds the asset’s fair value if the asset is not recoverable,

Fair Value of Financial Instruments

The Company’s financial instruments consist primarily of cash and cash equivalents, marketable securities, accounts receiv-
able, investments held through variable insurance products in a Rabbi Trust for the Company’s deferred compensation plan,
forward currency contracts, accounts payable, and debt. The carrying value of the Company’s financial instruments approxi-
mates their fair value.

Revenue Recognition

Revenue is recognized when (1) there is persuasive evidence of an arrangement, (2) the fee is fixed and determinable, (3)
services have been rendered and payment has been contractually earned, and (4) collectability is reasonably assured. Certain
fees are billed on an installment basis.
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When service offerings include multiple deliverables that qualify as separate units of accounting, the Company allocates ar-
rangement consideration at the inception of the contract period to all deliverables based on the relative selling price method
in accordance with the selling price hierarchy, which includes vendor-specific objective evidence (“VSOE”) if available;
third-party evidence (“TPE”) if VSOE is not available; or best estimate of selling price (“BESP”) if neither VSOE nor TPE is
available.

» VSOE. The Company determines VSOE based on established pricing and discounting practices for the specific
service when sold separately. In determining VSOE, the Company requires that a substantial majority of the
selling prices for these services fall within a reasonably narrow pricing range. The Company limits its assess-
ment of VSOE for each element to either the price charged when the same element is sold separately, or the
price established by management having the relevant authority to do so for an element not yet sold separately.

= TPE. When VSOE cannot be established for deliverables in multiple element arrangements, the Company
applies judgment with respect to whether it can establish a selling price based on TPE, which is determined
based on competitor prices for similar services when sold separately. Generally, the Company’s services con-
tain a significant level of differentiation such that the comparable pricing of services with similar functionality
cannot be obtained. Furthermore, the Company is unable to reliably determine what similar competitors’ sell-
ing prices are for similar services on a stand-alone basis. As a result, the Company generally has not been able
to establish selling price based on TPE.

» BESP. When unable to establish a selling price using VSOE or TPE, BESP is used in the Company’s allocation
of arrangement consideration. The objective of BESP is to determine the price at which the Company would
transact a sale if the product or service were sold on a stand-alone basis. BESP is determined for deliverables
by considering multiple factors including, but not limited to, prices charged for similar offerings, market con-
ditions, competitive landscape, and pricing practices.

The Company’s CEB segment generates the majority of its revenue from four primary service offerings: executive member-
ships, performance analytics, executive education, and services provided to the US government and its agencies by Personnel
Decision Research Institutes, Inc. (“PDRI”), which was a wholly-owned subsidiary of SHL. Executive memberships gener-
ally contain multiple deliverables, which are determined based on the availability and delivery method of the services and
may include: online best practices research and insights, peer benchmarks, decision and diagnostics tools, advisory support,
and live and online learning events. Performance analytics deliver data and analytical insight to drive improved performance
of executives and their teams and are accounted for as service revenue. Executive education generally contains multiple de-
liverables and provides access to training and development services that may include skill diagnostic reports, learning portal
access, classroom-based development sessions, Webinars, and virtual office hours with faculty. Most CEB segment member-
ship agreements include a service guarantee by which a customer may request a refund of its membership fees during the
membership term. Refunds are provided from the date of the refund request on a pro rata basis relative to the length of the
remaining term. PDRI generally provides customized services and solutions predominately to the US government and its
agencies through various contract vehicles. CEB segment’s revenue is recognized as follows:

» Executive memberships. In general, the majority of the deliverables within the Company’s memberships are
consistently available throughout the membership period. Revenue is generally recognized ratably over the
term of the related agreement, which is typically 12 months. Membership fees are billable, and revenue rec-
ognition begins, when a member agrees to the terms of the membership. The fees receivable and the related
deferred revenue are recorded upon the commencement of the agreement or collection of fees, if earlier. In
some instances, a membership may include a service that is available only once, or on a limited basis, during
the membership period. These services are separated from the remainder of the membership and arrange-
ment consideration is allocated based on VSOE, if available, or BESP. The consideration allocated to services
available only once or on a limited basis is recognized as revenue upon the earlier of the delivery of the service
or the completion of the contract period, provided that all other criteria for recognition have been met. The
arrangement consideration allocated to the remainder of the membership services continues to be recognized
ratably.

» Management tools and solutions. Revenue is generally recognized ratably from the date services begin, which
is primarily after the design of the service outputs, through the completion of the services.
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= Executive education. Revenue is generally recognized as services are completed. The service offering gener-
ally includes one or more classroom-based training or presentation events. If more than one delivery date is
evident, arrangement consideration is allocated on a pro rata basis and revenue is recognized on the delivery
date of each event.

= Assessment services. Revenue is generally recognized as services are rendered. Certain of these services are
provided to the US government and its agencies. Revenue under these contracts varies between fixed firm
price (“FFP”), time and material (“T&M?”), license, or FFP level of effort. Revenue on FFP projects is generally
recognized based on costs incurred compared to estimated costs to completion. Revenue on T&M projects is
recognized based on total number of hours by labor category and negotiated contract rate plus any additional
other direct costs. Revenue for licenses or subscriptions of IT products or platforms is recognized proportion-
ately over the license period. For FFP level of effort projects, revenue is based on negotiated fixed rates of labor
or deliverables, not to exceed the total contract FFP value.

The Company’s SHL segment generates the majority of its revenue from the sale of access to its cloud based tools through
unit sale arrangements whereby units are redeemed for access or through subscription based arrangements, from the license
of its tools, and from other related services. Revenue is recognized as follows:

» Online product. Revenue from web-based unit sales is recognized on usage, irrespective of whether the units
are billed in advance or arrears. Some clients purchase a subscription giving limited or unlimited access to
use of the SHL’s online offering. Revenue from subscription contracts is recognized ratably over the life of the
contract for unlimited access and as units are delivered for limited access.

= Licenses. License revenue is recognized ratably over the license period.

* Consulting. Consulting revenue is recognized over the life of the project according to the stage of comple-
tion. In some cases, clients receive access to a defined number of consulting days when they purchase units
or a subscription contract. In this situation, provided the consulting work can be unbundled from the online
product sale, the consulting revenue is recognized when the consultant performs the work. Where it cannot be
unbundled, it is recognized as part of the consumption of online units or the subscription contract.

= Training. Training revenue is recognized upon delivery.

® Outsourced assessment. Revenue from outsourced assessment projects is recognized ratably over the life of
the project.

Deferred Incentive Compensation

Direct incentive compensation paid to the Company’s employees related to the negotiation of new and renewal customer ar-
rangements is deferred and amortized over the term of the related arrangements.

Operating Leases

The Company recognizes rent expense under operating leases on a straight-line basis over the non-cancelable term of the
lease, including free-rent periods. Lease incentives, relating to allowances provided by landlords, are amortized over the term
of the lease as a reduction of rent expense. The Company recognizes sublease income on a straight-line basis over the term
of the sublease, including free rent periods and escalations, as a reduction of rent expense. Costs associated with acquiring
a subtenant, including broker commissions and tenant allowances, are amortized over the sublease term as a reduction of
sublease income.

Share-Based Compensation

The Company has several share-based compensation plans. These plans provide for the granting of common stock options,
stock appreciation rights (“SARs”), restricted stock, restricted stock units (“RSUs”), deferred stock units, and incentive bo-
nuses to employees, directors, and consultants. Share-based compensation expense is measured at the grant date of the share-
based awards based on their fair value and is recognized on a straight-line basis over the vesting periods, net of an estimated
forfeiture rate.

The grant date fair value of RSUs, which are not entitled to receive dividends until vested, is measured by reducing the share
price at that date by the present value of the dividends expected to be paid during the requisite vesting period. The grant
date fair value of SARs is calculated using a lattice valuation model. Determining the fair value of share-based awards is
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judgmental in nature and involves the use of significant estimates and assumptions, including the term of the share-based
awards, risk-free interest rates over the vesting period, expected dividend rates, the price volatility of the Company’s stock,
and estimated forfeiture rates of the awards. Fair value and forfeiture rate estimates are based on assumptions the Company
believes to be reasonable. Actual future results may differ from those estimates.

Advertising Expense

The costs of designing and preparing advertising material are recognized throughout the production process. Communication
costs, including magazine and newspaper space, radio time, and distribution, are recognized when the communication takes
place. Advertising expense was $0.3 million, $0.6 million, and $1.5 million in 2012, 2011, and 2010, respectively.

Income Taxes

Deferred tax assets and liabilities are determined based on temporary differences between the financial reporting basis and
the tax basis of assets and liabilities. These deferred tax assets and liabilities are measured using the enacted tax rates and
laws that will be in effect when such amounts are expected to reverse or be utilized. The realization of deferred tax assets
is contingent upon the generation of future taxable income. A valuation allowance is provided to reduce such deferred tax
assets to amounts more likely than not to be ultimately realized.

Concentration of Credit Risk and Sources of Revenue

Financial instruments, which potentially expose the Company to concentration of credit risk, consist primarily of accounts
receivable, cash and cash equivalents, and marketable securities. Concentration of credit risk with respect to accounts receiv-
able is limited due to the large number of members and customers and their dispersion across many different industries and
countries worldwide. However, the Company may be exposed to a declining customer base in periods of unforeseen market
downturns, severe competition, or international developments. The Company performs periodic evaluations of the customer
base and related receivables and establishes allowances for potential credit losses.

The Company’s international operations subject it to risks related to currency exchange fluctuations. Prices for the CEB seg-
ment products and services are primarily denominated in US dollars, even when sold to members that are located outside the
US; however, we began offering foreign currency billing in 2012 to certain members outside the US. Many of the costs associ-
ated with the Company’s operations located outside the United States are denominated in local currencies.

The Company uses forward contracts, designated as cash flow hedging instruments, to protect against foreign currency ex-
change rate risks inherent with its cost reimbursement agreement with its CEB UK subsidiary. A forward contract obligates
the Company to exchange a predetermined amount of US dollars to make an equivalent British pound sterling (“GBP”) pay-
ment equal to the value of such exchange. The maximum length of time over which the Company hedges its exposure to the
variability in future cash flows is 12 months.

The Company maintains a portfolio of cash and cash equivalents and marketable securities, which is designed for safety of
principal and liquidity. The Company performs periodic evaluations of the relative credit ratings related to cash and cash
equivalents and marketable securities.

Earnings per Share

Basic earnings per share is computed by dividing net income by the number of weighted average common shares outstand-
ing during the period. Diluted earnings per share is computed by dividing net income by the number of weighted average
common shares outstanding during the period increased by the dilutive effect of potential common shares outstanding during
the period. The number of potential common shares outstanding has been determined in accordance with the treasury stock
method to the extent they are dilutive. Common share equivalents consist of common shares issuable upon the exercise of
outstanding share-based compensation awards. A reconciliation of basic to diluted weighted average common shares out-
standing is as follows (in thousands):

Year Ended December 31,

2012 20M 2010
Basic weighted average shares outstanding 33,462 34,07 34,256
Effect of dilutive shares outstanding ...... 359 348 297
Diluted weighted average shares outStaNding ... s 33,821 34,419 34,553

In 2012, 2011, and 2010, 0.83 million, 1.82 million, and 2.45 million shares, respectively, related to share-based compensation
awards have been excluded from the calculation of the effect of dilutive shares outstanding shown above because their impact
would be anti-dilutive.
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Note 3. Recent Accounting Pronouncements

Recently Adopted

In May 2011, the Financial Accounting Standards Board (“FASB”) issued ASU 2011-04, “Amendments to Achieve Common
Fair Value Measurement and Disclosure Requirements in US GAAP and IFRS.” The ASU is the result of joint efforts by the
FASB and International Accounting Standards Board to develop a single, converged fair value framework on how (not when)
to measure fair value and what disclosures to provide about fair value measurements. While the ASU is largely consistent
with existing fair value measurement principles in US GAAP, it modifies Accounting Standards Codification (“ASC”) Topic
820, “Fair Value Measurements and Disclosures” to expand existing disclosure requirements for fair value measurements and
makes other amendments. The Company adopted ASU 2011-04 on January 1, 2012 and it did not have a material impact on
the consolidated financial statements.

In June 2011, the FASB issued ASU 2011-05, “Presentation of Comprehensive Income.” This ASU revises the manner in which
entities present comprehensive income in their financial statements. The new guidance removes the presentation options in
ASC Topic 220, “Comprehensive Income” and requires entities to report components of comprehensive income in either (1)
a continuous statement of comprehensive income or (2) two separate but consecutive statements. The ASU does not change
the items that must be reported in other comprehensive income. The Company adopted ASU 2011-05 on January 1, 2012 and
has presented consolidated net income and consolidated comprehensive income in two separate but consecutive statements.

In September 2011, the FASB issued ASU 2011-08 “Testing Goodwill for Impairment.” This ASU allows entities to first assess
qualitatively whether it is necessary to perform the two-step goodwill impairment test. If an entity believes, as a result of its
qualitative assessment, that it is more likely than not that the fair value of a reporting unit is less than its carrying amount, the
quantitative two-step goodwill impairment test is required. An entity has the unconditional option to bypass the qualitative
assessment and proceed directly to performing the first step of the goodwill impairment test. The Company adopted ASU
2011-08 on January 1, 2012 and it did not have a material impact on the consolidated financial statements.

Note 4. Acquisitions

SHL

On August 2, 2012, CEB completed the acquisition of 100% of the equity interests of SHL, and its wholly owned subsidiary
PDRI, pursuant to a sale and purchase agreement entered into on July 2, 2012. SHL is a global leader in cloud-based talent
measurement and management solutions and is headquartered in the UK. The acquisition significantly expanded the ad-
dressable market of both companies through an increased global presence across all major developed and emerging markets,
enhancing CEB’s ability to scale and extend its existing platform with technology-driven solutions.

The transaction was accounted for under the acquisition method of accounting in accordance with ASC Topic 805, “Business
Combinations.” Subsequent to the acquisition, the operating results of SHL have been included within the SHL segment and
the operating results for PDRI have been included in the CEB segment.

The purchase price was approximately $654 million in cash. CEB used borrowings under the Senior Secured Credit Facility
and approximately $121 million of its available cash on hand to fund the purchase price. Transaction costs incurred by CEB
and SHL were $19.3 million, including a $5.1 million settlement of the currency forward contract that the Company put in
place on July 2, 2012 to hedge its obligation to pay a portion of the preliminary purchase price in GBP.
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The following table summarizes the preliminary purchase price allocation based on the estimated fair value of the acquired
assets and assumed liabilities as of the acquisition date (in thousands):

Cash and Cash @QUIVAIENTS ... e b s $ 5,748

Accounts receivable...... 42,026
OThEr CUITENT @SSELS oo e bbb R b RS R eSS e R R s 12,590
PrOPErtY NGO @OUIDIMENT ...cuiueiveciriiecenmieaeessesesessseeesess seseesesbsetess s eess oot a8 es8 a8 e85 s LS R4 404848841448 088 RS8R 8148494 R 4444848 bSO b bbb 12,741
OO NON=CUITENT @SSEES . uivvieviesieersemseaessesseessesssssssesesseesessssessessesessessessssssssassassessssesassassas stsssesssassssssssesssssesssasserasts s e b 4o 0 e A SR e e s s e an e T an s e anea e bR s AR b e E RS b s R R s s 1,624
Accounts Payable aNd ACCIUSH HADTIITIES .....co.iriereiiereerseee e seeesctsercessises s sas s ses s essesssses s bs S bR RS8R R e a s AR bR RS R e e (37,224)
Deferred income taxes, Net.....coceeeeeunes et (93,898)
DEFEITEA FEVENUE .ottt s bbbt b b (21,070)
(@ XA L= R IT= 1 oY1 LA TSI OO OOy PO OO ST SSO TR . (5,545)
Net tangible liabilities assumed e eeeeeeeheteeuitiessiesteeResaeseseesessestesessesdtAeAL R IR SRRSO E SRR e SRR A RSO SRR RSO S e S R s (83,008)
intangible assets acquired
Customer relationShips ... s RO 166,100
ACQUIred INtEIECTUAT PrOPEITY et e bbb b bbb bbb bbb s . . 96,600
=T L0 AT 108 1= LU OO O OO OO OO U PRSP SS RO 60,500
Goodwill.... eeeeteeeeeeeeeeteeiebesheshetssbesyeteeRarassesaesessesaeseeseess4eLe £ b eeE bR LS eE LR LR R R4 E AR o€ £ E eSS R AR e AR bbb bR 413,808
Total purchase price alloCatiON ... $654,000

Under the acquisition method of accounting, the total purchase price was allocated to SHL’s tangible assets acquired and li-
abilities assumed based on their estimated fair values on the acquisition date. In addition, CEB preliminarily allocated $406.5
million to goodwill and $323.2 million to amortizable intangible assets, which consist of customer relationships, acquired
intellectual property, and trade names. In the fourth quarter of 2012, CEB updated the preliminary allocation of goodwill to
$413.8 million based upon the analysis of deferred tax liabilities assigned to the local jurisdictions of SHL. The amount of SHL
and PDRI goodwill included in the December 31, 2012 balance sheet was $390.4 million and $40.2 million, respectively. The
SHL goodwill includes a cumulative translation adjustment of $16.8 million. The Company is still evaluating the fair value of
acquired assets and liabilities and pre-acquisition contingencies; therefore, the final allocation of the purchase price has not
been completed. The allocation of the purchase price will be finalized upon receipt of final valuations of underlying assets
and the necessary management reviews thereof.

Customer relationships will be amortized over ten to fifteen years, acquired intellectual property will be amortized over
seven to fifteen years, and trade names will be amortized over three to fifteen years. The estimated aggregate amortization
expense relating to SHL and PDRI intangible assets for each of the succeeding five years ended 2013 through 2017 is $29.8
million, $29.8 million, $28.3 million, $26.3 million, and $26.3 million, respectively.

The Company utilized a third-party valuation in determining the fair value of the definite-lived intangible assets. The income
approach, which includes the application of the relief from royalty valuation method, was the primary technique utilized in
valuing the identifiable intangible assets. The relief from royalty valuation method estimates the benefit of ownership of the
intangible asset as the “relief” from the royalty expense that would need to be incurred in absence of ownership. The multi-
period excess earnings method estimates the present value of the intangible asset’s future economic benefit, utilizing the
estimated available cash flows that the intangible asset is expected to generate in the future. The Company’s assumptions and
estimates utilized in its valuations were based on historical experience and information obtained from SHL management.

Goodwill and intangible assets are not expected to be deductible for tax purposes. As a result, the Company recorded a de-
ferred tax liability of approximately $94.1 million related to the difference in the book and tax basis of identifiable intangible
assets.

Deferred revenue at the acquisition date was recorded at fair value based on the estimated cost to provide the related services
plus a reasonable profit margin on such costs. The reduction in deferred revenue from SHL’s historical cost to fair value was
approximately $35.0 million. It is expected that the acquisition date deferred revenue will mostly be recognized through 2013
and the remaining portion in 2014.

SHL’s operating results included in the Company’s consolidated statements of operations in 2012 was $71.2 million of rev-
enue, including $12.6 million from PDRI, and a net loss of $8.3 million, including net income of $1.1 million from PDRI.
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Pro Forma Financial Information

The following unaudited pro forma financial information summarizes the Company’s operating results as if the SHL acqui-
sition had been completed on January 1, 2011. The pro forma financial information includes the impact of fair value adjust-
ments, including a $35 million deferred revenue fair value adjustment on revenue recognized, amortization expense from
acquired intangible assets, interest expense, and the related tax effects. In preparing the pro forma financial information, CEB
has assumed that approximately $27 million of the deferred revenue fair value adjustment would be recognized in 2011 and
approximately $8 million would be recognized in 2012. In addition, Acquisition and related costs are presented in 2011 as-
suming the acquisition took place on January 1, 2011. Accordingly, the following unaudited pro forma amounts do not purport
to be indicative of the results that would have actually been obtained if the acquisition occurred on January 1, 2011 and should
not be construed as representative of the future consolidated results of operations or financial condition of the combined
entity (Unaudited and in thousands):

Year Ended December 31,

2012 20m

PrO FOIMN@ FEVENUE .....oovuieeceetn s et s s et e bR s et e R bbbt ren $ 753,442 $ 661,358
PrO fOrM@ NEE INCOME.....oiviieee ettt s et bbb st b s s e b st st b e b sttt en b st b ennaen $ 53,274 $ 41,756
Valtera

In February 2012, the Company completed the acquisition of Valtera Corporation (“Valtera”), a talent management company
that provides tools and services to assist organizations in hiring, engaging, and developing talent. The Company acquired
100% of the equity interests for a cash payment of $22.4 million less cash acquired of $1.9 million. The cash payment includes
$4.7 million that was placed in escrow and will be held until March 13, 2013 at which point the funds will be released to the
sellers. The Company allocated $8.8 million to intangible assets with a weighted average amortization period of 6 years and
$11.4 million to goodwill. The operating results of Valtera have been included in the CEB segment since the date of the acqui-
sition and are not considered material to the Company’s consolidated financial statements. Accordingly, pro forma financial
information has not been presented.

Baumgartner

In September 2011 the Company completed the acquisition of Baumgartner & Partner GmbH (“Baumgartner”), a German
firm that provides human resources and finance data and benchmarking services, as well as human resources advisory ser-
vices. The Company acquired 100% of the equity interests for an initial cash payment of $6.4 million less cash acquired of
$1.0 million. The Company allocated $4.1 million to intangible assets with a weighted average amortization period of 5 years
and $3.8 million to goodwill. The Company also will be required to pay an additional $1.5 million less any amounts that the
Company is entitled to retain to reimburse it for any losses that are subject to indemnification by the sellers, at various times
prior to September 30, 2013. The operating results of Baumgartner have been included in the CEB segment since the date of
the acquisition and are not considered material to the Company’s consolidated financial statements. Accordingly, pro forma
financial information has not been presented.

Iconoculture

In May 2010, the Company completed the acquisition of Iconoculture, Inc., a Minnesota corporation (now doing business
as Iconoculture LLC, or “Iconoculture”). Iconoculture provides comprehensive consumer insights and effective strategic
marketing advisory services and project support to an established customer base. The Company acquired 100% of the equity
interests of Iconoculture for an initial cash payment of $16.2 million, less cash acquired totaling $7.2 million, plus a working
capital adjustment of $4.0 million paid in July 2010. The Company also paid $1.5 million on April 1, 2011, which had been held
back by the Company for any indemnifiable losses under the terms of the acquisition agreement. In addition, the Company
paid $2.5 million on April 1, 2011 as final settlement of the additional consideration associated with Iconoculture’s financial
performance against certain specified targets for the year ended December 31, 2010. The acquisition date fair value of the
total consideration was $24.2 million and was allocated to the assets acquired, including intangible assets and liabilities as-
sumed, based on their estimated fair values. The Company allocated $9.2 million to intangible assets with a weighted average
amortization period of 4.5 years and $11.0 million to goodwill. The operating results of Iconoculture have been included in
the CEB segment since the date of the acquisition and are not considered material to the Company’s consolidated financial
statements. Accordingly, pro forma financial information has not been presented.
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Note 5. Discontinued Operations

The Company also generated advertising and content-related revenue through its former wholly-owned subsidiary, Toolbox.
com. CEB sold substantially all of the assets of Toolbox.com on December 30, 2011 for $2.1 million. The carrying amounts of
the major classes of assets and liabilities sold consisted of (in thousands):

December 30,

20M

Accounts receivable $ 1,060
Other current assets 46
Property and equipment 100
Goodwili 3,449
Intangible assets 952
Total assets 5,607
Current liabilities .. 471
Net assets sold $ 5,136

The components of discontinued operations included in the consolidated statements of income consisted of (in thousands):

Year Ended December 31,

20m 2010

REVENUE ..ottt ses e e st sesse s essees ssessessssesse s essess s eseesboes b s b eeE b eEE £ 1R A £ E e R AR A S E RSB RSO en AR A bbb et s e se s e $ 5,251 $ 6,476

Costs and expenses:

Cost Of SErviCes ... 3,202 2,486
Member relations and marketing ... 215 2,651
GENEral AN AUMINISTIATIVE .ot et e b bR bR s b bbb bbb bR bR ea bbb 2,930 3,975
Depreciation and amortization.... 782 2,423
Impairment 0SS ..o — 12,645
L.oss on disposal 3,503 —
Loss from discontinued operations before provision for income taxes .. (7,281 (17,704)
Provision for income taxes (2,489) (5,968)
Loss from discontinued operations, net of provision for INCOME taXes.....iniin e $ (4,792) $ (11,736)

In the third quarter of 2011, the Company identified indicators of possible impairment for the Toolbox.com reporting unit
relating to the continued weakness in the online advertising market. The Company tested the goodwill for impairment and
determined that the asset was not impaired. The carrying value of the reporting unit was $5.1 million at September 30, 2011.

In the third quarter of 2010, the Company identified indicators of possible impairment for the Toolbox.com reporting unit
based on a combination of factors (including the current economic environment and the near-term outlook for advertising re-
lated revenue). The Company completed an impairment test at September 1, 2010 and concluded that goodwill and intangible
asset amounts were impaired. The total pre-tax impairment loss recognized in 2010 was $12.6 million ($9.5 million related to
goodwill and $3.1 million related to intangible assets).

The Company utilized the income approach (discounted cash flow method) and the market approach (guideline company
method and the transaction method) in the determination of the fair value. Significant assumptions included: expected rev-
enue growth rates, reporting unit profit margins, and working capital levels; a discount rate of 19%; and a terminal value based
upon long-term growth assumptions. The expected future revenue growth rates and profit margins were determined after
taking into consideration historical revenue growth rates and profit margins, the Company’s assessment of future market
potential, and the Company’s expectations of future business performance.

Note 6. Fair Value Measurements

Measurements

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in
the principal or most advantageous market for the asset or liability in an orderly transaction between market participants at
the measurement date. There is a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. This
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hierarchy requires entities to maximize the use of observable inputs and minimize the use of unobservable inputs. The three
levels of inputs used to measure fair value are as follows:

»  Level 1-Quoted prices in active markets for identical assets or liabilities.

» Level 2—Observable inputs other than quoted prices included in Level 1, such as quoted prices for similar
assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities in markets
that are not active, or other inputs that are observable or can be corroborated by observable market data.

= Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the
fair value of the assets or liabilities. This includes certain pricing models, discounted cash flow methodologies,
and similar techniques that use significant unobservable inputs.

The Company has segregated all assets and liabilities that are measured at fair value on a recurring basis into the most ap-
propriate level within the fair value hierarchy based on the inputs used to determine the fair value at the measurement date
in the tables below (in thousands):

December 31, 2012 December 31, 2011
Level1 Level 2 Level 3 Levell Level 2 Level 3

Financial assets
Cash and cash equivalents ..., $ 72,699 $ — $ - $ 133,429 $ - $ —
Debt securities issued by the District of Columbia - —_ - 10,516 - —_
Investments held through variable insurance

products in @ Rabbi TrUSt ..o — 15,267 - - 13,985 -
Forward currency exchange contracts........coenn. — m — - 34 —
Financial liabilities
Forward currency exchange contracts.........coeeeneee. $ — $ — $ — $ — $ 334 $ -

Investments held through variable insurance products in a Rabbi Trust consist of mutual funds available only to institutional
investors. The fair value of these investments are based on the fair value of the underlying investments held by the mutual
funds allocated to each share of the mutual fund using a net asset value approach. The fair value of the underlying invest-
ments held by the mutual funds are observable inputs. The fair value for foreign currency exchange contracts are based on
bank quotations for similar instruments using models with market-based inputs.

Certain assets, such as goodwill and intangible assets, and liabilities are measured at fair value on a nonrecurring basis; that is,
the assets and liabilities are not measured at fair value on an ongoing basis but are subject to fair value adjustments in certain
circumstances (e.g., when there is impairment). The Company recorded fair value adjustments relating to the Toolbox.com
impairment in 2010 (see Note 5). Any such fair value measurements would be included in the Level 3 fair value hierarchy.

Note 7. Marketable Securities

The aggregate fair value, amortized cost, gross unrealized gains, and gross unrealized losses on available-for-sale marketable
securities are as follows (in thousands):

December 31, 2011

Gross Unrealized Gross Unrealized

Fair Value Amortized Cost (CETIS Losses
Washington DC tax exempt boNds e $ 10,516 $ 10,226 $ 290 $ —

Note 8. Accounts Receivable, net

Accounts receivable, net consists of the following (in thousands):

December 31,

2012 20Mm

Billed $ 17817 $ 109,533
Unbilled 63,891 45,684
242,008 155,217

(2,409 (962)
$ 239,599 $ 154,255
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We expect to bill substantially all the December 31, 2012 unbilled accounts receivable in 2013.

Note 9. Property and Equipment, net

Property and equipment, net consists of the following (in thousands):

December 31,

2012 20M

Furniture, fIXtUres, aNd @OUIDMENT ... e e sssee s sessseseee s e et ess s sesb st bbb sns s baees $ 67,079 $ 47112
L eaSENOIA IMPIOVEMENTS. ...ierrieeieiereesee i seaesesaseee sttt eas b sss s s s s AR s sk bbbt 85,772 80,254
Computer software and website development COSES ... s 40,084 29,980
192,935 157,346
ACCUMUIBLED AEPIECIATION it b s ab bbb b bbb e st (95,973) (76,365)
Property and @QUIPMENT, NMET ...t s s s bbbt st $ 96,962 $ 80,981

Depreciation expense was $19.6 million, $13.5 million, and $14.4 million in 2012, 2011, and 2010, respectively.

Note 10. Goodwill and Intangible Assets, net

Changes in the carrying amount of goodwill are as follows (in thousands):

December 31,

2012 201

Beginning of year... $ 29,492 $ 29,266
Goodwill acquired.. 424,664 3,773
[MPACE Of FOFQIGN CUMTENCY ettt bbbt s s b s srp bR bbbt s 17143 (98)
Discontinued operations........ceoinnn. - (3,449)

End of year $ 471,299 $ 29,492

Intangible assets, net consists of the following (in thousands):

December 31,

2012 201

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relatioNShiPS ... e s $ 191,348 $ 12,731 $ 14,460 $ 4,025
Acquired intellectual property ... 95,012 7,984 3,780 2,877
TrAAR NAMES i ss s bbb s 64,082 2,910 1102 402
SOFEWAIE corrieirieeeieet e eb b s bbb bbb sa s 10,877 2,503 2,048 505
Intangible assets, Net ... s $ 361,319 $ 26,128 $ 21,390 $ 7,809

Amortization expense was $18.3 million, $3.4 million, and $3.6 million in 2012, 2011, and 2010, respectively. The estimated
aggregate amortization expense for each of the succeeding five years ended 2013 through 2017 is $35.3 million, $33.8 mil-
lion, $31.0 million, $27.9 million, and $27.3 million, respectively. Some intangible assets are denominated in foreign currency.
Projections have been prepared using current foreign currency exchange rates.

Note 11. Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consist of the following (in thousands):

December 31,

2012 20n

Accounts payable .... $ 12,293 $ 3,732
Advanced membership payments received 14,722 16,220
Other accrued liabilities 57,348 26115

Accounts payable and accrued liabilities $ 84,363 $ 46,067
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Note 12. Other Liabilities

Other liabilities consist of the following (in thousands):

December 31,

2012 20M

Deferred COMPENSALION ...ttt ettt ee et et o saaee bbb et et st s s b e R et s veb bt sbeb et eb et et absaesr s enees $ 12,397 $ 10,894
Lease incentives........... . 28,816 29,999
Deferred rent benefit.....cccoveeeceeeeaeen 28,351 25,862
Deferred revenue—long term................. . 10,523 7,560
ONEY et et et s et e et s e s et ettt en et b ernaea . 18,554 9,491

TOLA! OLNEY TIADIITIES ... cvveeee et csss e esa bbbt s sa s s bbb s se e srs b enen $ 98,641 $ 83,806

Note 13. Senior Secured Credit Facilities

On July 2, 2012, the Company, together with certain of its subsidiaries acting as guarantors, entered into a senior secured
credit agreement which was subsequently amended and restated on July 18, 2012 and again on August 1, 2012 (as amended
and restated, the “Credit Agreement”). The Credit Agreement provides for (i) a term loan A in an aggregate principal amount
of $275 million (the “Term Loan A Facility™), (i) a term loan B in an aggregate principal amount of $250 million (the “Term
Loan B Facility” and together with the Term Loan A Facility, the “Term Facilities”) and (iii) a $100 million revolving credit
facility (the “Revolving Credit Facility”, and together with the Term Facilities, the “Senior Secured Credit Facilities”). The
Term Loan A Facility and the Revolving Credit Facility mature on August 2, 2017 and the Term Loan B Facility matures on
August 2, 2019.

On August 2, 2012, in connection with the closing of the SHL acquisition, the full amounts of the Term Loan A Facility and the
Term Loan B Facility were drawn and $30 million under the Revolving Credit Facility was drawn. In addition, approximately
$6 million of availability under the Revolving Credit Facility was used to cover letters of credit that were issued to replace
similar letters of credit previously issued under the Company’s prior senior unsecured credit facility which was terminated
concurrently with the drawings under the Senior Secured Credit Facilities. Available borrowings under the Revolving Credit
Facility were approximately $73 million at December 31, 2012, which includes approximately $7 million reserved for out-
standing letters of credit. The Company repaid $10 million of the principal amount outstanding under the Revolving Credit
Facility in December 2012 and the remaining outstanding amount of $20 million in January 2013.

The Senior Secured Credit Facilities contain customary representations and warranties, affirmative and negative covenants,
and events of default. The Company is required to comply with a net leverage ratio covenant on a quarterly basis. Mandatory
prepayments attributable to excess cash flows will be based on the Company’s net leverage ratio and will be determined at
the end of each fiscal year, beginning with the year ended December 31, 2013. A net leverage ratio of 1.5x or higher will trig-
ger mandatory prepayments of 25% and a net leverage ratio of 2.5x or higher will trigger mandatory prepayments of 50% of
excess cash flows. In the event actual results or changes in estimates trigger the mandatory prepayment, such prepayment
amount will be reclassified from long-term debt to current debt in the Company’s accompanying consolidated balance sheets.
The Company was in compliance with all of the Senior Secured Credit Facilities covenants at December 31, 2012.

Principal payments under the Term Loan A Facility of $2.7 million are due on the last day of each quarter starting on March
31, 2013 and ending on December 31, 2014 and $5.2 million starting on March 31, 2015 and ending on June 30, 2017. The re-
maining Term Loan A Facility balance is due in full on August 2, 2017. Principal payments under the Term Loan B Facility of
$0.6 million are due on the last day of each quarter starting on March 31, 2013 and ending on June 30, 2019. The remaining
Term Loan B Facility balance is due in full on August 2, 2019. The Revolving Credit Facility matures on August 2, 2017. Loans
outstanding bear interest at a base rate or LIBOR rate plus an applicable margin. The applicable margin for the Term Loan A
and Revolving Credit Facility is based on the ratio of the Company’s and its subsidiaries consolidated first lien indebtedness to
the Company’s and its subsidiaries consolidated EBITDA (as defined in the Credit Agreement) for applicable periods speci-
fied in the Credit Agreement. The annual interest rate on the Term Loan A Facility and Revolving Credit Facility was 3.21%
and the annual interest rate on the Term Loan B Facility was 5.0% at December 31, 2012. The Company paid interest of $8.4
million in 2012 and accrued interest was $1.2 million at December 31, 2012.

The Company paid $4.6 million of loan origination fees related to the Term Loan A Facility and Term Loan B Facility, which
was recorded as a contra-liability, and $14.5 million of deferred financing costs, which was capitalized in Other assets; both
are amortized as interest expense over the term of the Credit Agreement using the effective interest method. Total amortiza-
tion expense of the loan origination fees and deferred financing costs determined using the effective interest method was $1.8
million in 2012 and is reported as interest expense.
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The future minimum payments for the Senior Secured Credit Facilities are as follows for the years ended December 31 (in
thousands):

o0 1 I J OO O PO P PP PP T PP SO $ 13,250
DON oo eees s s ess s sseeesessesesaass e s aeseess s s ase e AR e AR SR RS RR S EEO R RS AR FRRER R 4R AL LSRR SRR R 13,250
DT oo tassass e s s aeeeaseaetaes e e eeeeaeeeea s s e R e s ee e eee s e s aR A4S bR Re SR e e R R E e E AR SRRSO SRR SRR R RS eEEEER RS s R 23,250
2016 s estassesasessaseaseeaseonareaeseeaneessned e AP e AetseEes s s as e s an e e e R AE S SR AE R e 108404 R AR A€ rEE AT AR LA SR AR R SRS AR SRR RA SRR SRR SRR AR S RS S R R 23,250
2017 ettt aba e en 234,500
T AT e e seevessseseseseeeeseeseesaseaeseeasesasesssssaessssasasessessshas R a8 ees e eeE e e anEscs S eEE SR ee e eE b A44SR o0 A Ean e AR e AR SR P84 4R 4L RS AR 237,500
Total principal payments 545,000
Less: unamortized original iSSUE ISCOUNT ...ttt sttt s 4,241
PreSent VAIUE Of DIINCIDAI PAYMIENTS ...cuieiivsureueusesissesiss e sesssssssasssssssss s sss o148 s8££ E8 61 R R 288488 R RS SRS b 540,759
Less: current portion e etereeeeeeeereeststetataseseteseueeeatatatesseetaneaeteatarare ARt beEesaaeaes e aes e s raredeReReR e ae et er bR Rnes 12,479
DIEIDE1ONG LEITN 1ot eeeeeee s ssseeceseeeeseeesssesssees s sssesss s sR 2R84 SR8 RR AR ettt e i $ 528,280

Amounts outstanding under the Revolving Credit Facility are classified as long-term debt. The Company believes the carrying
value of its long-term debt approximates its fair value as the terms and interest rates approximate market rates.

Note 14. Derivative Instruments and Hedging

The Company’s international operations are subject to risks related to currency exchange fluctuations. Prices for the CEB
segment’s products and services are denominated primarily in United States dollars (“USD”), including products and services
sold to members that are located outside the United States. Many of the costs associated with the CEB segment operations
located outside the United States are denominated in local currencies. As a consequence, increases in local currencies against
the USD in countries where the CEB segment has foreign operations would result in higher effective operating costs and
reduced earnings. The Company uses forward currency contracts, designated as cash flow hedging instruments, to protect
against foreign currency exchange rate risks inherent with its cost reimbursement agreements with its CEB UK subsidiary.
A forward contract obligates CEB to exchange a predetermined amount of USD to make equivalent GBP payments equal to
the value of such exchanges.

The Company formally documents all relationships between hedging instruments and hedged items as well as its risk man-
agement objective and strategy for undertaking hedge transactions. The maximum length of time over which the Company is
hedging its exposure to the variability in future cash flows is 12 months. The forward currency contracts are recognized in the
consolidated balance sheets at fair value. Changes in the fair value measurements of the derivative instruments are reflected
as adjustments to other comprehensive income (“OCI”) until such time as the actual foreign currency expenditures are made
and the unrealized gain/loss is reclassified from accumulated OCI to current earnings. There is generally no or an immaterial
amount of ineffectiveness. The notional amount of outstanding forward currency contracts was $10.4 million and $22.8 mil-
lion at December 31, 2012 and 2011, respectively.

The SHL segment enters into forward currency contracts to protect against a reduction in value of forecasted foreign curren-
cy cash flows into GBP. The SHL segment foreign currency contracts are not designated as hedging instruments and changes
in fair value are recognized in the statements of operations. The maximum length of time over which the SHL segment
hedges its exposure to the variability in future cash flows is 6 months. The SHL segment had the following foreign currency
contracts outstanding at December 31, 2012:

Foreign Currency (sell) GBP (buy)

South African Rand.. ety e AR bR R bbb nn (ZAR) 17,700,000 1,277,755
SRS KEONM@.evreen v eeeeeeeeevaseoseseseseaeeessas s ssasssse s e sse b ens S ses b s h AR PR RS b SRR SR A SR bbb (SEK) 17,000,000 1,604,212
Hong Kong Dollar ........ et bbb bRt (HKD) 7100,000 564,298
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The fair value of derivative instruments on the Company’s consolidated balance sheets is as follows (in thousands):

December 31,

Balance Sheet Location 2012 2011

Derivatives designated as hedging instruments:
Asset Derivatives

Prepaid expenses and other current assets $ m $ 34
Liability Derivatives

Accounts Payable and GCCIUBH ADIITIES ........cocoveiirriit ettt sttt es st e ese s eeeseeseeeesseesses et eesesesseesesesseseeseseeeeseeeeeeesres $ — $ 334

Derivatives not designated as hedging instruments:

Asset Derivatives

Prepaid expenses and other current assets $ 14 $ -
Liability Derivatives

Accounts payable and aCCrUA HADITIES ...t essee s sesesss et ses s e see e st an s entesseesseseeeen $ 9 $ -

The pre-tax effect of derivative instruments on the Company’s consolidated statements of operations is as follows
(in thousands):

Amount of Gain (Loss)
Recognized in OCI
on Derivative
(Effective Portion)
December 31,

Derivatives in Cash Flow Hedging Relationships 2012 201
FOPWAIT CUITENCY CONEIACES w....ouivieeesteiisct s seeeesesee e sessesees e sees et sesseseeese e st seseessant s seeessesses seees s seseesee st esssesesessees e seseesees s eeessa $ 684 $ 268

Amount of Gain (Loss)
Reclassified from
Accumulated OCI into Income
(Effective Portion)

December 31,

Location of Gain (Loss) Reclassified from Accumulated OCI into Income (Effective Portion) 2012 2011
COSE OF SEIVICES ..ottt a s b s 4 44t s 23 e R 8 SR e bttt s et ee sttt aset e nemeeeeesee s ses 163 268
Member relations AN MEIKEEING ...t eee e ese et se s et s esesssssssesssess s sseessensaans 133 228
General and administrative ... 66 109
$ 362 $ 605

Note 15. Stockholders’ Equity and Share-Based Compensation

Share-Based Compensation

Under share-based compensation plans, the Company has historically granted employees and directors stock options, SARs,
and RSUs. Stock options are rights to purchase common stock of the Company at the fair market value on the date of grant.
SARs are equity settled share-based compensation arrangements whereby the number of shares of the Company’s common
stock that will ultimately be issued is based on the appreciation of the Company’s common stock and the number of awards
granted to an individual. RSUs are equity settled share-based compensation arrangements of a number of shares of the
Company’s common stock. Holders of stock options and SARs do not participate in dividends until after the exercise of the
award. RSU holders do not participate in dividends nor do they have voting rights until the restrictions lapse.

Share-based compensation expense is recognized on a straight-line basis, net of an estimated forfeiture rate, for those shares
expected to vest over the requisite service period of the award, which is generally the vesting term of four years. Forfeitures
are estimated at the time of grant and adjusted, if necessary, in subsequent periods if actual forfeitures differ from those esti-
mates. The forfeiture rate is based on historical experience. In 2012, 2011, and 2010, the Company’s estimated forfeiture rate
was 14%.
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The Company recognized total share-based compensation costs of $9.2 million, $8.1 million, and $7.5 million in 2012, 2011,
and 2010, respectively. These amounts are allocated to cost of services, member relations and marketing, and general and ad-
ministrative expenses in the consolidated statements of operations. The total income tax benefit for share-based compensa-
tion arrangements was $3.7 million, $3.2 million, and $3.0 million in 2012, 2011, and 2010, respectively. At December 31,2012,
$21.3 million of total estimated unrecognized share-based compensation cost is expected to be recognized over a weighted-
average period of approximately 2 years.

Equity Incentive Plans

In June 2012, the Company’s stockholders approved and the Company adopted the 2012 Stock Incentive Plan (the “2012
Plan”), which provides for the granting of stock options, stock appreciation rights, restricted stock, restricted stock units,
deferred stock units, and incentive bonuses. The 2012 Plan provides for the issuance of up to 5,600,000 shares of common
stock plus any shares subject to outstanding awards under the 2004 Plan that, on or after June 7, 2012, cease for any reason
to be subject to such awards (other than by reason of exercise or settlement of the awards to the extent they are exercised for
or settled in vested and non-forfeitable shares), up to an aggregate maximum of 11,198,113 shares. Upon stockholder approval
of the 2012 Plan, the 2004 Stock Incentive Plan (the “2004 Plan”) was suspended and no new grants will be made under the
2004 Plan.

In 2012, the Company issued RSUs under the 2004 Plan and the 2012 Plan (together “the Plans”). The terms of the awards
granted under the Plans, including vesting, forfeiture, and post termination exercisability are set by the plan administrator
subject to certain restrictions. The contractual term of equity awards generally ranges from 4 to 7 years. The Company had
approximately 7.5 million shares available for issuance under the 2012 Plan at December 31, 2012.

Restricted Stock Units

The following table summarizes the changes in RSUs:

2012 20M 2010

Number of Weighted Number of Weighted Number of Weighted

Restricted Average Grant Restricted Average Grant Restricted Average Grant

Stock Units Date Fair Value Stock Units Date Fair Value Stock Units Date Fair Value
Nonvested, beginning of year............ 826,482 $ 26.58 832,457 $ 19.33 655,792 $ 1517
Granted ... ennes 357,218 42.38 317,934 38.27 403,310 25.76
Forfeited....ccoceeeee . (71,425) 28.95 (74,43) 21.49 (43,536) 13.08
Vested. s (290,716) 23.47 (249,766) 18.80 (183,109) 20.09
Nonvested, end of year.........nn 821,559 $ 34.34 826,482 $ 26.58 832,457 $ 19.33

Included in the 2012 RSU grants are 32,834 performance-based share awards (“PSAs”) granted to the Company’s corporate
leadership team. The ultimate number of PSAs that will vest is based upon the achievement of specified levels of revenue and
adjusted EBITDA during the three-year period ending December 31, 2014.

Stock Appreciation Rights

The following assumptions were used to value grants of SARs:
Year Ended December 31,

2012 20M 2010
Risk-free interest rate ... e - — 4.30%
Dividend yield — — 1.50%
Expected life of Option (IN YEAIS) ... et s s nsanns — — 4.8
Expected volatility (calculated hiStOrically) ... i — — 42%
Weighted-average fair value of share-based compensation awards granted $ — $ - $ 1.05
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The following table summarizes the changes in SARs:

2012 201 2010
Number Weighted Number Weighted Number Weighted
of Stock Average of Stock Average of Stock Average
Appreciation Exercise Appreciation Exercise Appreciation Exercise
Rights Price Rights Price Rights Price
Outstanding, beginning of year... 1,118,258 $ 62.81 1,289,073 $ 63.08 1,351,698 $ 64.51
- - - - 60,000 30.01
(58,375) 63.58 (132,690) 71.76 (122,625) 62.64
EXEICISEd oot enens (78,750) 40.80 (38,125) 40.78 - -
Outstanding, end of year ... 981,133 $ 64.53 1,118,258 $ 62.81 1,289,073 $ 63.08
Vested or expected to vest,
end of year ... 976,933 $ 64.68 1,085,878 $ 63.62 1,136,816 $ 64.71
Exercisable, end of year.......eeennee. 951,133 $ 65.62 958,951 $ 66.92 860,271 $ 70.73

The aggregate intrinsic value is calculated as the difference between the exercise price of the underlying awards and the
quoted price of the Company’s common stock for those awards that have an exercise price currently below the closing price.
At December 31, 2012 and 2011, the Company had 387,880 and 15,000 vested SARs with an aggregate intrinsic value of $2.7
million and $0.1 million, respectively. The total intrinsic value of SARs exercised in 2012 and 2011 was $0.5 million and $0.1
million, respectively.

The following table summarizes the characteristics of SARs at December 31, 2012:

Stock Appreciation Rights Outstanding Stock Appreciation Rights Exercisable

Weighted Average Weighted Average

Weighted Remaining Weighted Remaining
Range of Average Contractual Average Contractual
Exercise Prices Shares Exercise Price Life-Years Shares Exercise Price Life-Years
$30.01-$45.74 417,880 $ 39.66 2.56 387,880 $ 40.40 2.39
66.60-76.00 342,243 73.57 1.32 342,243 73.57 1.32
97.56-97.56 22010 97.56 0.20 221,010 97.56 0.20
$30.01-$97.56 _ 981,133 $ 64.53 1.60 951,133 $ 65.62 1.50
Stock Options
The following table summarizes the changes in stock options:
2012 20M 2010
Weighted Weighted Weighted
Average Average Average
Number of Exercise Number of Exercise Number of Exercise
Options Price Options Price Options Price
Outstanding, beginning of year............... 672,865 58.79 1,122,865 $ 53.44 1,202,717 $ 53.03
Granted ... - — — — — —
Forfeited. .., (475,875) 66.97 (381,625) 47.82 (56,002) 55.83
Exercised (43,845) 32.46 (68,375) 3216 (23,850) 27.37
Outstanding, end of year.... 153,145 40.91 672,865 $ 58.79 1,122,865 $ 53.44
Vested or expected to vest,
end Of YEar .o 153,145 40.91 672,865 $ 58.79 1,122,865 $ 53.44
Exercisable, end of year.......... o 153,145 40.91 672,865 $ 58.79 1,122,865 $ 53.44

At December 31, 2012 and 2011, the Company had vested stock options outstanding to purchase an aggregate of 80,905 and
124,750 shares with an aggregate intrinsic value of $1.2 million and $0.7 million, respectively. The total intrinsic value of stock
options exercised in 2012, 2011, and 2010 was $0.4 million, $0.5 million, and $0.1 million, respectively.
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The following table summarizes the characteristics of stock options at December 31, 2012:

Options Outstanding and Exercisable

Weighted Average Weighted Average Remaining
Range of Exercise Prices Shares Exercise Price Contractual Life-Years
$32.30-$32.30 80,905 $ 32.30 0.19
50.55-50.55 72,240 50.55 0.83

$32.30-$50.55 153,145 $ 40N 0.49

Share Repurchases

In August 2011, the Company’s Board of Directors authorized a $50 million stock repurchase program for the Company’s
common stock. In 2012 and 2011, the Company repurchased approximately 0.2 million and 1.3 million shares of its common
stock, respectively, at a total cost of $10.0 million and $40.3 million, respectively, pursuant to publicly announced plans. The
remaining repurchase activity in 2012, 2011, and 2010 relates to common stock surrendered by employees to satisfy federal
and state tax withholding obligations. The total remaining authorization pursuant to the $50 million stock repurchase pro-
gram was $18.1 million and expired on December 31, 2012.

In February 2013, the Company’s Board of Directors approved a new $50 million stock repurchase program, which is autho-
rized through December 31, 2014. Repurchases may be made through open market purchases or privately negotiated transac-
tions. The timing of repurchases and the exact number of shares of common stock to be repurchased will be determined by
the Company’s management, in its discretion, and will depend upon market conditions and other factors. The program will
be funded using cash on hand and cash generated from operations.

Dividends

The Company funds its dividend payments with cash on hand and cash generated from operations. In February 2013, the
Board of Directors declared a first quarter cash dividend of $0.225 per share. The dividend is payable on March 29, 2013 to
stockholders of record at the close of business on March 15, 2013. In 2012, the Board of Directors declared and paid quarterly
cash dividends of $0.175 per share for each quarter of 2012.

Preferred Stock

The Company had 5.0 million shares of preferred stock authorized with a par value of $0.01 per share at December 31, 2012
and 2011. No shares were issued and outstanding at December 31, 2012 and 2011.

Note 16. Income Taxes

The provision for income taxes consists of the following (in thousands):

Year Ended December 31,

2012 20Mm plelle]

Current tax expense

[RL=Ye 1] = | OO SO OO $ 35,279 $ 25,478 $ 33,482

State and 10Cal. . . 8,062 5,604 8,326

FOPQIGN cooeoe s sssessssessses asssaes s s s e b e R a8 aee R8s s 8RR bbb bR e 2,685 2,335 273
TOLAI CUITENE ottt ae et ses s bbb AR bbb s R bbb bR bR A SRR b s b 46,026 33,417 42,081
Deferred tax (benefit) expense

Federal $ (2,662) 5,207 (4,396)

State and 10Cal. e (544) 1,238 (3,397)

Foreign ..... ettt eete et b s a e et en b sne bt ehabe (5,251) (1,002) (273)
LS w= o=y (=] 2 = [ OO OO PO PPT OOV UOPRRPOOOOt (8,457) 5,443 (8,066)
ProviSion O INCOME LAXES w..cviueivrresieees et cas i s e sscosbsess s ets s sb e ss bbb s ea e a b sess st sas st bn $ 37,569 $ 38,860 $ 34,015

In 2012, 2011, and 2010, the Company made cash payments for income taxes of $36.9 million, $28.3 million, and $39.4 million,
respectively. As a result of the sale of Toolbox.com, the Company received tax deductions in 2011 lowering cash payments
for income taxes. Additionally, the disposition resulted in prepaid income taxes of $11.6 million at December 31, 2011 which
lowered the Company’s cash payments for income taxes in 2012.
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The components of Income before provision for income taxes were as follows:

Year Ended December 31,

2012 20M 2010
US SOUFCES wocuiieiiietecteen et sttt ettt et b bt a4 s es et et ees st h s et eebae s anaetsaeeatsrebenesansesebens s eraese s s ansberatn $ 87,994 $ 94,459 $ 85,666
INONTUS SOUFCES ...ttt e esa s s s b bbb b bbb Rt b e bt (13,374) 1,848 448
TOTAI ot et es et s b s eeR s bR RR s Sh oAb e d et bR s b e RSt $ 74,620 $ 96,307 $ 86,114

The provision for income taxes differs from the amount of income taxes determined by applying the US federal income tax
statutory rate to income before provision for income taxes as follows (in thousands):

Year Ended December 31,

2012 20N plelle]
Statutory US federal income tax rate 35.0% 35.0% 35.0%
State income taxes, net of federal benefit. 6.5 4.8 3.8
FOr@IgN INCOME T@X wotririiriiriceiitiiiese s seies et seaes et s bbb sss s es b besas s s st e eab et b bbb an s saRe bbbt seaapebebebesseben 21 (0.2) (0.2)
FOreign CUFTENCY (GAINY JOSS ..ottt et sttt b s bbb bbb bbb bbb e bna et enan ((OR)] 0.2 —
Transaction costs 5.5 — —
Permanent differences and other, net.. 1.0 1.4 0.8)
Reserve for tax contingencies 0.3 (0.8) 17
EFfQCETIVE TAX FBEE oottt ettt eea ettt b s bbb st s s et b s bt a R b b era st sbeeteras 50.3% 40.4% 39.5%

The tax effects of temporary differences that give rise to deferred tax assets and deferred tax liabilities consist of the follow-
ing (in thousands):

December 31,

2012 201

Deferred tax assets

Share-based compensation $ 10,664 $ 12,564
Accrued incentive compensation. 14,460 13,404
ACCIUAIS BNT FESEIVES ...ttt sb st bbb st et b s en b st e e b b en b s st s s st st st s s stnaaten 1,227 1,077
Net operating loss and tax credit carryforwards ... 15,846 13,231
Deferred compensation plan..... 4,580 4,771
Deferred revenue ... - 2,828
Operating [eases and 18aSE INCENTIVES ...ttt seestestssasssteestesasseassssessssasreeas 21,91 M,473
ORI e b bR eSS et ettt 3,403 1,225
Total deferred tax assets.... 72,091 60,573
Valuation allowance (11,248) (7,886)
Total deferred tax assets, net of valuation allowance 60,843 52,687
Deferred tax liabilities

Deferred iNCentive COMPENSALION ...t et tene st e ens s en s et et anes e restssaesassons 6,974 6,866
(=T oL =TT ] o OO E OSSOSO OO SO ORI 9,688 5,565
GOOdWIll @NA INTANGIDIES ... ettt st ene et ee s e een e 91,085 310
Deferred revenue.. 372 —
82 248

108,201 15,789

$ (47,358) % 36,898

In estimating future tax consequences, ASC Topic 740 “Income Taxes,” generally considers all expected future events in the
determination and valuation of deferred tax assets and liabilities. The valuation allowance at December 31, 2012 was pri-
marily due to state tax credit carryforwards from Washington DC described below and foreign loss carryforwards acquired
through the purchase of SHL and the valuation allowance at December 31, 2011 was primarily due to state tax credit carry-
forwards from Washington DC. The net change in the valuation allowance was an increase of $3.4 million and $0.4 million in
2012 and 2011, respectively. The increase in valuation allowance in 2012 was primarily due to the establishment of a valuation
allowance against foreign loss carryforwards acquired through the purchase of SHL.
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The Company has approximately $9.7 million of federal and state net operating loss carryforwards available as a result of
the acquisition of Iconoculture. These carryforwards will be available to offset future income through 2031. The Company
generated net operating loss carryforwards for state income tax purposes of $2.5 million in 2010 which is available to offset
future state taxable income through 2030. The Company has approximately $10.8 million of non-trading loss carryforwards
available as a result of the acquisition of SHL. These carryforwards are potentially available indefinitely. The use of these net
operating loss carryforwards may be limited.

The Company has Washington DC tax credit carryforwards resulting in a deferred tax asset of $7.2 million at December 31,
2012 and 2011, respectively. These credits expire in years 2015 through 2018. The Company recorded a $7.2 million valuation
allowance related to these credit carryforwards at December 31, 2012 and 2011, respectively.

Undistributed earnings of the Company’s foreign subsidiaries amounted to $34.0 million, $23.5 million, and $18.2 million
at December 31, 2012, 2011, and 2010, respectively. Those earnings are considered to be indefinitely reinvested; accordingly,
no provision for applicable taxes has been provided thereon. Upon repatriation of those earnings, in the form of dividends
or otherwise, the Company would be subject to both US income taxes (subject to an adjustment for foreign tax credits)
and withholding taxes payable to the various foreign countries. Determination of the amount of unrecognized deferred US
income tax liability is not practicable due to the complexities associated with its hypothetical calculation; however, unrecog-
nized foreign tax credit carryforwards would be available to reduce some portion of the US liability.

A reconciliation of the beginning and ending unrecognized tax benefit is as follows (in thousands):

December 31,

2012 201 2010

Balance at beginning of the year... $ 1132 $ 2,563 $ 592

Additions based on tax positions related to the current year 23 24 79

Additions for tax positions of prior years.........ceen - 210 1,912

Positions assumed in SHL aCQUISITION v e 3,999

Reductions for tax POSitioNs Of PriOr YEAIS ... s s — — .

Reductions for lapse of statute of limitations.......... (80) (1,665) 20)

SettlemMEeNntS. . ————— - — —
Balance at end of the Year...... s s $ 5,074 $ 1,132 $ 2,563

The Company files income tax returns in US federal, state, and foreign jurisdictions. With few exceptions, the Company is
no longer subject to tax examinations in major tax jurisdictions for periods prior to 2009. The Company’s unrecognized tax
benefit liability would affect the Company’s effective tax rate if recognized, except for $0.3 million, $0.4 million, and $1.2 mil-
lion of tax credits that would be available to offset this liability at December 31, 2012, 2011, and 2010, respectively. Interest and
penalties recognized related to uncertain tax positions amounted to $0.2 million, $0.2 million, and $0.5 million in 2012, 2011,
and 2010, respectively. Accrued interest and penalties were $2.9 million and $0.7 million at December 31, 2012 and 2011, re-
spectively, and was included in Accounts payable and accrued liabilities. In 2012, the Company assumed accrued interest and
penalties of $1.8 million with the SHL acquisition. The Company classifies interest and penalties related to the unrecognized
tax benefits in its income tax provision.

The Internal Revenue Service commenced an examination of the Company’s US income tax returns for 2008 through 2010
in the second quarter of 2012.

Note 17. Employee Benefit Plans

Defined Contribution 401(k) Plan

The Company sponsors a defined contribution 401(k) plan (the “Plan”). Pursuant to the Plan, all employees who have reached
the age of 21 are eligible to participate. The Company provides a discretionary contribution equal to 50% of an employee’s
contribution up to a maximum of 6% of base salary. The Company’s matching contribution is subject to a four-year vesting
schedule of 25% per year beginning one year from the employee’s date of hire, and an employee must be employed by the
Company on the last day of a Plan year in order to vest in the Company’s contribution for that year. The Company’s contribu-
tions to the Plan were $4.5 million, $3.8 million, and $2.9 million in 2012, 2011, and 2010, respectively.
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Employee Stock Purchase Plan

The Company sponsors an employee stock purchase plan (the “ESPP”) for all eligible employees. Under the ESPP, employees
authorize payroll deductions from 1% to 10% of their eligible compensation to purchase shares of the Company’s common
stock. The total shares of the Company’s common stock authorized for issuance under the ESPP is 1,050,000. Under the
plan, shares of the Company’s common stock may be purchased over an offering period, typically three months, at 85% of the
lower of the fair market value on the first or last day of the applicable offering period. In 2012, 2011, and 2010, the Company
issued 19,420 shares, 16,970 shares, and 21,668 shares of common stock, respectively, under the ESPP. At December 31, 2012,
approximately 714,000 shares were available for issuance.

Deferred Compensation Plan

The Company has a Deferred Compensation Plan (the “Deferred Compensation Plan”) for certain employees and members
of the Board of Directors to provide an opportunity to defer compensation on a pre-tax basis. The Deferred Compensation
Plan provides for deferred amounts to be credited with investment returns based on investment options selected by par-
ticipants from alternatives designated from time to time by the plan administrative committee. The Company invests funds
sufficient to pay the deferred compensation liabilities in mutual fund investments through insurance contracts in a Rabbi
Trust to match the investment options made by participants. These investments are considered trading securities, carried at
fair value, and included in Other assets on the consolidated balance sheets. Earnings (losses) associated with the Deferred
Compensation Plan’s assets were $1.7 million, $(0.5) million, and $1.7 million in 2012, 2011, and 2010, respectively, and are
included in Interest income and other while offsetting changes in individual participant account balances are recorded as
compensation expense in the consolidated statements of operations.

The Deferred Compensation Plan also allows the Company to make discretionary contributions at any time based on indi-
vidual or overall Company performance, which may be subject to a different vesting schedule than elective deferrals, and
provides that the Company will make up any 401(k) plan match that is not credited to the participant’s 401(k) account due to
his or her participation in the Deferred Compensation Plan. The Company did not make any discretionary contributions to
the Deferred Compensation Plan in 2012, 2011, or 2010.

Note 18. Commitments and Contingencies

Operating Leases

The Company leases office facilities that expire on various dates through 2028. Generally, the leases carry renewal provisions
and rental escalations and require the Company to pay executory costs such as taxes and insurance.

In May 2010, the Company amended and restated the sublease agreement entered into in June 2009 with a third party to
exercise the extension clause contained in the original sublease from October 2021 through January 2028, which terminates
with the Company’s existing lease in January 2028. The Company also sublet additional space from November 2011 through
January 2028 and from October 2014 through January 2028. The amended and restated sublease also contains an expan-
sion option for additional square footage, which may be exercised at the subtenant’s discretion, from October 2014 through
January 2028. The subtenant will be required to pay its pro rata portion of any increases in building operating expenses and
real estate taxes.

In October 2012, the Company entered into a lease agreement for 108,800 square feet in Arlington, Virginia. The Company
expects that these actions will increase its aggregate rent expense by approximately $3.0 million for the year ended December
31, 2013 and by approximately $5.0 million for each year thereafter through the end of the lease period. Total lease payments
over the non-cancelable 10 year 7 month term ending on December 31, 2023, including escalations, will be approximately
$56.0 million. The lease agreement contains a one-time expansion right in 2013 for an additional contiguous floor of 21,760
square feet at the same terms and conditions and a renewal option to extend the lease for an additional four or five year
period. CEB will be required to pay its pro rata portion of any increases in building operating expenses and real estate taxes
in excess of the 2013 base year.

In November 2012, the Company entered into an agreement to extend a current sublease for one floor of its corporate head-
quarters and sublease one additional floor. The extension and sublease will begin on January 1, 2014 for a five-year period.

Future minimum rental payments under non-cancelable operating leases and future minimum receipts under subleases, ex-
cluding executory costs, are as follows at December 31, 2012 (in thousands):
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Payments Due and Sublease Receipts by Period at December 31, 2012

Total YE 2013 YE 2014 YE 2015 YE 2016 YE 2017 Thereafter

Operating lease obligations $ 637980 $ 44301 $ 4747 $ 47,300 $ 47,535 $ 46,032 $ 405,541
Subleases receipts ... (277,390) (14,562) (17,591 (19,178) (19,638) (@IoAil)} (186,310)
Total net lease obligations ... $ 360,590 $ 29539 $ 29880 $ 28122 $ 27,897 $ 25921 $ 219,231

Rent expense, net of sublease income, was $24.2 million, $22.2 million, and $25.2 million in 2012, 2011, and 2010, respectively.

Other

At December 31, 2012, the Company had outstanding letters of credit totaling $8.3 million to provide security deposits for
certain office space leases. The letters of credit expire in the period from January 2013 through December 2013, but will au-
tomatically extend for another year from their expiration dates unless the Company terminates them. To date, no amounts
have been drawn on these agreements.

From time to time, the Company is subject to litigation related to normal business operations. The Company vigorously de-
fends itself in litigation and is not currently a party to, and the Company’s property is not subject to, any legal proceedings
likely to materially affect the Company’s operating results.

The Company continues to evaluate potential tax exposure relating to sales and use, payroll, income and property tax laws,
and regulations for various states in which the Company sells or supports its goods and services. Accruals for potential con-
tingencies are recorded by the Company when it is probable that a liability has been incurred, and the liability can be rea-
sonably estimated. As additional information becomes available, changes in the estimates of the liability are reported in the
period that those changes occur. The Company accrued a liability of $5.8 million at December 31, 2012 and $3.0 million at
December 31, 2011 relating to certain sales and use tax regulations for states in which the Company sells or supports its goods
and services. The liability at December 31, 2012 includes $2.6 million recorded in the preliminary purchase price allocation
for SHL.

Note 19. Segments and Geographic Areas

Operating segments are components of an enterprise about which separate financial information is available and regularly
evaluated by the chief operating decision maker of an enterprise. With the acquisition of SHL, the Company now has two
reportable segments, CEB and SHL. The CEB segment, which includes the Company’s historical business operations prior to
the acquisition of SHL, provides comprehensive data analysis, research, and advisory services that align to executive leader-
ship roles and key recurring decisions. CEB’s products and services focus on several key corporate functions across a wide
range of industries. Beginning with the fourth quarter of 2012, PDRI is included in the CEB segment. The Company’s segment
disclosures for 2012 have been recast for comparative purposes to include PDRI in the CEB segment from the acquisition
date. PDRI provides customized personnel assessment tools and services to various agencies of the US Government and was
acquired with SHL.

The SHL segment, which includes the operations of SHL that the Company acquired on August 2, 2012, provides cloud-based
solutions for talent assessment and decision support as well as professional services that support those solutions, enabling
client access to data analytics and insights for assessing and managing employees and applicants. SHL provides assessments
that assist customers in determining potential candidates for employment and career planning as well as consulting services
that are customizations to the assessments.

The Company evaluates the performance of its operating segments based on Adjusted segment revenue, Adjusted segment
EBITDA, and Adjusted segment EBITDA Margin. The Company defines Adjusted segment revenue as segment revenue
before the impact of the deferred revenue fair value adjustment resulting from acquisitions. The Company defines Adjusted
segment EBITDA as segment net income (loss) before loss from discontinued operations, net of provision for income taxes;
interest expense, net; depreciation and amortization; provision for income taxes; the impact of the deferred revenue fair value
adjustment; acquisition related costs; share-based compensation; costs associated with exit activities; restructuring costs;
and gain on acquisition. Adjusted segment EBITDA margin refers to Adjusted segment EBITDA as a percentage of Adjusted
segment revenue.

Although Adjusted segment revenue, Adjusted segment EBITDA, and Adjusted segment EBITDA margin are not measures
of financial condition or performance determined in accordance with GAAP, management uses these non-GAAP financial
measures to evaluate and compare the operating performance of its segments.
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Information for the Company’s reportable segments is as follows (in thousands):

Year Ended December 31,

2012 20M 2010
Revenue
CEB SEOMENT w1ttt st ess s st s bbb s da b be et et s eaes s s e e nb e sens $ 564,062 $ 484,663 $ 432,431
SHL SEOMIBNT ...ttt st es e ettt sesssesentsesee e et eeeseeesesestsssaessssnsseressnees 58,592 - -
TOLAI FEVENUE ...ttt e b ncse s s asss st ba bbbt st ans s est s s bt b sttt e ne s eee s e enenrnaes $ 622,654 $ 484,663 $ 432,431

Adjusted revenue
CEB segment....
SHL segment

$ 564,062 $ 484,663 $ 432,43)
75,726 — —
$ 639,788 $ 484,663 $ 432,431

Total Adjusted revenue...

Adjusted EBITDA

CEB segment $ 154,600 $ 120,757 $ 110,058

SHL segment 19,589 — —
Total AdJUSEEd EBITDA ...ttt sttt sesss s e nes st ets e eseeee s eenesenenaee $ 174,189 $ 120,757 $ 10,058
Adjusted EBITDA margin
CEB SE@OMIEBNT .t ettt bttt b e et bbb ettt 27.4% 24.9% 25.5%
SHL segment ... 25.9% - —
Total Adjusted EBITDA margin... 272% % 24.9% $ 25.5%
Depreciation and amortization
CEB segment $ 24,371 $ 16,928 $ 18,039
SHL segment 13,487 — —
Total depreciation aNd @MOFTIZATION ... eee et st e eseseeressereeeeeseessseseesessssesans $ 37,858 $ 16,928 $ 18,039

The table below reconciles total revenue to total Adjusted revenue (in thousands):

Year Ended December 31,

2012 20M 2010
Total revenue .....cveecceeenne $ 622,654 $ 484,663 $ 432,431
Impact of the deferred revenue fair value adjustment. 17134 — -
TOtAl AQJUSEEU FEVENUE ..ottt bt ss s ress ettt see e eee e eesenese s eseans $ 639,788 $ 484,663 $ 432,431

The table below reconciles Net income to Adjusted EBITDA (in thousands):

Year Ended December 31,

2012 20M 2010
Net INCOME .o $ 37,051 $ 52,655 $ 40,363
Loss from discontinued operations, net of provision for income taxes... - 4,792 1,736
Income from CONEINUING OPEIELIONS .......cvecveeieeeirs e seeseses s seees e eee s eeesseeseene s sess s s on 37,051 57,447 52,099
Interest expense (income), net 10,834 (596) (1,526)
Depreciation and amortization. 37,858 16,928 18,039
Provision for income taxes 37,569 38,860 34,015
Impact of the deferred revenue fair value adjustment .......coecoeeevovceecriveesnonns 17134 — —
ACQUISTTION FEIAEEU COSES ittt et e s e et e eees s eeereeeentosseeastaesssesssereeeesesees 24,529 — —
Share-based compensation .... 9,214 8,118 7,431
Adjusted EBITDA .......c.cuuoae.. $ 174,89 $ 120,757 $ 110,058
AdJusted EBITDA MAIGIN ettt ssb s seesss s es s sttt see st s enessesseeenesssssesessasssssnnn 27.2% 24.9% 25.5%
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The following is a reconciliation of segment assets to total assets (in thousands):

Year Ended December 31,

2012 201

Cash and cash equivalents

CEB SEIMENT ..oovvirieereeecereecnicseie e s $ 37,715 $ 133,429
SHL segment 34,984 —
Total cash and cash equivalents ....

$ 72,699 $ 133,429

Accounts receivable, net

$ 194,276 $ 154,255
45,323 —

$ 239,599 $ 154,255

CEB segment
SHL segment

Total accounts receivable, net ...

Goodwill
CEB S@UMIENT covteveneeeeeevsssesssesssesesseeessesesesssssesassessssesess hisessas s 8se e 14844585 ERE R8RS RS SRR 00 $ 80,886 $ 29,492
SHL SEOMIENT ittt st s s bbb s 390,413 -
Total GOOAWIIl.. e cesesesssnesssenienaens $ 471,299 $ 29,492
Intangible assets, net
CEB segment $ 52,124 $ 13,581
SHL segment 283,067 -
TOLAl INEANGIDIE @SSEES 11uerieeieeireitcemsereieecseeas ittt b res 483888 1R LR RS0 $ 335,191 $ 13,581
Property and equipment, net
CEB segment $ 84,360 $ 80,981
SHL SEOMENT ..o e sans 12,602 —
Total property and @GUIPMENT, MEt ... bbb s $ 96,962 $ 80,981

Total assets

$ 550,429 $ 533,692
771,820 —

$ 1,322,249 $ 533,692

CEB SEgMENT ...iceeereeeeecninisssereaenaens

SHL segment

Total assets.

The Company has revenue and long-lived assets, consisting of property, plant and equipment, goodwill, and intangible assets,
net of accumulated depreciation and amortization, in the following geographic areas (in thousands):

United States (1) Europe Other Countries Total

2012

REVENUE ..ottt e b s eas s s s b bbbt $ 408,022 $ 104,825 $ 109,807 $ 622,654
LONG-HVEA @SSELS ..cvviiriiccnriicieisiis s b s 201,455 693,445 8,552 903,452
201N

Revenue $ 326,864 $ 71,916 $ 85,883 $ 484,663
Long-lived assets...... 102,550 13,424 8,080 124,054
2010

REVENUE 11vveveeeec et ietssessseeeeseesesessecsmsesossesss sessssssassssbasssssesessesess s assassssasssssssssses $ 290,905 $ 69,755 $ 71,771 $ 432,431
LONG-IIVEA @SSEES .ot 112,366 4,876 8,992 126,234

(1) Excludes Toolbox.com revenue of $5.3 million and $6.5 million in 2011 and 2010, respectively, classified as discontinued
operations.

Note 20. Related Party Transaction

In 2012, the Company paid $3.0 million to the Boston Consulting Group (“BCG”), included in Acquisition related costs in
the consolidated statements of operations associated with SHL integration support. The spouse of the Company’s CEO and
Chairman is a senior partner and managing director of BCG. Consistent with the Company’s corporate governance policies,
the Audit Committee reviewed and approved the retention of BCG.
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Note 21. Quarterly Financial Data (unaudited)

Unaudited summarized quarterly financial data is as follows (in thousands, except per-share amounts):

2012 Quarter Ended

March 31 June 30 September 30 December 31
Revenue...... $ 128,467 $ 135,718 $ 164,749 $ 193,720
Total costs and expenses... 103,322 110,215 156,103 168,346
OPErating Profit. ettt e nenees 25,145 25,503 8,646 25,374
Income before provision for iNCOMe taXes.....coeeerneeeeereereenns 26,555 24,758 5,303 18,004
Net income.... 15,561 14,765 (456) 7,181
Basic earnings (loss) per share.... 0.47 0.44 (0.0 0.21
Diluted earnings (10Ss) Per SNAe.........c..covvieeieeeriecenieece e $ 0.46 $ 0.44 $ oon % 0.21

2011 Quarter Ended

March 31 June 30 September 30 December 31
Revenue.......... $ 13,623 $ 17,482 $ 121,607 $ 131,951
Total costs and expenses... 94,746 98,774 96,096 98,562
Operating Profit......oomom e 18,877 18,708 25,51 33,389
Income from continuing operations before provision for
INCOME LAXES v ettt s ssrebens 20,382 19,031 22,967 33,928
Income from coNtinUING OPEFALIONS ......oueeeveeeeeeeesicsseeseeseseeseenns 12,060 10,956 14,558 19,873
Loss from discontinued operations, net of provision for
TNCOME TAXES ..cveeecierenarccr et s s rnas bbbt een (706) (612) (552) (2,923)
NEE INCOME ottt eea s essens s ene s s $ 11,354 $ 10,344 $ 14,006 $ 16,950
Basic earnings (loss) per share $ 0.33 $ 0.30 $ 0.41 $ 0.51
Continuing operations 0.35 0.32 0.43 0.60
DiscontinUed OPEeratioNS....c.u e e et ese e $ (0.02) 3% (0.02) $ (0.02) % (0.09)
Diluted earnings (loss) per share $ 0.33 $ 0.30 $ 0.41 $ 0.50
Continuing operations......c... 0.35 0.31 0.42 0.59
DiscontinuUed OperatioNS.. ... et $ 002 $ 0.02) % .02 % (0.09)
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REPORT OF MANAGEMENT’S ASSESSMENT OF INTERNAL CONTROL
OVER FINANCIAL REPORTING

Management is responsible for the preparation and integrity of the consolidated financial statements appearing in our Annual
Report. The consolidated financial statements were prepared in conformity with accounting principles generally accepted in
the United States and include amounts based on management’s estimates and judgments.

Management also is responsible for establishing and maintaining adequate internal control over financial reporting.
Management conducted an evaluation of the effectiveness of our internal control over financial reporting as of December
31, 2012 based on the framework in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”). Based upon the evaluation under this framework, management con-
cluded with reasonable assurance that our internal control over financial reporting was effective as of December 31, 2012.

Our control environment is the foundation for our system of internal control over financial reporting and is reflected in our
Code of Conduct for Officers, Directors and Employees. It sets the tone of our organization and includes factors such as in-
tegrity and ethical values. Our internal control over financial reporting is supported by formal policies and procedures that
are reviewed, modified and improved as changes occur in business conditions and operations.

The Audit Committee of the Board of Directors, which is comprised solely of outside directors, meets periodically with mem-
bers of management and the independent auditors to review and discuss internal control over financial reporting and ac-
counting and financial reporting matters. The independent registered public accounting firm reports to the Audit Committee
and accordingly has full and free access to the Audit Committee at any time.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Our assessment of and conclusion on the effectiveness of internal control over financial reporting did not include the internal
controls of the acquired SHL Group Holdings I entities, which are included in our 2012 consolidated financial statements
since the acquisition date of August 2, 2012 and constituted 19% of total assets, excluding goodwill and intangible assets ac-
quired, as of December 31, 2012 and 11% of revenue for the year then ended.

Ernst & Young LLP, the independent registered public accounting firm that audited our financial statements included in this
Annual Report, has issued an attestation report on the effectiveness of our internal controls over financial reporting as of
December 31, 2012

Ve fhrn_ s L0

Thomas L. Monahan Il Richard S. Lindahl
Chief Executive Officer Chief Financial Officer
March 1, 2013 March 1, 2013
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM, REGARDING INTERNAL CONTROL OVER FINANCIAL
REPORTING

The Board of Directors and Stockholders of The Corporate Executive Board Company

We have audited The Corporate Executive Board Company’s internal control over financial reporting as of December 31,
2012, based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (the COSO criteria). The Corporate Executive Board Company’s management
is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness
of internal control over financial reporting included in the accompanying Report of Management’s Assessment of Internal
Control Over Financial Reporting. Our responsibility is to express an opinion on the company’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understand-
ing of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with gener-
ally accepted accounting principles. A company’s internal control over financial reporting includes those policies and pro-
cedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

As indicated in the accompanying Report of Management’s Assessment of Internal Control Over Financial Reporting, man-
agement’s assessment of and conclusion on the effectiveness of internal control over financial reporting did not include the
internal controls of the acquired SHL Group Holdings I entities, which are included in the 2012 consolidated financial state-
ments of The Corporate Executive Board Company and constituted 19% of total assets, excluding goodwill and intangible
assets acquired, as of December 31, 2012 and 11% of revenue for the year then ended. Our audit of internal control over fi-
nancial reporting of The Corporate Executive Board Company also did not include an evaluation of the internal control over
financial reporting of SHL Group Holdings 1.

In our opinion, The Corporate Executive Board Company maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of The Corporate Executive Board Company and subsidiaries as of December 31, 2012 and
2011 and the related consolidated statements of operations, comprehensive income, shareholders’ equity, and cash flows for
each of the three years in the period ended December 31, 2012 of The Corporate Executive Board Company and subsidiaries,
and our report dated March 1, 2013 expressed an unqualified opinion thereon.

Sanet ¥ MLLP

Baltimore, Maryland
March 1, 2013
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM, ON THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS

The Board of Directors and Stockholders of The Corporate Executive Board Company

We have audited the accompanying consolidated balance sheets of The Corporate Executive Board Company and subsid-
iaries as of December 31, 2012 and 2011, and the related consolidated statements of operations, comprehensive income,
shareholders’ equity, and cash flows for each of the three years in the period ended December 31, 2012. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these finan-

cial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fi-
nancial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of The Corporate Executive Board Company and subsidiaries at December 31, 2012 and 2011, and the consolidated
results of their operations and their cash flows for each of the three years in the period ended December 31, 2012, in con-

formity with US generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
The Corporate Executive Board Company’s internal control over financial reporting as of December 31, 2012, based on cri-
teria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the

Treadway Commission and our report dated March 1, 2013 expressed an unqualified opinion thereon.

émtf MLLP

Baltimore, Maryland
March 1, 2013
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Stock Sales Prices per Share

The following table sets forth, for the periods indicated, the high and low sales prices per share of our
common stock.

2012 HIGH LOW DIVIDENDS
First Quarter $ 43.91 $ 35.39 $ 0175
Second Quarter 43,93 34.54 0175
Third Quarter 54.09 40.87 0175
Fourth Quarter 54.38 37.20 0175

20m
First Quarter $ 41.56 $ 35.97 $ 015
Second Quarter 4524 3773 015
Third Quarter 4579 28.08 015
Fourth Quarter 39.78 2790 015

Stock Performance Graph

The graph below compares the cumulative total stockholder return on the Company’s common stock for the past
five years through December 31, 2012, with the cumulative total return on the S&P North American Technology
Services Index (formerly, the GSTI Services Index and before that, the Goldman Sachs Services Index), the NASDAQ
Global Select Market Composite Index (formerly, the NASDAQ National Market Composite Index), and the NYSE
Composite Index for the same period. The Company transferred the listing of its common stock from NASDAQ
Stock Market LLC to the New York Stock Exchange in August 2010. The graph assumes that $100 was invested in
the Company’s common stock and in each of the other indexes on December 31, 2006, and that any dividends were
reinvested. The comparisons in the graph below are based on historical data and are not intended to forecast the
possible future performance of the Company’s common stock.

$160 s The Corporate Executive Board Company

wwen S&P North American Technology Services Index’
e @ e - = NASDAQ Global Select Market Composite Index
i == NYSE Composite Index

$80

$0

2007 2008 2009 2010 20M 2012

' In February 2007, the Goldman Sachs Services Index (index identifier. GSV), which CEB has presented in this stock performance graph in 2006 and prior years, was
acquired by Standard and Poor’s from the Goldman Sachs Group. The index was listed as the S&P GSTi Services Index from February 2007 until March 2008, when
Standard and Poor’s renamed the index the S&P North American Technology Services Index (index identifier: SPGSTISV).

Companies included in the S&P North American Technology Services Index as of December 31, 2011, were: Accenture plc, Acxiom Corporation, Alliance Data Systems
Corporation, Automatic Data Processing, Inc., Broadridge Financial Solutions, Inc., CACI International Inc, Cognizant Technology Solutions Corp., Computer Sciences
Corp., Convergys Corp., CorelLogic, Inc., DST Systems, Inc., Euronet Worldwide, Inc., Fidelity National Information Services, Inc., Fisery, Inc., Gartner, Inc., Genpact Limited,
Global Payments inc., Jack Henry & Associates, Inc., iGATE Corporation, International Business Machines Corporation, Lender Processing Services, Inc., MAXIMUS, Inc,,
ManTech International Corporation, MasterCard Incorporated, Neustar, Inc., Paychex, Inc., SAIC, Inc., SRA International, Inc., Sapient Corporation, Syntel, Inc., TeleTech
Holdings, Inc., Teradata Corporation, Total System Services, Inc., Unisys Corporation, VeriFone Systems, Inc., Visa Inc., The Western Union Company and Wright Express
Corporation.
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Executive Officers and Directors

(As of 29 April 2013)

Thomas L. Monahan III
Chairman and Chief Executive
Officer

Melody L. Jones
Chief Administrative Officer

Richard S. Lindah!
Chief Financial Officer

Stephen J. Meyer
Chief Commercial Officer and
General Manager

Corporate Information

Form 10-K/Investor Contact

Gregor S. Bailar

Director; Former Chief Information
Officer, Capital One Financial
Corporation

Stephen M. Carter

Director; Retired Chief Executive
Officer and President, Superior
Essex, Inc.

Gordon J. Coburn
Director; President, Cognizant
Technology Solutions Corporation

L. Kevin Cox
Director; Chief Human Resources
Officer, American Express Company

Nancy J. Karch
Director; Director Emeritus,
McKinsey & Company

Daniel O. Leemon

Director; Retired Executive Vice
President and Chief Strategy Officer,
Charles Schwab Corporation

Jeffrey R. Tarr
Director; Chief Executive Officer and
President, DigitalGlobe, Inc.

A copy of the Company’s 2012 Annual Report on Form 10-K (without exhibits) is available from the Company at no
charge. Requests for the Annual Report on Form 10-K and other investor contacts should be directed to Richard S.
Lindahl, Chief Financial Officer, at the Company’s corporate office.

Common Stock and Dividend Information
The common stock of The Corporate Executive Board Company is traded on the NYSE under the symbol CEB. As of

18 April 2013, there were approximately 13,900 holders of the common stock, including 42 stockholders of record. The
Company has paid quarterly cash dividends on its common stock since 2004.

Corporate Office

The Corporate Executive Board Company
1919 North Lynn Street

Arlington, VA 22209

+1-571-303-3000
www.executiveboard.com

Registrar and Transfer Agent

Computershare
480 Washington Boulevard
Jersey City, NJ 07310-1900
+1-800-851-9677

Independent Auditors
Ernst & Young LLP
Baltimore, MD
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