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This document comprises a prospectus relating to CPPGroup Plc (the “Company”) prepared in accordance with the Prospectus Rules of
the Financial Services Authority made under section 73A of the Financial Services and Markets Act 2000. This prospectus will be made
available to the public in accordance with the Prospectus Rules.

The Company and its Directors (whose names appear on page 31 of this document) accept responsibility for the information contained
in this document. To the best of the knowledge of the Company and the Directors (who have taken all reasonable care to ensure that
such is the case), the information contained in this document is in accordance with the facts and contains no omission likely to affect its
import.

Application has been made to the FSA for all of the Ordinary Shares, issued and to be issued in connection with the Global Offer, to be
admitted to listing on the Official List and to the London Stock Exchange for such Ordinary Shares to be admitted to trading on the
London Stock Exchange’s main market for listed securities (together “Admission”). Conditional dealings in the Ordinary Shares are
expected to commence on 19 March 2010. It is expected that Admission will become effective and that unconditional dealings will
commence in the Ordinary Shares at 8.00 a.m. on 24 March 2010. All dealings in the Ordinary Shares prior to the commencement of

unconditional dealings will be of no effect if Admission does not take place and such dealings will be at the sole risk of the parties

concerned.

Prospective investors should read the whole of this document including the “Risk Factors” set out on pages 12 to 25 of this document

when considering an investment in the Company.

CPPGROUP Plc
(incorporated and registered in England and Wales under the Companies Act 2006

with registered no 7151159)

Global Offer of 63,829,786 Ordinary Shares at an offer price of 235p per share

and 

admission to listing on the Official List and to trading on
the London Stock Exchange

J.P. Morgan Cazenove UBS Investment Bank
Joint Global Co-ordinators, Joint Bookrunners, Joint Lead Managers and Joint Sponsors

Expected share capital immediately following Admission

Issued

Number Nominal value

Ordinary Shares 168,607,701 £0.10

The Company is offering 12,765,957 New Shares and the Selling Shareholders are offering 51,063,829 Existing Shares (assuming no
exercise of the Over-allotment Option) under the Global Offer. The Company will not receive any of the proceeds of the sale of the
Existing Shares, all of which will be paid to the Selling Shareholders. The Ordinary Shares are being offered to certain institutional
investors in the UK, qualified institutional buyers (as defined in Rule 144A under the Securities Act) in the United States and certain
institutional investors in the rest of the world. The Ordinary Shares will not be offered to retail investors.

The New Shares to be issued pursuant to the Global Offer will, following Admission, rank pari passu in all respects with the Existing
Shares and will rank in full for all dividends and other distributions declared, made or paid on Ordinary Shares after Admission.

This document does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy, any Ordinary Shares to any
person in any jurisdiction to whom or in which such offer or solicitation is unlawful and is not for distribution in or into the United
States, South Africa, Canada, Australia or Japan. The Ordinary Shares have not been and will not be registered under the Securities Act,
with any securities regulatory authority of any state or other jurisdiction of the United States or under the applicable securities laws of
South Africa, Australia, Canada or Japan. Subject to certain exceptions, the Ordinary Shares may not be offered or sold in South Africa,
Australia, Canada or Japan or to, or for the account or benefit of, any resident of South Africa, Australia, Canada or Japan. The Ordinary
Shares are being offered and sold outside the United States in reliance on Regulation S. The Underwriters may arrange for the offer and
sale of Ordinary Shares in the United States only to persons reasonably believed to be QIBs in reliance on the exemption from the
registration requirements of the Securities Act provided by Rule 144A or another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act.

J.P. Morgan Cazenove and UBS Investment Bank are acting exclusively for the Company and no one else in connection with the Global
Offer. They will not regard any other person (whether or not a recipient of this document) as their client in relation to the Global Offer
and will not be responsible to anyone other than the Company for providing the protections afforded to customers of J.P. Morgan
Cazenove and UBS Investment Bank or for giving advice in relation to the Global Offer or any transaction or arrangement referred to in
this document.
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INFORMATION NOT CONTAINED IN THIS DOCUMENT

Investors should rely only on the information contained in this document and any supplementary prospectus produced to supplement the

information contained in this document. No person has been authorised to give any information or to make any representations other

than those contained in this document in connection with the Global Offer and, if given or made, such information or representations

must not be relied upon as having been authorised by or on behalf of the Company, the Selling Shareholders, J.P. Morgan Cazenove or

UBS Investment Bank. Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant to section

87G(1) of FSMA and paragraph 3.4 of the Prospectus Rules, neither the delivery of this document nor any subscription or sale made

under this document shall, under any circumstances, create any implication that there has been no change in the business or affairs of the

Company or of the Group taken as a whole since the date of this document or that the information contained herein is correct as of any

time subsequent to the date of this document.

In the event the Company is required to publish a supplementary prospectus pursuant to section 87G of FSMA and paragraph 3.4 of the
Prospectus Rules, investors will have a statutory right to withdraw their acceptance to buy Shares in the Global Offer before the end of
the period of two working days beginning with the first working day after the date on which the supplementary prospectus was published
pursuant to section 87Q of FSMA.

The distribution of this document and the offer of the Shares in certain jurisdictions may be restricted by law. No action has been or will
be taken by the Company, the Selling Shareholders, J.P. Morgan Cazenove or UBS Investment Bank to permit a public offering of the
Shares or to permit the possession or distribution of this document (or any other offering or publicity materials or application form(s)
relating to Ordinary Shares) in the United Kingdom or any jurisdiction where action for that purpose may be required. Accordingly,
neither this document nor any advertisement or any other offering material may be distributed or published in any jurisdiction except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into whose possession this document
comes should inform themselves about and observe any such restrictions. Any failure to comply with these restrictions may constitute a
violation of the securities law of any such jurisdictions. The Global Offer and the distribution of this document are subject to the
restrictions set out in paragraph 8 of Part 7 of this document.

None of the Company, the Selling Shareholders, the Directors, J.P. Morgan Cazenove or UBS Investment Bank is making any
representation to any offeree or purchaser of the Ordinary Shares regarding the legality of an investment by such offeree or purchaser.

Apart from the responsibilities and liabilities, if any, which may be imposed on J.P. Morgan Cazenove and UBS Investment Bank by the
FSMA or the regulatory regime established thereunder, each of J.P. Morgan Cazenove and UBS Investment Bank accepts no responsibility
or liability whatsoever for the contents of this document or for any other statement made or purported to be made in connection with
the Company, the Ordinary Shares or the Global Offer. Each of J.P. Morgan Cazenove and UBS Investment Bank accordingly disclaims
all and any responsibility or liability whether arising in tort, contract or otherwise (save as referred to above) which it might otherwise
have in respect of this document or any such statement.

In making an investment decision, prospective investors must rely upon their own examination of the Company and the terms of this
document, including the risks involved.

The contents of this document are not to be construed as legal, business or tax advice. Each prospective investor should consult his, her
or its own lawyer, financial adviser or tax adviser for legal, financial or tax advice in relation to any purchase or proposed purchase of
Ordinary Shares.

UNDERWRITERS’ DEALINGS

In connection with the Global Offer, J.P. Morgan Cazenove or UBS Investment Bank and any of their affiliates, acting as an investor for
its or their own account(s), may acquire Ordinary Shares and in that capacity may retain, purchase, sell, offer to sell or otherwise deal
for its or their own account(s) in such Ordinary Shares and other securities of the Company or related investments in connection with
the Global Offer or otherwise. Accordingly, references in this document to the Ordinary Shares being issued, offered, subscribed, acquired,
placed or otherwise dealt in should be read as including any issue or offer to, or subscription, acquisition, dealing or placing by
J.P. Morgan Cazenove or UBS Investment Bank and any of their affiliates acting as an investor for its or their own account(s). J.P. Morgan
Cazenove and UBS Investment Bank do not intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligations to do so.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY
NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED

UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED, 1955, AS AMENDED (“RSA”), WITH

THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS

LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE

OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING.

NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR

A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS PASSED IN ANY

WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,

SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER,

CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

III 5.1.7
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Summary Information

This summary should be read as an introduction to this prospectus. Any decision to invest in the Ordinary
Shares should be based on a consideration of this prospectus as a whole. Where a claim relating to the
information contained in this prospectus is brought before a court, a plaintiff investor may, under the national
legislation of a European Economic Area state, have to bear the costs of translating this prospectus before legal
proceedings are initiated. Civil liability attaches to the persons responsible for this summary, including any
translation to this summary, but only if the summary is misleading, inaccurate or inconsistent when read with
other parts of this prospectus.

Information on the Group

CPP is a fast-growing and leading international life assistance business with approximately 10.0 million
policies in 14 countries both in developed and emerging markets. CPP’s products and services are designed to
meet consumer needs across a range of requirements, in particular relating to credit and debit card ownership,
personal identity, mobile telephones, travel and the home. The Group primarily focuses on providing customer
assistance during stressful life events such as losing or having a wallet, purse, mobile telephone or keys stolen,
as well as support in the event of identity theft.

Core Products and Services

The Group has three core categories of products and services which together generated 92.7 per cent. of the
Group’s total revenue in the financial year ended 31 December 2009

• Card Protection enables end customers to report to CPP lost or stolen credit, debit or similar cards,
following which CPP provides a variety of services to assist the end customer.

• Identity Protection provides end customers with effective ongoing identity management and provides
support in the event of identity theft.

• Phonesafe offers comprehensive insurance cover when an end customer’s mobile phone is lost, damaged
or stolen.

The Group continues to widen its product and services portfolio to capitalise on the evolving and growing life
assistance market.

Key Strengths

The Directors believe that the Group’s key strengths are as follows:

• the Group’s leading market positions in several established markets with its core Card Protection
product and its growing market presence in key emerging markets;

• the Group’s strong track record of organic growth and profitability, with historically high and stable end
customer renewal rates in relation to the Group’s core products;

• the Group has predominantly exclusive relationships with over 200 Business Partners many of which are
longstanding and principally in the financial services sector;

• the Group’s wide and innovative range of sales channels to end customers and significant expertise in
cross-selling products and services;

• the Group’s innovative and diverse product and service development with successful roll-out track
record;

• the Group’s sophisticated and modern IT platform and infrastructure with ISO/IEC accredited security
standards and PCI Data Security Standard compliance in the UK; and

• the Group’s entrepreneurial and innovative management team with a proven track record.

I 6.5

I 6.1
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Business Strategy

The Group intends to focus on the following strategies to drive continued future growth:

• continuing to expand internationally with an increased focus on key emerging markets such as Turkey,
India, Mexico and China;

• rolling out new and existing products and services in CPP’s current markets coupled with product
content-backed price increases to drive the Group’s penetration in those markets and the profitability of
existing products and services;

• building its currently limited presence and experience in new sectors, such as the packaged account,
travel and home emergency markets, where CPP can leverage its experience of providing life assistance
products and services to end customers;

• targeting new Business Partner relationships, driving growth in existing sales channels such as debit card
activation and developing new sales channels, such as an online sales channel and self-service channels
and capability; and

• pursuing selected acquisitions to drive incremental growth in products, channels and/or geographies.

Market Overview

Consumer reliance upon everyday items such as debit and credit cards and, more recently, mobile telephones
and portable electronic devices, is such that loss, theft or the inability to use such items or the perceived threat
of any of these events can cause significant inconvenience and anxiety. Similarly, in certain countries, identity
fraud is a source of concern for a significant number of consumers. The provision of assistance to help people
deal with the debilitating effects of theft, loss, incapacity or fraud is central to Life Assistance services. The
complementary insurance service underpins this assistance. The main focal points of life assistance products
are the easing of consumers’ anxieties by the provision of support and protection and the peace of mind that
consumers obtain from the fact that if such items are lost, stolen or become unusable, they will be quickly and
readily replaced and consequential impacts will be addressed.

To date, there is no formal life assistance market, rather it is currently defined through its constituent
products; however, the use of the term is increasing. The life assistance market currently encompasses services
such as card protection, identity protection, mobile telephone insurance, key loss assistance, home emergency
assistance, roadside assistance and travel assistance.

Summary Financial Information

The table below sets out summary financial information for the Group, which has been extracted without
adjustment from Part 5: Historical Financial Information which has been prepared in accordance with IFRS.

I 3.1
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Summary Financial Information

Consolidated Income Statement Data

Year ended 31 December
2009 2008 2007
£’000 £’000 £’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292,102 259,485 225,239
Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (167,882) (153,691) (134,471)

–––––––– –––––––– ––––––––
Gross Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 124,220 105,794 90,768

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Operating profit before share based payments 
and strategic review costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,512 33,338 27,169

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Operating profit after share based payments and
strategic review costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,121 27,627 16,644
Net investment revenue/finance (costs) . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,277) (11,226) 174

–––––––– –––––––– ––––––––
Profit before tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,844 16,401 16,818
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7,851) (5,244) (4,798)

–––––––– –––––––– ––––––––
Profit for the year from continuing operations . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Other data:
EBITDA (as set out below) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,146 34,857 22,720
Adjusted EBITDA (as set out below) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,537 40,568 33,245

–––––––– –––––––– ––––––––
The table below shows the reconciliation of EBITDA and Adjusted EBITDA, as defined in “Non-IFRS
Measures” in the “General Information” section of this document to profit for the year from continuing
operations:

Year ended 31 December
2009 2008 2007
£’000 £’000 £’000

Profit for the year from continuing operations  . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020
Taxation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,851 5,244 4,798
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,983 12,670 681
Investment revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (706) (1,444) (855)
Depreciation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,837 4,157 3,705
Amortisation(1)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,188 3,073 2,371

–––––––– –––––––– ––––––––
EBITDA  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,146 34,857 22,720
Share based payments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,391 4,909 9,456
Strategic review costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 802 1,069

–––––––– –––––––– ––––––––
Adjusted EBITDA  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,537 40,568 33,245

–––––––– –––––––– ––––––––
(1) Excluding amortisation of intangible assets arising from the Group’s contractual arrangements with third parties of

£355,000 in 2009.

Key Performance Indicators

The Directors use a number of key performance indicators as defined in ‘Part 4: Operating and Financial
Review’ to monitor the performance of the Group from period to period and to assist in the operational
management of the business. The following table sets out the Group’s key performance indicators for the
financial years ended 31 December 2007, 2008 and 2009:

Key Performance Indicator 2009 2008 2007

Annual Renewal Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77.5% 77.3% 77.6%
Cost/Income Ratio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48% 50% 51%
New Assistance Income (in £ million). . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80.3 72.6 62.8
Policies (as at 31 December, in millions) . . . . . . . . . . . . . . . . . . . . . . . . . . 10.0 9.5 9.2
Operating Profit Margin before share based 
payments and strategic review costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.2% 12.8% 12.1%
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Dividend Policy

The Company intends to adopt a dividend policy which reflects the growth prospects and cash flow
generation of the Group. It is the Board’s current intention to seek to pay dividends equivalent to
approximately 40 per cent. of fully taxed earnings.

Current Trading and Prospects
In the period since the year end the Group has grown its revenue and trading results compared to the same
period last year. The Group has recently signed a new Business Partner in North America, Sovereign Bank,
which is a subsidiary of the Santander Group, and commenced activity with this Business Partner during
February. In respect of the recent changes to the UK insurance premium tax, the Group has now reached
agreement on price increases with the majority of its UK Business Partners. The Group suffered some short
term margin erosion but has now largely passed on the additional cost to its end customers. Although the tax
change has impacted revenue in the short term, the Directors remain confident that this will not materially
impact trading results over the full year.

The overall outlook for the Group’s trading and prospects for the current financial year remains in line with
the Directors’ expectations.

Summary of the Global Offer

The Company is offering 12,765,957 New Shares and the Selling Shareholders are offering 51,063,829
Existing Shares under the Global Offer. In addition, the Over-allotment Shareholder has granted UBS
Investment Bank the Over-allotment Option, which is exercisable in whole or in part, upon notice by UBS
Investment Bank at any time or times on or before 30 days after the commencement of conditional trading of
the Ordinary Shares on the London Stock Exchange to purchase, or procure purchasers for, additional
Ordinary Shares up to a maximum of 10 per cent. of the total number of Ordinary Shares comprised in the
Global Offer.

The Global Offer is being made by way of an offering of Ordinary Shares (i) in the US only to qualified
institutional buyers in transactions meeting the requirements of Rule 144A or another exemption from or in
a transaction not subject to, the registration requirements of the Securities Act and (ii) to institutional
investors in the UK and certain other countries outside the US in offshore transactions (as defined in
Regulation S) meeting the requirements of Regulation S.

Immediately following Admission, it is expected that approximately 37.9 per cent. of the Company’s Ordinary
Shares will be held in public hands, assuming no exercise of the Over-allotment Option, and approximately
41.6 per cent. if the Over-allotment Option is exercised in full.

Reasons for the Global Offer and Use of Proceeds

The Directors believe that the Global Offer and Admission will position the Group for its next stage of
development and will raise the profile of the Group, assist in retaining and incentivising employees and will
provide it with a structure for future growth, including the flexibility to finance potential further acquisitions.

The Company is raising gross proceeds of approximately £30 million through the issue of New Shares under
the Global Offer, which is fully underwritten subject to the terms and conditions of the Underwriting
Agreement, with £4.8 million to be applied to underwriting commissions and other fees and expenses. The
Company also expects to receive approximately £6.3 million from the exercise at the time of the Global Offer
of outstanding options granted under the Group’s share option schemes. The net proceeds from the issue of
the New Shares and the exercise of options, together with amounts to be drawn down by the Group under
the New Facility and some of the Group’s existing cash resources, will be used by the Group to prepay and
cancel all of the Group’s outstanding debt under the Existing Facility, which was £104.7 million on 28
February 2010 (being the latest month end prior to publication of this document). Immediately following
Admission, the Group will have drawn down approximately £59.7 million under the New Facility, with £20.3
million available for further drawdown.

In addition, the Global Offer will provide the Selling Shareholders with a partial realisation of their
investment in the Group.

III 3.4
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The Company will not receive any proceeds from the sale of the Existing Shares by the Selling Shareholders,
or from the sale of Ordinary Shares pursuant to the Over-allotment Option.

Controlling Shareholder

The Company is controlled by Hamish Ogston, the Group’s founder and a non-executive Director. On
Admission, Hamish Ogston’s interest in the Company will be 61.9 per cent. (assuming no exercise of the
Over-allotment Option and 58.1 per cent. if the Over-allotment Option is exercised in full). The Company and
Hamish Ogston have entered into a Relationship Agreement to safeguard the independence of the Company
from Hamish Ogston and to regulate certain other aspects of their relationship.

Lock-Up Arrangements

Each of Hamish Ogston, the Executive Directors and the Senior Managers have agreed to certain lock-up
arrangements in respect of sales of Ordinary Shares and similar activities during the 12 month period
following Admission.

Summary of Risks

Any investment in the Ordinary Shares is subject to a number of risks which are described in more detail in
the Risk Factors section, but are summarised below:

• The Group derives substantially all of its revenue through accessing the end customers of its Business
Partners, and is therefore heavily dependent on those Business Partners.

• A relatively high proportion of the Group’s revenue is attributable to relationships with a relatively small
number of key Business Partner Groups.

• The Group may be influenced by its Business Partners’ decisions and behaviour.

• If the Group is unable to develop new Business Partner relationships, this could have an adverse impact
on the Group.

• The Group’s profitability could be adversely affected by increases in the rates of commission which it
pays to its Business Partners.

• Any non-compliance by the Group with any regulation to which its business is subject, or any change in
such regulation or in the stance adopted by relevant authorities, could impede the Group’s ability to
market its products and services and reduce its future growth potential.

• Any damage to the Group’s reputation could have an adverse effect.

• Failure by the Group or its third party contractors to protect private data could have an adverse effect
on the Group.

• The Group’s core products and services may in the future be less appealing to Business Partners and/or
end customers or be subject to regulatory restrictions.

• If the Group’s recently introduced or future products and services do not achieve substantial levels of
market acceptance, or such acceptance is delayed, the Group could be adversely affected.

• The Group currently relies heavily on its sales in the UK.

• The Group has existing and proposed operations in a number of different countries and is subject to the
risks inherent in international operations.

• If the Group fails to achieve satisfactory customer renewal rates, it would have an adverse impact on the
Group.

I 9.2.3

9

Summary Information



• Adverse economic conditions could adversely affect the Group.

• If the Group’s existing sales channels cease to be available or viable, and the Group is not able to identify
and exploit alternative sales channels, this may adversely affect the Group.

• The Group’s business is susceptible to any material decline in the levels of new card issuance and of
re-issuance of existing cards.

• The inclusion of certain of the Group’s products and services similar to the Group’s retail products in
packaged products could adversely affect the Group if it is unable to continue to differentiate the
products and services included in such packaged accounts from the Group’s independently sold or retail
products and services.

• The loss of the exclusive nature of the Group’s relationships with many of its Business Partners could
adversely affect the Group.

• Any failure by the various third parties on which the Group relies to provide certain products or services
may adversely affect the Group and could result in customer dissatisfaction.

• If the cost to the Group of underwriting and sub-underwriting the insurance risk associated with certain
of its products and services were to increase significantly or cease to be available at commercially
attractive rates, this could adversely affect the Group.

• Increased competition and/or the failure of the Group to compete effectively could adversely affect the
Group.

• The industry in which the Group operates may be adversely affected by activities of its competitors.

• The future success of the Group partly depends on its ability to attract and retain suitably qualified
employees.

• Any temporary or permanent loss of any of the Group’s computer, billing, communications and other
technological systems could have a material adverse effect on the Group.

• Any failure of third party payment systems may result in additional costs for the Group and loss of
customers.

• The Group could be adversely affected by an interruption of telephone and postal services.

• Any failure by the Group to implement successful price increases could have an adverse effect on the
Group.

• If the level of usage of, or claims with respect to, some of the Group’s products and services is materially
greater than that forecast or assumed by the Group, the Group could be adversely affected.

• The Group may be susceptible to fraudulent claims, particularly in respect of Phonesafe.

• If the Group is unable to manage its growth, its business could be adversely affected.

• Any future acquisitions could consume significant resources and management attention, and may not
meet expectations.

• Changes in tax legislation could adversely affect the Group.

• The Group’s results may be impacted by foreign currency exchange rate and interest rate fluctuations.

• Uninsured losses or losses in excess of the Group’s insurance coverage could adversely affect the Group.

• The interests of Hamish Ogston may conflict with those of other shareholders. I 9.2.3

I 9.2.3
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• There has been no prior trading market for the Ordinary Shares and an active trading market in the
Ordinary Shares may not develop.

• The Ordinary Shares may be subject to market price volatility and the price may decline
disproportionately in response to developments unrelated to operating performance.

• Substantial future sales of Ordinary Shares could impact on the market price of Ordinary Shares.

• Dividends may fluctuate.

• Exchange rate fluctuations may impact the price of Ordinary Shares or the value of dividends.

• Holders of Ordinary Shares outside the UK may not be able to participate in future equity offerings.

I 9.2.3
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Risk Factors

Before investing in Ordinary Shares, prospective investors should carefully consider the following risk factors
in addition to the other information contained in this document. If any of the risks described below were to
occur, it could have a material adverse effect on the Group’s business, results of operations, financial condition
and/or prospects. If this were to lead to a decline in the trading price of the Ordinary Shares, prospective
investors may lose all or part of their investment. Additional risks and uncertainties not currently known or
currently considered by the Directors to be immaterial may also have a material adverse effect on the Group’s
business, results of operations, financial condition and/or prospects.

Prospective investors should read this document as a whole and not rely solely on the information set out in
this section. The financial information set out in this section has been extracted without material adjustment
from Part 5: Historical Financial Information. Prospective investors should read this section in conjunction
with Part 5: Historical Financial Information and the other detailed information contained elsewhere in this
document.

RISKS RELATING TO THE GROUP’S BUSINESS

The Group derives substantially all of its revenue through accessing the end customers of
its Business Partners, and is therefore heavily dependent on those Business Partners

The Group operates a business to business to customer (“B2B2C”) business model and derives substantially
all of its revenue through accessing the end customers of its Business Partners. As a result of this business
model, the Group is heavily dependent on its Business Partners, its relationship with these Business Partners,
and its access to the Business Partners’ customers. Any significant deterioration in the Group’s relationship
with one or more of its Business Partners, whether as a result of a change of management in any Business
Partner, the Group’s failure to meet anticipated service levels, inability to agree terms (including commission
levels) upon renewal of a Business Partner contract (which typically takes place three years after signature of
a new contract, and on an annual basis thereafter) or otherwise, or any change in the viability of the Group’s
business model or the Group’s access to the end customers of its Business Partners for any other reason, could
have a material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

A relatively high proportion of the Group’s revenue is attributable to relationships with
Business Partners belonging to a relatively small number of key Business Partner Groups

The end customers of the Group’s top ten Business Partner Groups collectively accounted for approximately
76 per cent. of the Group’s total revenue in each of 2007, 2008 and 2009, with each of the Group’s top seven
Business Partner Groups accounting for between 6 and 17 per cent. of the Group’s total revenue in 2009. If
one of the Group’s key Business Partners terminates or does not renew its relationship with the Group upon
expiry of the relevant agreement, although the Group’s relationship with the relevant existing end customers
would in most cases be able to continue, it would be unable to access new end customers through that
Business Partner, and the loss of that Business Partner’s sales channels (through which the Group markets its
products and services to existing and prospective end customers) would limit the Group’s ability to cross-sell
other products to those existing and all potential new end customers of that Business Partner. Although
contracts between the Group and the Business Partners within any given Business Partner Group are
negotiated and entered into at an individual Business Partner level within the respective Business Partner
Group, there can be no guarantee that the termination or renegotiation by one Business Partner of a contract
with the Group would not, depending on the circumstances of such termination or renegotiation, result in or
be accompanied by the termination or renegotiation of one or more other contracts between the Group and
other members of that Business Partner Group.

If a key Business Partner were to suffer a material reduction of its customer base, including as a result of
financial difficulties, or a restriction in its ability to market and promote the Group’s products and services
and/or make or assist sales to its customer base, this could have a material adverse effect on the ability of the
Group to generate new business through sales to customers of that Business Partner.

I 6.4
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If the Group’s Business Partners merge with or are acquired by other entities that are not its Business Partners,
or by entities which are Business Partners but which use fewer of its services, such Business Partners may
discontinue or reduce their use of the Group’s services. The consolidation of financial institutions or other
Business Partners may also result in increased pressure on the Group to increase the level of commissions paid
to its Business Partners as a result of the consolidated entity’s increased importance to the Group as a Business
Partner. If the Group’s access to existing or potential end customers is reduced, the Group may experience
reduced revenue and profitability.

The above factors apply in particular to the Group's Phonesafe business, which generated 10.3 per cent. of
the Group’s revenue in the year ended 31 December 2009. In the UK, a large majority of such revenue is
attributable to the Group’s relationship with one Business Partner, T-Mobile. The current contract between
CPP and T-Mobile runs until 31 December 2011, unless terminated earlier by T-Mobile giving six months’
notice to CPP following completion of the proposed merger between T-Mobile and another major UK mobile
telephone operator, which was agreed in September 2009. In September 2009, T-Mobile agreed to enter into
a merger with another major UK mobile telephone operator. The merger partner is not currently a Business
Partner of the Group and offers its customers a mobile phone insurance product which is provided in-house,
underwritten by an external underwriter. The Directors cannot predict whether this merger, once
consummated, will have an impact on the Group's future relationship with these parties.

Any of these factors could have a material adverse effect on the Group’s business, financial condition, results
of operations and prospects.

The Group may be influenced by its Business Partners’ decisions and behaviour

The decisions and behaviour of the Group’s Business Partners may have a significant influence on the business
of the Group. Examples of ways in which the Group’s business may be affected by Business Partner decisions
and behaviour include:

• because certain of the Group’s products and services (or variants thereof) are sold at higher prices and/or
represent a higher profit margin for the Group than others, a Business Partner’s decision as to which
products and services will be offered to its customers will impact the revenue and profitability of the
Group;

• certain of the Group’s marketing efforts depend in part on end customer information being made
available to the Group by its Business Partners. There can be no assurance that the Group’s Business
Partners will continue to provide the Group with the use of such customer information or that they will
not reduce the level of information provided;

• the Group agrees the timing and frequency of sales campaigns with its Business Partners and any
restrictions on timing and/or frequency could impact on their success;

• where the Group markets its products through CPP managed sales channels, marketing materials such
as call scripts and guides are subject to approval from the relevant Business Partner. Any significant
changes to such call scripts and guides that are required by the Group’s Business Partners could
negatively affect the Group’s results. There can be no assurance that the Group will obtain approvals of
its marketing materials from its Business Partners in a timely manner or at all and a delay or the failure
to do so could impede the Group’s ability to market its products and services and result in a loss of end
customers; and

• where the Group is reliant on a Business Partner to market and promote the Group’s products and
services through Business Partner managed sales channels, there is no guarantee that such Business
Partner will invest resources in its marketing of the Group’s products and services at current or
anticipated levels.

To the extent that decisions or behaviour of the Group’s Business Partners with respect to the Group’s
products and services are detrimental to the interests of the Group, this could have a material adverse effect
on the Group’s business, financial condition, results of operations and prospects.
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The Group actively pursues new relationships with new Business Partners, to promote its
expansion in existing markets and in new markets, and into new sectors. If the Group is
unable to develop new Business Partner relationships, this could have an adverse impact
on the Group and its growth prospects

The securing and development of new Business Partner relationships in markets outside the UK (including
Business Partners in new countries where the Group already has a relationship with the Business Partner
Group in another country) is an important element of the Group’s strategy. In the UK the Group also seeks
to secure new Business Partner relationships, but in particular outside the financial services and mobile
telephone sectors. If the Group is unable to develop new Business Partner relationships outside the UK and to
diversify its Business Partner base outside the financial services and mobile telephone sectors in the UK, this
could limit its growth and have a material adverse effect on the Group’s business, financial condition, results
of operations and prospects.

The Group’s profitability could be adversely affected by increases in the rates of
commissions it pays to its Business Partners

The Group periodically renegotiates the commissions it pays to its Business Partners. This is particularly the
case upon the renewal of long term Business Partner contracts with the Group, which typically takes place on
a three year initial cycle, and on an annual basis thereafter, or the addition of further products and services
available for sale to the Business Partners’ end customers pursuant to the contract. The Group often
encounters pressure to increase its commission rates during such negotiations. Commission rates may also be
a particular focus for Business Partners in the current difficult economic environment, especially among
Business Partners in the financial services sector looking for both new sources of revenues and to maximise
revenues from non-core business lines. Any significant increases in the rates of commission which the Group
pays to its Business Partners would increase the Group’s costs and could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.

The Group’s products and services, and the sales channels through which they are sold, 
are subject to governmental and, in the US, state regulation, and any non-compliance by
the Group with such regulation, or any change in such regulation or in the stance
adopted by relevant regulatory authorities or enforcement agencies, could impede the
Group’s ability to market its products and services and reduce its future growth
potential

Both the sale of insurance products and services and the underwriting of insurance by the Group are subject
to extensive regulation and oversight by regulatory authorities in the countries in which it operates, including,
without limitation, laws and regulations governing the administration, underwriting, marketing, solicitation
and sale of insurance. While the Directors believe that the Group is in compliance with these laws and
regulations, additional law and regulation (including amendments to existing law and regulation), and the
response of the Group’s Business Partners to them, could impede the Group’s ability to sell insurance products
and services and underwrite and/or increase the cost of selling insurance, which could have a material affect
on its business, financial condition, results of operations and prospects. By way of example, the
implementation of the EU Insurance Mediation Directive was late in some member states and was subject to
national law variations, particularly in Spain and Italy. This led to the Group having to adapt its business
model in Spain and Italy and enter into new contractual arrangements with its Business Partners in those
markets, resulting in additional costs for the Group and pressure on management resources, as well as a
temporary impact on revenue generated from certain of the Business Partner relationships caused by delay by
the relevant Business Partners in reacting to changing conditions which may not have affected their core
businesses. In these instances the Group was able to achieve a satisfactory solution to the regulatory changes,
however, there can be no guarantee that it will be able to do so in all such cases, or that the response of its
Business Partners to new laws or amendments to existing laws will be aligned with the interests of the Group.

In the UK in 2008, increased regulatory focus on insurance sales prompted a shift to selling on a “non-
advisory” basis, which limits the activity of the salesperson to providing factual information regarding a
product or service rather than making a recommendation to purchase, which could limit the effectiveness of
the sales effort and create a risk of breach of the regulations as a result of an employee inadvertently giving
advice or a recommendation to the end customer.

I 9.2.3
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If the Group is not able to adapt satisfactorily its business in response to new regulation, this could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

Certain of the products and services sold by the Group may be subject to assessment by regulatory authorities,
to ensure that these are compliant with relevant consumer protection regulations. If any such review were to
result in the Group having to adapt or discontinue any of the Group’s products or services, this could have a
material adverse effect on the Group’s reputation, business, financial condition, results of operations and
prospects.

The Group markets its products and services primarily through various distance sales channels, including
telemarketing, online marketing, point-of-sale marketing, and other forms of distance selling. Depending on
the type of sales channel and the geographical market, these sales channels are often subject to governmental
regulation, and the majority of the Group’s sales are made through sales channels which are subject to some
sort of regulation, including where the product or service sold is not an insurance product or service. This
regulation may limit the Group’s ability to solicit or sign up new customers (both in the countries in which it
currently operates and in the countries into which it is proposing to expand) and to offer new products or
services to existing customers, which could have a material adverse effect on the Group’s business, financial
condition, results of operations and prospects. Outbound telemarketing in particular may be subject to
regulatory restrictions and although in the Group’s more developed markets outbound telemarketing is not a
preferred sales channel, it remains an important sales activity for the Group in developing markets such as
Mexico and Turkey. Restrictions have been imposed in certain of the more developed markets where the
Group operates, including a ban on outbound telemarketing activity in Germany except where stringent
consent conditions are met. Although the Directors are not aware of any current proposals to make changes
to regulation affecting the availability or viability of outbound telemarketing in its markets, any such
development may adversely affect the ability of the Group to distribute its products and services.

Compliance with law and regulation is a responsibility across the Group and the Group could be subject to
a variety of enforcement and/or private actions for any failure to comply, including as a result of default by
its third party contractors. Regulatory changes could materially increase the Group’s compliance costs or
affect the viability of certain of its products and/or sales channels.

Non-compliance by the Group with any laws and regulations enforced by a consumer protection authority or
an enforcement agency or other regulator and/or regulatory agency may subject the Group or its management
to fines or various forms of civil or criminal prosecution, which could impede the Group’s ability to market
its products and services, and cause adverse publicity.

Any of the above could have a material adverse effect on the Group’s business, financial condition, results of
operations and prospects.

Any damage to the Group’s reputation could have an adverse effect

The Group’s business relies heavily on its relationships with its Business Partners, a large number of which
operate in the financial services sector and for which data security, operational competence, regulatory
compliance, especially with respect to the fair treatment of customers, are matters of high priority. The
Group’s good reputation in these matters, built over a number of years, is critical for its ability to win and
maintain its relationships with its Business Partners and with end customers. Any damage to the Group’s
reputation, including as a result of regulatory action against the Group or its employees’ or third party
contractors’ operational errors or negligence, could have a material adverse effect on its relationships with its
Business Partners and end customers, and on the Group’s business, financial condition, results of operations
and prospects.

Failure by the Group or its third party contractors to protect private data could have an
adverse effect on the Group, including damage to its reputation

Certain of the Group’s products and services are based upon the collection and protection of sensitive private
data (including names, addresses, telephone numbers and elements of credit card numbers). While the Group
has made, and continues to make, significant investments in its information technology and security systems,
hackers or other unauthorised users (including unauthorised employees of the Group or its third party
contractors) might attempt to access that data and human error or technological failures might cause the loss

15

Risk Factors



or wrongful dissemination of that data. The Group’s third party contractors may also experience security
breaches involving the storage and transmission of proprietary information. If someone gains unauthorised
access to the Group’s data or that held by its third party contractors, they may be able to steal, publish, delete
or modify confidential information that is stored or transmitted on the Group’s systems or those of its partners
or third party contractors. If the Group or its third party contractors experience such a security breach, the
integrity of the Group’s services may be affected and such a breach could violate the Group’s Business Partner
agreements. In addition, any breach or perceived breach of security could subject the Group to legal claims
from Business Partners or end customers under the relevant contractual arrangements and laws that govern
breaches of electronic data systems containing non-public personal information. There can be no assurance
that the Group would prevail in such litigation and/or that the Group’s insurance coverage would be sufficient
to cover any losses. Moreover, any public perception that the Group has engaged in the unauthorised release
of, or has failed adequately to protect, private information could damage the Group’s reputation and adversely
affect the Group’s ability to attract and retain Business Partners and end customers. In addition to its current
expenditure in this area, the Group may also need to make further significant investments in its information
technology and security systems, to remedy and protect against any security breaches.

Any failure by the Group to protect private data or the need to extend capital and resources in addition to its
current expenditure in this area in respect of any security breach or to protect against future breaches could
have a material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

The Group’s core products and services may in the future be less appealing to Business
Partners and/or end customers or be subject to regulatory restrictions

The Group’s business relies heavily on Card Protection, Identity Protection and Phonesafe, which together
accounted for 92.7 per cent. of the Group’s sales in the financial year ended 31 December 2009. Any
development that makes these products and services less appealing to Business Partners or end customers or
more difficult to sell and market, such as the introduction of new competing products or services, the
imposition of new and/or additional regulatory restrictions, adverse publicity, particularly in the Group’s
larger markets, or major developments changing customer perception of the need for Card Protection,
whether in credit and/or debit card security or in banks’ liability for fraudulent card use or otherwise, could
have a material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

If the Group’s recently introduced products and services or products and services
developed in the future do not achieve substantial levels of market acceptance, or such
market acceptance is delayed, the Group could be adversely affected

The Group has invested, and will continue to invest, substantial resources in developing and marketing
additional products and services. However, the process by which a new product or service becomes established
in the market to the point where it delivers substantial revenue for the Group involves a number of steps and
is not certain to succeed. These steps include designing the relevant product or service, gaining the support of
one or more Business Partners for the product, launching the relevant product or service in the market, and
then achieving widespread market acceptance by end customers. If the Group is unable to achieve substantial
market acceptance for products and services other than Card Protection, Identity Protection and Phonesafe,
either from its existing portfolio of products and services or from new products and services which it may
develop in future, or if management is distracted from the Group’s core business as a result of developing and
marketing additional products or services, this could have a material adverse effect on the Group’s ability to
grow and diversify its revenue base and on its existing revenue base and thus on its business, financial
condition, results of operations and prospects.

The Group currently relies heavily on its sales in the UK

The Group is especially reliant on revenue generated by its operations in the UK, which accounted for 68.3 per
cent., 67.8 per cent. and 67.2 per cent. of the Group’s total revenue in 2007, 2008 and 2009 respectively. Any
event adversely impacting the Group’s UK business whether due to the UK economy, changes to and/or
regulations, new competition, reputational harm or otherwise, could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.
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The Group has existing and proposed operations in a number of different countries,
including emerging markets, and is subject to the risks inherent in international
operations

The Group trades in 14 countries and a significant and rising amount of the Group’s revenue is generated
outside the United Kingdom from Business Partners and end customers located in North America, Continental
Europe and APAC; this includes in emerging markets such as Malaysia, Turkey, India and Mexico. The Group
expects to trade in more countries in the future pursuant to its international expansion strategy. The Group
has a limited history and experience of conducting certain of its international operations, which involve risks
that may not exist when doing business in the UK. In order to achieve widespread acceptance in each country
the Group enters, it must tailor its products and services to the customs and cultures of that country and in
addition the time required to achieve widespread acceptance for those products and services may be longer
than anticipated by the Group. Failure by the Group to learn the customs and cultures of various countries,
particularly with respect to Business Partner and end consumer preferences, could slow its growth in
international markets.

In addition, the Group is, and will in the future be, subject to certain risks as a result of having international
operations and from having operations in multiple countries generally, including:

• difficulties in staffing and managing operations due to physical distance, time zones, language and
cultural differences, including issues associated with establishing management systems infrastructure in
various countries, including political or economic instability or unrest;

• differences in regulatory requirements and changes in these and exposure to local political and economic
conditions;

• preference of local Business Partners and end customers for local providers;

• restrictions on the withdrawal of non-UK investment and earnings, including potential tax liabilities if
the Group repatriates any of the cash generated by its international operations back to the UK;

• nationalisation or expropriation of assets;

• diminished ability to enforce legally the Group’s contractual rights and less developed legal systems;

• currency exchange restrictions; and

• distraction of management from the Group’s core business as a result of time required for international
operations.

The ability of the Group to grow its operations in any country may be impacted by these and other factors.
There can be no assurance that one or more of these factors will not have a material adverse effect on any of
the Group’s international operations and consequently on its business, financial condition, results of
operations and prospects.

If the Group fails to achieve satisfactory end customer renewal rates, it would have an
adverse impact on the Group

The Group’s business operates on an annuity basis model which is therefore dependent on the end customer
renewal rates. In 2009, 69.4 per cent. of the Group’s Assistance revenue was derived from customers holding
policies at the end of 2008 renewing their policies. In addition, in CPP’s markets other than the US, during the
initial year of an end customer relationship, the profit margin attributable to that customer is generally lower
than the long-term average profit margin per customer for the relevant product or service, and in some
instances the Group incurs losses and negative cash flow during this initial year. This is primarily due to the
fact that the commissions payable to the Group’s Business Partners are generally higher in the initial year of
an end customer relationship than in subsequent years, and is also due to the higher costs associated with
initially obtaining the end customer. Because the Group’s profit margin attributable to an end customer
increases after the initial year of a customer relationship, any material decrease in the renewal rates of end
customers could have a significant impact on the Group’s profit margins, which could consequently have a
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material adverse effect on the Group’s business, financial condition, results of operations and prospects. The
renewal by end customers of the Group’s products and services may be affected by a number of factors,
including a decline in levels of disposable income as a result of adverse economic conditions, the termination
by the end customer of the relationship with the Group’s Business Partner or any failure by those end
customers who pay by credit or debit card to renew the credit or debit card through which policy renewals
are made. The level of renewals in any given market may also be affected by competitive pressures, cultural
trends and/or particular characteristics or conditions in the market for the products and services of the
Group’s Business Partners.

Adverse economic conditions could adversely affect the Group

The Group’s revenue is affected by the condition of the individual economies in the countries in which the
Group operates, and in particular by the levels of disposable income of its end customers and the growth or
consolidation with respect to the Group’s Business Partners, particularly in the financial services sector. A
deterioration in the condition of such economies could have an adverse effect on the desire of the Group’s end
customers to make an initial purchase or renewal of the Group’s products and services, which in turn could
adversely effect the Group’s revenue, growth and profitability. Further, the recent economic downturn and
financial crisis resulted in a consolidation of the financial sector which impacted the Group’s Business Partners
and levels of issuance by them of new credit cards to end customers. In particular, the four most significant
geographical markets for the Group in terms of revenue in 2009, the UK, US, Spain and Italy, have been
among those countries which have been most affected by the global economic downturn. Given this, any
further repercussions of the economic downturn in the UK, US, Italy or Spain, whether affecting the Group’s
end customers (particularly impacting end customers’ demand for the Group’s products or services), Business
Partners (particularly those resulting in mergers, consolidations or loss of Business Partners), levels of new
card issuance or re-issuance of existing cards, or otherwise, or any further deterioration in the condition of
any of these economies or a deterioration in the condition of any of the economies in which the Group
operates, could have a correspondingly material adverse effect on the Group’s business, financial condition,
results of operations and prospects.

If the Group’s existing sales channels cease to be available or viable, and the Group is
not able to identify and exploit alternative sales channels, this may adversely affect the
Group

The Directors believe that the personal interaction between the Group’s sales people and prospective end
customers is an effective means of informing those prospective customers about the Group’s products and
achieving sales. Accordingly the Group relies on inbound telemarketing as its primary sales channel, also using
outbound telemarketing in developing markets, where end customers remain receptive to such sales calls. The
Group focuses on exploring new sales channels through which to distribute its products to end customers. If
for any reason, whether resulting from a change in consumer preferences, regulatory developments,
technological change or otherwise, telemarketing ceases to be available or viable as a means of distributing
the Group’s products and services, and the Group is not able to develop and exploit new sales channels as
alternatives to telemarketing, this could have a material adverse effect on the Group’s revenue growth,
business, financial condition, results of operations and prospects.

The Group’s business is susceptible to any material decline in the levels of new card
issuance and of re-issuance of existing cards

The Group benefits from high levels of new debit and credit card issuance, as well as from the regular re-
issuance of existing cards, as these events provide an opportunity to market the Group’s products and services
to end customers. Furthermore, a greater number of cards held by end customers issued by Business Partners
results in increased opportunity for potential contact with those end customers. Any reduction in the levels of
card issuance, including as a result of any tightening of consumer credit, any changes in end customer or
Business Partner preference, or any changes in the number or schedule of card re-issuance programmes, may
restrict the opportunities for the Group to market its products and services, which may have a material
adverse effect on the Group’s business, financial condition, results of operations and prospects.
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The inclusion of certain of the Group’s products and services in packaged products could
adversely affect the Group if it is unable to maintain an end customer perception that
the products and services included in such packaged accounts are distinguishable from
the Group’s independently sold or retail products and services

Depending on the sector of the Business Partner with which the Group may be collaborating, the Group seeks
to manage carefully its product strategy in terms of which products and services are offered for sale as a retail
product and which are more suitable for inclusion in a packaged account. Products such as Card Protection
and Identity Protection benefit from a clear nexus with the products and services offered by Business Partners
operating in the financial services sector, and accordingly can be successfully marketed and sold to end
consumers of those Business Partners as a retail product. However in certain instances a variant of these
products, with reduced or altered features, may also be included in a packaged account. Other products may
not enjoy the same nexus with the relevant Business Partner’s core banking products and primary distribution
channels, and in these cases the Group regards these as appropriate for inclusion in a packaged account only.
Although it is the Group’s view that a carefully managed product strategy maximises revenue both for the
Group and for its Business Partners, and the Group aims to successfully communicate its views on product
strategy to its Business Partners, there can be no guarantee that the Group will be able to continue to
communicate this successfully or that its Business Partners will not have a different view. In particular there
can be no guarantee that the Group’s Business Partners will not seek to include what the Group regards as
retail products in their packaged account offerings, reducing demand for the Group’s retail products.
Furthermore, there can be no assurance that the inclusion in packaged accounts of more basic variants, with
reduced features, of products which would normally be regarded as retail products, will not result in a lower
take up by end customers of the more sophisticated retail forms of those products. Any such “cannibalisation”
of sales of stand alone retail products could result in lower profit margins, which could have a material
adverse effect on the Group’s business, financial condition, revenue, results of operations and prospects.

The loss of the exclusive nature of the Group’s relationships with many of its Business
Partners could adversely affect the Group

The Group’s relationships with all of its Business Partners in the UK and many of its Business Partners
elsewhere (excluding the US) are exclusive in nature, either contractually or in practice. There can be no
guarantee that this exclusivity will continue in all of the relationships in which it exists. A change by one or
more Business Partners to non-exclusive relationships, including potential provision of similar or competitive
products or services by the Business Partner itself, could increase competition for the Group and/or could
result in access to fewer end customers of the relevant Business Partner(s) and may result in higher marketing
costs and lower revenue for the Group, and consequently could have a material adverse effect on the Group’s
market share, business, financial condition, results of operations and prospects.

The Group depends on various third parties to supply certain products and services that
it markets. The failure of these third parties to provide these products or services may
adversely affect the Group and could result in customer dissatisfaction

The Group depends on various third party contractors to supply the products and services that it markets,
including relating to call centre services in the new countries in which the Group operates and in respect of
fulfilment of services. The quality of service provided by such third party contractors is not entirely within the
Group’s control. Interruptions, delays or quality problems suffered by a third party contractor or breach of
laws or regulations by them could harm the Group’s reputation and could result in the Group facing claims
from end customers or Business Partners or the relevant regulator, and such claims may not be covered by any
right of indemnity or other right of action available to the Group against the relevant third party contractor,
which may not be capable of enforcement. In addition, if the Group wished to replace a third party contractor,
or if any third party were to cease operations, or terminate, breach or fail to renew its contract with the
Group, there is no guarantee that the Group would be able to substitute a satisfactory third party on a timely
basis or on terms favourable to it. Service provision by third party contractors and/or delays or a failure by
the Group in replacing third party contractors could have a material adverse effect on the Group’s reputation,
business, financial condition, results of operations and prospects.
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If the cost to the Group of underwriting and sub-underwriting the insurance risk
associated with certain of its products and services were to increase significantly or
cease to be available at commercially attractive rates, this could adversely affect the
Group

The Group relies on third parties to underwrite Card Protection and is dependent on these third party
underwriters to obtain appropriate regulatory approvals for their activities connected with the Group’s
business. If the Group is required to use alternative underwriters for any reason, or existing underwriters
increase their commissions, it may materially increase the time and/or cost required for the Group to bring its
products and services to market. In addition, while the Group itself acts as underwriter for Identity Protection
in the UK and for Phonesafe in the UK and Spain, as part of its risk management policies the Group re-insures
a small proportion of the insurance risk associated with Phonesafe. There can be no assurance that the cost
of third party underwriting and/or sub-underwriting will not increase or that such services will be available
at commercially attractive rates in the future, any of which could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

Increased competition and/or the failure of the Group to compete effectively could
adversely affect the Group

The Directors believe that the principal competitive factors in the Group’s industry include the ability to win
and maintain productive and positive relationships with Business Partners, and the ability to identify, develop
and offer innovative products and services whilst ensuring competitive pricing and marketing expertise. The
Group could lose market share if new market entrants were to offer products and services similar to those
provided by the Group. For example, the Group faces particular competitive pressures in the US market
where, because of the size of the internal credit and debit card market and the way the market has developed,
individual financial institutions often use more than one provider of life assistance products or services and/or
develop and provide those products internally, and often run competitive auction processes among various
providers for each campaign opportunity. If this trend were to develop in markets outside the US, and
particularly in the UK, competition with respect to the Group’s core products would increase materially.

In addition, the Group could face competition if its current Business Partners or potential new Business
Partners were to develop and market their own in-house life assistance products and services. To date, the
Directors believe that the US has been the only market in which card issuance by banks is significant enough
to provide those banks the scale necessary to make in-housing a viable option. However, in view of the scope
for growth in certain of the Group’s markets and the possibility of cross-border consolidation, there can be
no assurance that Business Partners in other markets will not reach the scale in terms of card issuance which
might allow them successfully to in-house products and services similar to those offered by the Group.

If the Group’s current Business Partners or potential new Business Partners themselves introduce in-house
products and services similar to those offered by the Group or new or existing competitors offering such
products and services compete with the Group, this could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

The Group must be able to adapt quickly to evolving industry trends, technological changes and increased
regulatory requirements. The Group’s ability to grow its business may depend on its ability to adapt its
existing products and services in line with customer preferences and to develop new products and services that
generate consumer interest. Failure to do so could result in competitors acquiring additional market share.
Any increase in competition could result in price reductions and loss of market share which could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

The industry in which the Group operates may be adversely affected by activities of 
the Group’s competitors

If competitors of the Group offer products or services similar to those offered by the Group but do not
maintain high standards in terms of data security, fair treatment of customers, product features, regulatory
compliance or operational competence, this may cause damage to the reputation of, and result in increased
regulatory attention to, the industry in which the Group operates. The Group’s business, financial condition,
results of operations and prospects could be materially adversely affected in such circumstances.
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The future success of the Group partly depends on its ability to attract and retain
suitably qualified employees

The Group is dependent on the services of members of its senior management team in the UK and in the other
countries in which it operates to remain competitive in its industry. The loss of these individuals could have
an adverse effect on the Group and there is a risk that the Group will not be able to retain or replace these
key employees. In addition, the future success of the Group may also be adversely affected by staff attrition
rates more generally, and the Group’s ability to attract and retain employees at levels below senior
management.

If the Group is unable to attract and retain suitably qualified employees, this could have a material adverse
effect of the Group’s business, financial condition, results of operations and prospects.

Any temporary or permanent loss of any of the Group’s computer, billing,
communications and other technological systems could have an adverse effect on the
Group

The Group has invested considerably in its computer, billing, communications and other technological systems
to support and grow its business. The Group’s business will continue to depend upon ongoing investments in
advanced computer database and telecommunications technology as well as upon the Group’s ability to
protect its communications and information technology systems against damage or system interruptions from
natural disasters, technical failures and other events beyond its control. In order for the Group to compete
effectively and to meet its Business Partners’ and customers’ needs, it must continue to maintain its systems
as well as invest in improved technology. A temporary or permanent loss of any of the Group’s systems or
networks could cause significant damage to its reputation or ability to process payments resulting in a loss of
revenue and the Group may incur potentially higher costs in the future to further safeguard against such a
failure, either of which could have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects.

Any failure of third party payment systems may result in additional costs for the Group
and loss of end customers

The Group depends on third party payment systems when taking payment from end customers for its
products and services. These systems can be subject to technical errors or failure; for example the pre-
authorisation procedure of one third party payment system, introduced to reduce the number of credit card
transactions which were then aborted, has on occasion resulted in the invalid rejection of valid customer card
payments. Any rejection by third party payment systems of end customer renewal transactions typically results
in the loss of that end customer relationship. Where third party payment systems are subject to technical
failures, this may result in additional cost to the Group and/or the loss by the Group of the end customers
involved. The Group’s business, financial condition, results of operations and prospects may be materially
adversely affected in such circumstances.

The Group could be adversely affected by an interruption of the telephone and postal
services it uses to market its products and services

The Group markets its products and services by various means, including via telephone and through the post.
Accordingly, the Group’s business is dependent on the telephone and postal services provided by various local
and long distance telephone companies and postal service providers. Any significant interruption of such
services or any limitations in their ability to provide the Group with increased capacity could impede the
Group’s ability to market its products and services, result in a loss of Business Partners and end customers
which could have a material adverse effect on the Group’s business, financial condition, results of operations
and prospects.

Any failure by the Group to implement successful price increases in relation to product
upgrades or in response to other changes in the assumptions underlying its pricing could
have an adverse effect on the Group

The prices set by the Group for its products and services vary from country to country and are based on a
number of assumptions, including in relation to the scope of product renewal rates by end customers, local
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overhead costs, commission rates payable to Business Partners, sale channel conversion rates, and the need for
the Group to make an acceptable margin. To the extent that any of these assumptions change or prove to be
incorrect, the Group may consider introducing price increases accordingly. There can however be no guarantee
that the Group will be able to introduce such price increases or that, if it does so, increased prices will not
have an adverse impact on renewal rates by end customers, either of which could have a material adverse
effect on the Group’s business, financial condition, results of operations and prospects.

If the level of usage of, or claims with respect to, some of the Group’s products and
services is materially greater than that forecast by the Group or assumed by it, the
Group could be adversely affected

The Group’s results are affected by the level of usage of some of the products and services it provides. Any
significant increase in the level of such usage from that forecast by the Group or assumed by it could result
in additional costs to the Group, including additional administrative costs, and consequently could have a
material adverse effect on the Group’s business, results of operations, financial condition and prospects.

In addition, any significant increase in the level of claims in respect of Phonesafe, or in respect of the insurance
element of any of the Group’s other products and services, above the level of claims forecast by the Group or
assumed by it, could have a material adverse effect on the Group’s business, results of operations, financial
condition and prospects.

The Group may be susceptible to fraudulent claims, particularly in respect of Phonesafe

The Group may be susceptible to fraudulent claims in respect of those of its products which have an insurance
element. Among the Group’s products, Phonesafe, as an insurance product relating to mobile phones, is most
susceptible to fraudulent claims by the Group’s end customers. The Group operates a fraud management and
investigation team in its claims department but nonetheless assumes a certain level of fraud in setting its
premium rates for Phonesafe. There can be, however, no assurance that these assumptions will prove to be
accurate and accordingly any increase in claims made fraudulently in respect of Phonesafe, or any of the
Group’s other products and services, could have a material adverse effect on the Group’s business, results of
operations, financial condition and prospects.

If the Group is unable to manage its growth, its business could be adversely affected

The Group has a track record of consistent and profitable growth and the Directors expect that it will
continue growing. The Group’s ability to manage this growth effectively requires it to continue to expand its
existing operational, financial public reporting and management controls, reporting systems and procedures,
and information technology infrastructure, both in size and across new geographical markets. The Group has
to update continuously its management information systems to integrate financial and other reporting
procedures among its domestic and international offices. The Group may need to expand existing call centres
or create new call centres and if, as expected, the Group continues to increase its staff worldwide, it must
successfully integrate new employees into its operations, expand existing leased premises further or rent new
premises and generate sufficient revenue to cover these additional costs. The Group must also manage the risk
that management time is diverted away from the Group’s core products, services and operations, either
through lack of resources committed to increasing sales or failure to upgrade and improve such products,
services and operations. In addition, the Group’s growth assumptions and forecasts may later prove to have
been too optimistic, resulting in unnecessary costs and diversion of management resources. If the Group is
unable to manage growth effectively, its business, financial condition, results of operations and prospects
could be materially adversely affected.

Any future acquisitions could consume significant resources and management attention,
and may not meet expectations

From time to time the Group evaluates acquisition opportunities and, although the Directors are not currently
planning any such acquisitions, the Group could decide in the future to acquire or make significant
investments in the UK or elsewhere or this may be required to fulfil the Group’s strategy. There can be no
assurance that the Group will be effective in identifying or making acquisitions, or that any additional equity
or debt financing which may be required to make acquisitions will be available on favourable terms or at all,
and there can be no assurance that any such acquisition made by the Group will be successful. The success of
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any future acquisition will depend on senior management’s ability to identify, negotiate and complete such
acquisitions and integrate the businesses. Failure to manage and successfully integrate acquired businesses
could harm the Group’s business. Acquisitions involve numerous risks, including difficulties in integrating the
systems, operations and staff of the acquired businesses; the diversion of management’s attention away from
the normal daily operations of the business; insufficient additional revenue to offset increased expenses
associated with acquisitions and the potential loss of key employees of the acquired businesses. In addition,
the complementary businesses, products and services acquired by the Group may fail to meet performance
expectations: the anticipated benefit of such acquisitions may not be achieved; the possibility exists that the
Group could pay more than the acquired companies or assets are worth; unexpected liabilities may arise out
of the acquired businesses; and the markets in which acquired businesses operate may adversely change and
could result in the Group deciding to withdraw from such markets. The occurrence of any of the foregoing
factors could damage the success of any acquisition and have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

Changes in tax legislation could adversely affect the Group

The policy of the Group has been to organise its affairs with a view to managing and mitigating its exposure
to taxation in the various countries in which it operates. The Group is and will continue to be susceptible to
possible changes of law or to possible challenges from tax authorities under existing law, which may result in
a material adverse effect on the amount of tax payable by the Group as regards past and future periods.

By way of example, changes to the insurance premium tax (“IPT”) legislation in the UK were announced in
the Pre-Budget Report in December 2009. These changes, effective from 9 December 2009, stop the previous
practice, common in the Group’s industry, of maintaining a tax split whereby administration fees are carved
out of taxable insurance premiums. This change resulted in an increase in the amount of IPT payable by the
Group. There can be no guarantee that other changes in tax legislation will not be made which could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

The Group’s results may be impacted by foreign currency exchange rate and interest rate
fluctuations

The Group’s reporting currency is Pounds Sterling and the Group is principally impacted by movements in
the rate of exchange of Pounds Sterling to the Euro and the US dollar. The Group’s foreign exchange risk arises
in the following areas:

• The Group is exposed to changes in the value of its non-UK assets and liabilities, which are denominated
in currencies other than Pounds Sterling. Where possible the Group tries to mitigate the impact of this
by matching its assets and liabilities in the same currency.

• The Group is exposed to foreign exchange rate movements when translating the non-UK assets and
liabilities and results of its non-UK subsidiaries, which are denominated in currencies other than Pounds
Sterling into Pounds Sterling. It is the Group’s policy not to hedge foreign exchange exposure arising on
the translation of the results of its non-UK operations.

• The Group is exposed to changes in exchange rate movements from the time it enters into transactions
in a currency other than the relevant functional currency until the settlement of that transaction. Where
the Group’s operating entities are exposed to this exchange rate exposure as a result of transactions with
third parties in currencies other than the respective functional currencies of such entities, the Group has
not historically entered into any hedging arrangements with respect to such exposures. Although the
Group intends to hedge any medium or long term transaction by the appropriate financial instrument,
there can be no assurance that such hedges will be available or effective.

• The Group repatriates non-Pounds Sterling earnings on a quarterly basis and generally exchanges such
earnings into Pounds Sterling within 30 days.
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The Group has borrowings that are subject to variable interest rates and may therefore be exposed to
movements in interest rates, to the extent that this exposure is not offset by returns on the Group’s cash
investments. Immediately following Admission the Group will not be party to any hedging arrangements in
respect of the interest payable in respect of those borrowings. In addition, interest rate fluctuations will affect
the return on the Group’s cash investments. Movements in interest rates could have an adverse effect on any
unhedged borrowing exposure or on the returns generated by the Group’s investments, either of which could
materially adversely affect the Group’s business, operating profit or overall financial condition.

Uninsured losses or losses in excess of the Group’s insurance coverage for various
corporate risks could adversely affect the Group

The Group maintains professional indemnity insurance as well as fraud, business interruption and other types
of business insurance cover. Certain types of losses, however, may be either uninsurable or not economically
insurable, such as losses due to natural disasters, riots, acts of war or terrorism. In addition, even if a loss is
insured, the Group may be required to pay a significant deductible on any claim for recovery of such loss prior
to the insurer being obliged to reimburse the Group for the loss, or the amount of the loss may exceed the
Group’s coverage for the loss. The Group’s business, financial condition, results of operations and prospects
may be adversely affected by any uninsured losses.

RISKS RELATING TO THE ORDINARY SHARES

The interests of Hamish Ogston may conflict with those of other shareholders

Upon Admission, Hamish Ogston will beneficially own in aggregate approximately 98,021,288 of the issued
Ordinary Shares (58.1 per cent.) if the Over-allotment Option is exercised in full or 104,404,266 of the
Ordinary Shares (61.9 per cent.) if the Over-allotment Option is not exercised. Accordingly, he will potentially
possess sufficient voting power to have a significant influence on matters requiring shareholder approval,
including approval of substantial acquisitions or disposals, dilutive further issues of shares, share buy-backs
or other purchases of Ordinary Shares that could give shareholders the opportunity to realise a premium over
the then prevailing market price for their Ordinary Shares. In addition, Hamish Ogston will also be able to
delay or defer a change of control, which could deprive shareholders of an opportunity to earn a premium for
the resale of their Shares over the then prevailing market price via a takeover. The interests of Hamish Ogston
may not always be aligned with those of other holders of Ordinary Shares.

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

Prior to the Global Offer there has been no public trading market for the Ordinary Shares. The Group has
applied to the UK Listing Authority for admission to the Official List and has applied to the London Stock
Exchange for admission to trading on its main market for listed securities. However, there is no assurance that
an active trading market for the Ordinary Shares will develop or, if developed, be sustained following the
closing of the Global Offer. If an active trading market is not developed or maintained, the liquidity and
trading price of the Ordinary Shares could be adversely affected. Even if an active trading market develops,
the market price for the Ordinary Shares may fall below the Offer Price, perhaps substantially. As a result of
fluctuations in the market price of the Ordinary Shares, investors may not be able to sell their Ordinary Shares
at or above the Offer Price, or at all.

The Ordinary Shares may be subject to market price volatility and the market price of the
Ordinary Shares may decline disproportionately in response to adverse developments
that are unrelated to the Group’s operating performance

The Offer Price may not be indicative of the market price of the Ordinary Shares following Admission. The
market price of the Ordinary Shares may be volatile and subject to wide fluctuations. The market price of the
Ordinary Shares may fluctuate as a result of a variety of factors, including, but not limited to, those referred
to in this document, as well as period-to-period variations in operating results or changes in turnover or profit
estimates by the Group, industry participants or financial analysts. The price could also be adversely affected
by developments unrelated to the Group’s operating performance such as the operating and share price
performance of other companies that investors may consider comparable to the Group; speculation about the
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Group in the press or the investment community; strategic actions by competitors, such as acquisitions and
restructurings; changes in market conditions and regulatory changes.

Substantial future sales of Ordinary Shares could impact on the market price of Ordinary
Shares

The Group cannot predict what effect, if any, future sales of Ordinary Shares, or the availability of Ordinary
Shares for future sale, will have on the market price of Ordinary Shares. Sales of substantial amounts of
Ordinary Shares in the public market following the Global Offer, or the perception or any announcement that
such sales could occur, for example, during the period immediately prior to the expiration of any lock-up
arrangements, could adversely affect the market price of Ordinary Shares and may make it more difficult for
investors to sell their Ordinary Shares at a time and price which they deem appropriate.

Immediately following the Global Offer, approximately 168,607,701 Ordinary Shares will be in issue. Certain
of the holders of Ordinary Shares have agreed to certain lock-up arrangements in respect of 104,777,915
Ordinary Shares held by them prior to Admission. During the periods immediately prior to and following the
end of the periods of sales restriction provided for by these lock-up arrangements, the market price of the
Ordinary Shares may fall in anticipation of a sale of Ordinary Shares. Following the expiry of these
arrangements, there will be no contractual restriction on the sale of the Ordinary Shares owned by the
Shareholders which were previously subject to them. Furthermore, the Group and the Joint Sponsors may, in
their sole discretion, and at any time or from time to time, without notice, release all or any portion of the
Ordinary Shares subject to these lock-up arrangements. Approximately 62.1 per cent. of the Ordinary Shares
in issue after Admission will be subject to these lock-up arrangements. See the section headed “Lock-up
Arrangements” in Part 7 of this document.

The level of any dividends payable to Shareholders may fluctuate

The ability of the Group to pay any dividends in respect of Ordinary Shares will depend on the level of the
earnings, reserves and any ongoing regulatory capital requirements of the Group as well as its cash position
and the judgement of the Directors. The payment of dividends by the Group is also subject to the Group
having sufficient distributable reserves for such purposes and the receipt of amounts from its subsidiaries.
Accordingly, the amount of any dividends paid to Shareholders may fluctuate and there can be no assurances
that the Group will pay any dividends at all. Any change in tax or accounting treatment of any dividends may
also affect the level of dividends received by Shareholders.

Exchange rate fluctuations may impact the price of Ordinary Shares or the value of any 
dividends paid

The Ordinary Shares, and any dividends to be announced in respect of such shares, will be quoted in Pounds
Sterling. An investment in Ordinary Shares by an investor in a jurisdiction whose principal currency is not
Pounds Sterling exposes the Investor to foreign currency rate risk. Any depreciation of the Pound Sterling in
relation to such foreign currency will reduce the value of the investment in the Ordinary Shares in foreign
currency terms and may adversely impact the value of any dividends.

Holders of Ordinary Shares outside the UK may not be able to participate in future 
equity offerings

UK law provides for pre-emptive rights generally to be granted to the Group’s Shareholders, unless such rights
are disapplied by shareholder resolution. However, Shareholders outside the UK may not be entitled to
exercise these rights. US holders of shares are customarily excluded from exercising any such pre-emption
rights they may have unless a registration statement under the Securities Act is effective with respect to those
rights, or an exemption from the registration requirements or similar requirements in other jurisdictions
thereunder is available. The Group has no current intention to file any such registration statement, and cannot
assure prospective investors that any exemption from the registration requirements would be available to
enable US or other overseas holders to exercise such pre-emption rights or, if available, that it will utilise any
such exemption.

III 5.3.3

I 9.2.3

25

Risk Factors



General Information

Notice in connection with Member States of the European Economic Area

This document has been prepared on the basis that all offers of Ordinary Shares will be made pursuant to an
exemption under the Prospectus Directive, as implemented in member states of the European Economic Area
(“EEA”), from the requirement to produce a prospectus for offers of Ordinary Shares. Accordingly any person
making or intending to make any offer within the EEA of Ordinary Shares which are the subject of the Global
Offer contemplated in this document should only do so in circumstances in which no obligation arises for the
Company, the Selling Shareholders or any of the Underwriters to produce a prospectus for such offer. Neither
the Company, the Selling Shareholders nor the Underwriters have authorised, nor do they authorise, the
making of any offer of Ordinary Shares through any financial intermediary, other than offers made by
Underwriters which constitute the final placement of Ordinary Shares contemplated in this document.

Notice to Prospective Investors in the United States

Each subscriber or purchaser of the Ordinary Shares in the United States will be deemed to have made the
representations described in Part 7: “Details of the Global Offer” and is hereby notified that the offer and sale
of the Ordinary Shares to it is being made in reliance on the exemption from the registration requirements of
the Securities Act provided by Rule 144A, or another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act. In addition, until 40 days after the commencement of the
Global Offer, an offer or sale of any of the Ordinary Shares within the United States by any dealer (whether
or not participating in the Global Offer) may violate the registration requirements of the Securities Act if such
offer or sale is made otherwise than in accordance with Rule 144A or another exemption from, or in a
transaction not subject to, registration under the Securities Act.

The Ordinary Shares offered by this document have not been approved or disapproved by the US Securities
and Exchange Commission, any state securities commission in the United States or any other US federal or
state regulatory authority, nor have any such authorities passed upon or endorsed the merits of the Global
Offer or confirmed the accuracy or determined the adequacy of this document. Any representation to the
contrary is a criminal offence in the United States. There will be no public offer of the Ordinary Shares in the
United States.

Available Information for Investors in the United States

Neither the Company nor any of its subsidiaries currently files reports under Section 13 or 15(d) of the US
Securities Exchange Act of 1934 as amended (the “Exchange Act”).

The Company has agreed that, for so long as any of the Ordinary Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the Securities Act, the Company will, during any period in which it is neither
subject to Section 13 or 15(d) of the Exchange Act, nor exempt from reporting under the Exchange Act
pursuant to Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of such restricted
securities or to any prospective subscriber or purchaser of such restricted securities designated by such holder
or beneficial owner, upon the request of such holder, beneficial owner or prospective subscriber or purchaser,
the information specified in, and meeting the requirements of, Rule 144(d)(4) under the Securities Act.

Recipients of this document in the United States are hereby notified that this document has been furnished to
them on a confidential basis and is not to be reproduced, retransmitted or otherwise redistributed, in whole
or in part, under any circumstances. Furthermore, recipients are authorised to use it solely for the purpose of
considering a subscription of the Ordinary Shares in the Global Offer and may not disclose any of the contents
of this document or use any information herein for any other purpose. The information contained in this
document has been provided by the Company and other sources identified herein. This document is personal
to each offeree and does not constitute an offer to any other person or to the public generally to subscribe for
or otherwise acquire the Ordinary Shares. Such recipients of this document agree to the foregoing by accepting
delivery of this document. This agreement shall be relied upon by the Company, the Underwriters and their
respective affiliates and agents, as well as persons acting on their behalf.
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Notice in connection with Switzerland

None of this document, nor any other offering or marketing material relating to the Company or the Shares,
constitute an issue prospectus pursuant to Articles 652a or Article 1156 of the Swiss Code of Obligations (“CO”)
or a listing prospectus according to article 27 et seq of the Listing Rules of the SIX Swiss Exchange (“Listing
Rules”) and the Shares will only be offered in Switzerland by way of private placement and will not be listed on
the SIX Swiss Exchange. Therefore, this document may not comply with the disclosure standards of the CO
and/or the Listing Rules (including any prospectus schemes).The Shares have not been and will not be approved
by any Swiss regulatory authority. The Shares have not been and will not be registered with or supervised by the
Swiss Financial Market Supervisory Authority, and have not been and will not be authorised under the Swiss
Federal Act on Collective Investment Schemes of 23 June 2006 (“CISA”). The investor protection afforded to
acquirers of collective investment schemes by the CISA does not extend to acquirers of Shares.

Information regarding forward looking statements

This document includes statements that are, or may be deemed to be “forward-looking statements”. The words
“believe,”“anticipate,”“expect,”“intend,”“aim,”“plan,”“predict,”“continue,”“assume,”“positioned,”“may,”
“will,”“should,”“shall,”“risk” and other similar expressions that are predictions of or indicate future events
and future trends identify forward-looking statements. These forward-looking statements include all matters
that are not historical facts. In particular, the statements under the headings “Summary,” “Risk factors,”
“Business Overview”and “Operating and Financial Review”regarding the company’s strategy,plans,objectives,
goals and other future events or prospects are forward-looking statements. An investor should not place undue
reliance on forward-looking statements because they involve known and unknown risks, uncertainties and other
factors that are in many cases beyond the Company’s control. By their nature, forward-looking statements
involve risks and uncertainties because they relate to events and depend on circumstances that may or may not
occur in the future. The Company cautions investors that forward-looking statements are not guarantees of
future performance and that its actual results of operations, financial condition and liquidity and the
development of the industry in which it operates, may differ materially from those made in or suggested by the
forward-looking statements contained in this document. The cautionary statements set forth above should be
considered in connection with any subsequent written or oral forward-looking statements that the Company,
or persons acting on its behalf, may issue. Factors that may cause the Company’s actual results to differ
materially from those expressed or implied by the forward-looking statements in this document include but are
not limited to the risks described under “Risk factors.”

These forward-looking statements reflect the Directors’ judgment at the date of this document and are not
intended to give any assurances as to future results. Subject to the requirements of the Prospectus Rules, the
Disclosure Rules and Transparency Rules and the Listing Rules, the Company undertakes no obligation to
update these forward-looking statements and it will not publicly release any revisions it may make to these
forward-looking statements that may result from events or circumstances arising after the date of this document.

Presentation of financial information

The Historical Financial Information in Part 5 of this document, for the financial years 2007, 2008 and 2009,
has been extracted without adjustment from the Annual Reports and Accounts for the Group for its 2009
financial year. Such financial information has been prepared in accordance with IFRS. Solely for purposes of
comparison with earlier periods, where specified, certain financial information in this document has been extracted
without material adjustment from the Annual Report and Accounts for the Group for its 2007 or 2008 financial
years prepared in accordance with UK GAAP, or based on amounts derived therefrom. Financial information for
financial years prior to the 2007 financial year has been prepared in accordance with UK GAAP, which differs
from IFRS. For an explanation of the Group’s transition from UK GAAP to IFRS with respect to its 2007 and
2008 financial years, see note 36 to the Historical Financial Information in Part 5.

The Company was incorporated on 9 February 2010 to serve as the new holding company of CPP Group Plc
and its subsidiaries. Following the date of this document and prior to Admission, the Company will acquire
100 per cent. of the share capital of CPP Group Plc. The Company has not engaged in any trading activity or
other operations since its incorporation, other than the entry into an agreement for the acquisition of CPP
Group Plc and matters relating to the issue of Ordinary Shares and the Global Offer. CPP Group Plc was itself
incorporated on 14 March 2008 to serve as the holding company of the Group and acquired 100 per cent. of
the share capital of the Group’s then holding company, CPP Holdings Limited, on 1 April 2008 as part of a
reconstruction of the Group (the “Reconstruction”). There was no change in either the identity or relative
rights of the ultimate shareholders of the Group following completion of the Reconstruction. The
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Reconstruction has been reflected in the Historical Financial Information in Part 5 using the principles of
merger accounting. The application of merger accounting presents CPP Group Plc as if it had always been the
parent company of the Group. The comparative results, and the balance sheet as at and for the year ended 31
December 2007, reflect those presented previously as the consolidated results and financial position of CPP
Holdings Limited, the former parent company of the Group, except for (i) the impact of transition to IFRS,
(ii) the share capital, share premium and capital redemption reserve of CPP Holdings Limited have been
reclassified in a merger reserve, and (iii) the share capital of the Group for prior periods represents the current
share capital after the Reconstruction. The shareholder payment arising on the Reconstruction is also reflected
in the merger reserve. The comparative results for the year ended 31 December 2008 also reflect the
consolidated results of CPP Group Plc as if it had been the parent company of the Group for that period. See
note 3 to the Historical Financial Information in Part 5 for further description of the Reconstruction.

Following Admission, the Group’s future financial statements will present the consolidated results of
operations and financial position of the Company and the Group as if the Company had always been the
parent company of the Group.

The financial information presented in a number of tables in this document has been rounded to the nearest
whole number or the nearest decimal. Therefore, the sum of the numbers in a column may not conform exactly
to the total figure given for that column. In addition, certain percentages presented in the tables in this document
reflect calculations based upon the underlying information prior to rounding, and, accordingly, may not
conform exactly to the percentages that would be derived if the relevant calculations were based upon the
rounded numbers.

Non-IFRS Measures

Parts of this document contain information about certain key performance indicators (total policies, annual
renewal rates, new assistance income, cost/income ratio and operating profit margin before share based
payments and strategic review costs) and other non-IFRS measures which are not included in the Historical
Financial Information but are used by the Directors to monitor the performance of the Group from period to
period and to assist in the operational management of the business. These measures are sometimes used by
investors to evaluate the condition and efficiency of a company’s performance. Other companies may
calculate these or similar measures differently to the Group and as such these indicators may not be
comparable with other companies.

The non-IFRS measures include operating profit before share based payments and strategic review costs (as
set out in the Historical Financial Information), cost/income ratio, EBITDA and Adjusted EBITDA.

Cost/income ratio is defined as cost of sales (excluding commissions) and other administrative expenses as a
percentage of revenue. This measure is used by the Group to monitor and control costs, and, as such, the
Group excludes commissions from its calculation as the rates are fixed over the medium term by agreements
with Business Partners with less flexibility for management to influence from period to period than certain
other costs.

The Group’s EBITDA is defined as the Group’s profit for the year from continuing operations, before (i)
taxation, (ii) finance costs – derivative instruments, (iii) finance costs – non-derivative instruments, (iv)
investment revenue, (v) the depreciation of property, plant and equipment and (vi) the amortisation of
intangible assets (excluding the amortisation of intangible assets arising from the Group’s contractual
arrangements with third parties).

The Group defines Adjusted EBITDA as EBITDA excluding (i) share based payments and (ii) strategic review
costs.

The Directors believe that the amortisation of intangible assets arising from the Group’s contractual
arrangements with third parties represents a trading cost which should not be excluded from the calculation
of EBITDA or Adjusted EBITDA.

EBITDA and Adjusted EBITDA are non-IFRS measures and prospective investors should not consider them in
isolation nor as an alternative to the applicable IFRS measures. Prospective investors should not consider
EBITDA or Adjusted EBITDA as a measure of the Group’s financial performance or liquidity under IFRS or
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as an alternative to profit, operating profit or any other performance measure derived in accordance with IFRS
or as an alternative to cash flow from operating activities as a measure of the Group’s activity.

EBITDA and Adjusted EBITDA have limitations as analytical tools, and investors should not consider them
in isolation from, or as a substitution for analysis of the Group’s operating results, including the Group’s cash
flows, as reported under IFRS. Some of the limitations of EBITDA and Adjusted EBITDA as measurements
are:

• they do not reflect the Group’s cash expenditures or future requirements for capital expenditure or
contractual commitments, and, although depreciation and amortisation are non cash charges, the assets
being depreciated and amortised will often have to be replaced in the future and EBITDA and Adjusted
EBITDA do not reflect any cash requirements for such replacements;

• they do not reflect changes in, or cash requirements for, the Group’s working capital needs;

• they do not reflect the interest expense, or the cash requirement necessary to service interest or principal
payments on the Group’s debt; and

• other companies in the Group’s industry may calculate these measures differently to the Group, limiting
their usefulness as a comparative measure.

A reconciliation of the Group’s profit for the year from continuing operations to EBITDA and Adjusted
EBITDA is contained in Part 4 of this document, as is a definition and further description of the key
performance indicators used by the Group.

The financial information in this document is not intended to comply with US Securities and Exchange
Commission reporting requirements. Compliance with such requirements would require the modification or
exclusion of these measures.

Market, Economic and Industry Data

Where information has been sourced from a third party, the Company confirms that such information has
been accurately reproduced and as far as the Company is aware and is able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.

Currency Presentation

Unless otherwise indicated, all references in this document to “£”, “pounds sterling”, “pounds”, “sterling”,
“pence” or “p” are to the lawful currency of the United Kingdom, all references to “€”, “Euro” or “Euros”
are to the currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty establishing the European Community, as amended, and all references to “$”,“US$”
or “US dollars” are to the lawful currency of the United States. The rates of exchange used for currency
translations reflect the prevailing rate on the date to which the relevant amount relates.

Enforceability of Civil Liabilities

The Company is incorporated and registered under the laws of England and Wales. The Directors and officers
of the Company reside outside the United States. In addition, most of the assets of the Company and its
Directors and officers are located outside the United States. It may not be possible, therefore, for investors to
effect service of process within the United States upon the Company and its Directors and officers or to
enforce in United States courts judgments against them obtained in those courts based upon the civil liability
provisions of the federal securities laws of the United States. Furthermore, there is substantial doubt as to the
enforceability in England and Wales, whether by original action or by seeking to enforce a judgment of a
United States court, of claims based on the federal laws of the United States.

No incorporation of website information

The contents of the Company’s website or any website directly or indirectly linked to the Company’s website
do not form part of this document and investors should not rely on the content of such websites.
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Expected Timetable of Principal Events

Each of the times and dates is subject to change. Changes to times and dates relating to the Global Offer will
be notified via a Regulatory Information Service. Reference to a time of day are to London time.

Event

Announcement of offer price  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 March 2010

Prospectus published  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 March 2010

Commencement of conditional dealings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.00 a.m. on
19 March 2010

Admission and commencement of unconditional dealings  . . . . . . . . . . . . . . . . . . . . . . . . . 8.00 a.m. on
24 March 2010

CREST accounts credited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.00 a.m. on
24 March 2010

Despatch of definitive share certificates (where applicable)  . . . . . . . . . . . . . . . . . . . . . . . . from
24 March 2010

It should be noted that, if Admission does not occur, all conditional dealings will be of no effect and any such
dealings will be at the sole risk of the parties concerned.

Global Offer Statistics

Number of New Shares being offered in the Global Offer(2)  . . . . . . . . . . . . . . . . . . . . . . . 12,765,957

Number of Existing Shares being offered in the Global Offer(2)  . . . . . . . . . . . . . . . . . . . . . 51,063,829

Number of Existing Shares subject to the Over-allotment Option  . . . . . . . . . . . . . . . . . . . 6,382,978

Number of Ordinary Shares in issue immediately following the Global Offer(2)  . . . . . . . . 168,607,701

Estimated net proceeds receivable by the Selling Shareholders(2)  . . . . . . . . . . . . . . . . . . . . £116.0 million

Estimated net proceeds receivable by the Company(1)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . £25.2 million

Market capitalisation of the Company at Admission(3)  . . . . . . . . . . . . . . . . . . . . . . . . . . . £396.2 million

(1) The estimated net proceeds to the Company are stated after deduction of the estimated underwriting commissions and other
fees and expenses of the Global Offer payable by the Company, expected to be approximately £4.8 million. The Company
will not receive any of the net proceeds from the sale of the Existing Shares in the Global Offer.

(2) Assuming the Over-allotment Option is not exercised.

(3) Based on the Offer Price the market capitalisation of the Company at any given time will depend on the market price of the
Ordinary Shares at that time. There can be no assurance that the market price of an Ordinary Share will equal or exceed the
Offer Price.
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Part 1: Business Overview

1. INTRODUCTION

CPP is a fast-growing and leading international life assistance business with approximately 10.0 million
policies in 14 countries and approximately 1,900 employees. CPP’s products and services are designed to meet
consumer needs across a range of areas, relating to credit and debit card ownership, personal identity, mobile
telephones, travel and the home. The Group primarily focuses on providing customer assistance during
stressful life events such as losing or having a wallet, purse, mobile telephone or keys stolen, as well as support
in the event of identity theft. The Group continues to widen its product and services portfolio to capitalise on
the evolving and growing life assistance market.

The Company was formed in 2010 to be the holding company of a group of companies which commenced
operations in the UK in 1981, with the launch of Card Protection as its first product. The success of Card
Protection has facilitated the international expansion of the Group, as CPP has progressively rolled out this
product to Business Partners in the UK and internationally. The Group has reproduced its business to business
to customer business model overseas, initially in Germany in 1991, Ireland in 1993, Spain in 1995 and
subsequently in Portugal in 2000, Italy in 2001 and France in 2003. In 2003, CPP also entered the US market
following its acquisition of Metris Enhancement Services. More recently, the Group launched Card Protection
in Hong Kong in 2004, in Singapore in 2005, in Malaysia in 2006, in Turkey in 2007, in India in 2008 and
in Mexico in 2009. The Directors expect to launch operations in China in 2010.

The Group currently operates across 14 countries under a regional organisational structure, with four key
regions: Northern Europe (UK, Ireland, Germany and Turkey), Southern Europe (Spain, Italy, France, Portugal
and Mexico), North America (United States) and APAC (Hong Kong, Singapore, Malaysia and India). The
country allocation in each geographical region is in accordance with management responsibilities, rather than
geographical accuracy.

CPP has a record of consistent revenue growth over its 28 year trading history, and has achieved strong
revenue and operating profits growth since 2004, when the majority of its current management team were in
place. Between 2007 and 2009, CPP achieved double digit compound annual growth, with revenue growing
by an average of 13.9 per cent. per annum and operating profit before share based payments and strategic
review costs growing by an average of 23.6 per cent. per annum. During the same period operating margins
before share based payments and strategic review costs increased from 12.1 per cent. to 14.2 per cent. This
has been achieved through the introduction of product enhancements, direct and indirect cost management
and also through economies of scale. Average revenue per policy has been increased from £24.48 to £29.21
over the same period and the business had approximately 10.0 million policies as at 31 December 2009. The
Group is also highly cash generative and accordingly has not historically required significant external
financing to support its working capital requirements.

2. BUSINESS OVERVIEW

Business Model
The Group operates a B2B2C business model as a result of which the vast majority of the sales of the Group’s
products and services are made to the end customers of its Business Partners, which are predominantly banks
and other providers of financial services or, in relation to the Group’s phone insurance product, mobile
telephony providers. The benefits received by the Group’s Business Partners from their agreements with the
Group are a revenue stream in the form of commission payments, as well as the provision by the Group to
that Business Partner’s customers of certain services, including services which would otherwise need to be
carried out or outsourced by the Business Partner. The Directors believe that the interests of CPP’s Business
Partners are accordingly closely aligned with those of the Group and that the better the access that CPP is
granted to customers through a range of sales channels and to customer data, the better CPP can market to
such customers, thereby generating increased commission payments for the Business Partners.

Maintaining strong customer retention rates is important for the Group’s profitability. During the initial year
of an end customer relationship, the profit margin attributable to that customer is generally lower than the
long-term average profit margin per customer for the relevant product or service, and in some instances the
Group incurs losses and negative cash flow during this initial year. This is primarily due to the fact that the
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commissions payable to the Group’s Business Partners are generally higher in the initial year of an end
customer relationship than in subsequent years, and is also due to the costs associated with initially obtaining
the end customer. The Group achieved a renewal rate for Assistance Products across all of its geographical
markets of 77.5 per cent. of the policies which were due for renewal in 2009.

Over the last five years, the Group’s business offering has grown both in absolute size and in sophistication,
providing increased product features and flexibility and greater diversity, capability and expertise in terms of
the sales channels through which its products and services may be sold and the services which the Group is
able to offer its Business Partners. This has enabled the Group to evolve from being a business which offered
its Business Partners a limited range of standardised products and services, to being a business which now
works more closely with its Business Partners to develop CPP’s products and services which are customised
to the needs of individual Business Partners and their customers.

Summary of the Group’s Products and Services
The Group has three core categories of products and services which together generated 92.7 per cent. of the
Group’s total revenue in the financial year ended 31 December 2009:

• Card Protection enables end customers to report lost and stolen credit, debit or similar cards such as
store cards or membership cards to CPP, with one call from anywhere in the world. Following this call,
CPP provides a variety of services to assist the end customer such as arranging for cancellation and
reissue of the relevant cards, providing the customer with an emergency cash advance and settling of
repatriation, hotel and other bills and the re-issue of other key documents, such as the customer’s driving
licence and passport. Variants of Card Protection are offered in each of the geographical markets in
which the Group operates. In the UK, the prices of the two stand alone variants of Card Protection which
achieved the highest sales in 2009 by policy numbers are £29 per annum and £35 per annum.

• Identity Protection provides end customers with security, peace of mind and effective ongoing identity
management. Key product benefits include support to re-instate identity tracking and insurance cover for
incidental loss, online access to credit reports, online data management tools, as well as email SMS alerts.
In the UK, Identity Protection is sold to end customers at a price of between £69.99 and £79.99 per
annum as a stand alone product, depending on the variant.

• Phonesafe offers comprehensive insurance coverage for the loss or theft of end customers’ mobile
telephones. Phonesafe is offered by the Group in the United Kingdom, Ireland, Spain and Italy. In the
UK, the price of Phonesafe for contract phones is between £4.99 and £8.99 per month, and for pre-pay
phones is between £9.99 and £29.99 per annum, in each case depending on the value of the handset and
the Phonesafe variant chosen.

Assistance Products, which include Card Protection and Identity Protection, accounted for 89.7 per cent. of
the Group’s total revenue in the year ended 31 December 2009 and Insurance Products, which include
Phonesafe, accounted for 10.3 per cent. of the Group’s total revenue in that period. Historically, the Group
has generally led with Card Protection with new Business Partners but the recent success of Identity Protection
has resulted in the Group choosing to lead with this product with certain Business Partners where the Group
believes it appropriate to do so.

In addition to its core products, the Group offers a variety of further products and services tailored on a
territory by territory basis. The Group’s products and services range from those which assist the Group’s end
customers in emergency or adverse situations, such as Legal Protection to, at the other end of the spectrum,
products and services which are designed to enhance certain aspects of the end customer’s daily life, such as
Airport Angel, a travel service providing access to airport lounges. Further details of the products and services
offered by the Group are set out on pages 38 to 42 of this document.

Sales Channels
The term “sales channel” describes the activity or means by which the Group or its Business Partner sells the
Group’s products and services. The Group’s products and services are sold to Business Partners’ customers
either through the Business Partners’ own sales channels using its own employees or contractors, supported
as necessary by training from CPP, or through sales channels managed on behalf of the Business Partner by
CPP or by third parties under the direction of CPP. Examples of, and commentary on, the sales channels
through which the Group’s products and services are sold are set out on pages 45 to 47 of this document.
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In order to provide those sales channels which are managed by the Group, CPP operates customer contact
centres of varying sizes in York, Chesterfield, Tamworth, Manchester, Madrid, Milan, Minneapolis and
Hamburg, with further support from third party contact centre providers in certain markets.

3. KEY STRENGTHS

Leading market positions in several established markets with core Card Protection product and
growing market presence in key emerging markets
The Directors estimate that CPP has a 57 per cent. share of the retail card protection market in the UK, based
on the number of policies. In Spain and Italy, the Group is the main international competitor to smaller local
companies. In the US, CPP has an established business, although with a relatively small market share. The
Group also has a growing market presence, corporate infrastructure and expertise in developing markets
including Turkey, Hong Kong, India, Mexico, Singapore and Malaysia.

As at 31 December 2009, the Group’s total policy base was approximately 10.0 million.

Strong Track Record of Organic Growth and Profitability, with historically high and stable end
customer renewal rates in relation to the Group’s core products
From the financial year ended 31 December 2004 to the financial year ended 31 December 2008, revenues
increased by £107.2 million (70.4 per cent.), as calculated in accordance with UK GAAP, and operating profit
by £24.7 million (317.8 per cent.), based on amounts derived from the Group’s accounts prepared under UK
GAAP. 100 per cent. of this growth has been organic (that is, not resulting from acquisitions). The Group
achieved renewal rates of 77.6 per cent., 77.3 per cent. and 77.5 per cent. across Assistance Products for each
of the financial years ending 2007, 2008 and 2009 respectively.

From the financial year ended 31 December 2007 to the financial year ended 31 December 2009, revenues
have increased by £66.9 million (29.7 per cent.), as calculated in accordance with IFRS, and Adjusted EBITDA
by £16.3 million (49.0 per cent.), based on amounts derived from the Group’s accounts prepared under IFRS.
This growth is also all organic save for the relatively small contribution by Leapfrog which was acquired in
November 2009. The Directors believe that CPP’s annuity business model, together with its experience of
historically stable end customer renewal rates, provides the Group with a significant degree of earnings
visibility.

Predominantly exclusive relationships with over 200 Business Partners, many of which are
longstanding and principally in the financial services sector
The Group has relationships with over 200 Business Partners, including agreements with leading financial
institution groups such as Barclays, Citi, HSBC, Bank of America, RBS, Standard Chartered and Santander, as
well as mobile network providers such as T-Mobile and Meteor. The majority of the Group’s Business Partner
relationships are exclusive (either as a matter of contract or practice) in all markets with the exception of the
US. CPP’s top 10 Business Partner Groups by volume have an average ongoing relationship length of 16 years
and generated approximately 76 per cent. of the Group’s revenue in the financial year ended 31 December
2009.

Wide and innovative range of sales channels to end customers and significant expertise in cross-
selling products and services
The Group has a number of sales channels through which to reach consumers and thereby generate revenue.
The Directors believe that the Group’s broad range of sales channels and cross selling expertise enables it to
adapt to suit Business Partner and end customer needs.

For example, the inbound card activation sales channel (described in more detail on page 45 of this document)
provides CPP with an in-bound call and conversation with an engaged customer, and is therefore a strong base
from which to cross-sell products and services. The card activation sales channel offers good conversion rates
compared to the Group’s other sales channels and in those markets where it has been employed, it has proved
to be a major contributor to the Group’s revenue growth, in particular debit card activation. The card
activation sales channel was fully rolled out in the UK in 2007 following an earlier pilot. By December 2007,
the Group had developed the card activation sales channel to the extent that in-bound card activation
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represented the majority of telemarketing activity in the UK carried out through CPP managed sales channels.
The card activation sales channel has since been rolled out in the US, Spain and Germany.

The Directors believe that CPP’s evolving and improving data analysis capability also increases consumer
targeting, sales channel/campaign effectiveness as well as the Group’s ability to support and advise Business
Partners on the effective use of their own sales channels.

Innovative and diverse product and service development with successful roll out track record
Card Protection remains integral to the Group’s business and has been used as the principal launch product
in new countries. However, the Directors also expect new product and service development to help drive CPP’s
future growth.

The Group’s track record on innovation includes the following new products and services:

• Identity Protection was launched in the UK in October 2004, based on UK product development activity
and US experience in the identity protection market. Identity Protection has been built to scale through
CPP and Business Partner sales channels, with the result that the Group achieved a 25 per cent. increase
in the total number of Identity Protection policies in the UK in the financial year ended 31 December
2009. Identity Protection has now also been launched in Singapore, and new variants have been
developed in the UK and the US, to seek to fit Business Partner and consumer needs. The launch of
Identity Protection in other international markets, including Spain, France, Italy, Hong Kong, Malaysia,
Germany and Turkey, is now being investigated.

• In 2008, the Group introduced packaged accounts service offerings with Santander in the UK and with
Alliance Data Systems in the US, under which the Group provides (or sources from third parties) all the
component products and services of a packaged account and manages the delivery to end customers of
those products and services. In the UK, the Group has been able to grow its portfolio of policies during
the period from July 2009, when the programme was formally launched. In the US, the Group achieved
an increasing number of new policies per month for Lifestyle Perks over the financial year ended
31 December 2009. CPP now plans to further increase its packaged account offering business through
seeking additional Business Partner contracts.

Sophisticated and modern IT platform and infrastructure with ISO/IEC accredited security standards
and PCI Data Security compliance in the UK
The Group’s Business Partners and end customers are naturally concerned about information security and
data privacy. In recent years, the Group has invested significantly in its security and IT systems to establish an
IT platform with high security standards. In particular, the Group has invested £1.4 million on a modern data
centre facility to house the Group’s IT systems infrastructure and a further £3 million in “Genesys”, a contact
centre management system and customer interfacing tool. The Group’s IT systems are approved and certified
under the ‘ISO/IEC 27001:2005, ensuring security controls which give confidence to both Business Partners
and end customers.

CPP’s UK business, including its central data centre for all its overseas operations, has been confirmed as being
compliant with the Payment Card Industry Data Security Standard (PCIDSS) since February 2009. The
PCIDSS standard was developed by certain of the major card schemes, including Visa, Mastercard, American
Express, JCB and Discover and applies to all organisations which process or store card data and will be
mandatory worldwide from October 2010. A project is in place to ensure that the Group is PCI compliant
across all countries by the due date.

In new roll-out countries, prior to them reaching critical mass, the Group’s existing infrastructure is used to
support local offices, minimising set up costs and maximising productivity.

Entrepreneurial and innovative management team with proven track record
The Group’s current management team has driven the evolution of the business, achieving a strong historical
financial performance within an established multi-product, multi-territory business strategy. From the
financial year ended 31 December 2004, the first financial year in which the majority of the senior
management team were in place, to the financial year ended 31 December 2008, revenues increased by £107.2
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million (70.4 per cent.), as calculated in accordance with UK GAAP, and operating profit by £24.7 million
(317.8 per cent.), based on amounts derived from the Group’s accounts prepared under UK GAAP.

From the financial year ended 31 December 2007 to the financial year ended 31 December 2009, revenues
have increased by £66.9 million (29.7 per cent.), as calculated in accordance with IFRS, and Adjusted EBITDA
by £16.3 million (49.0 per cent.) based on amounts derived from the Group’s accounts prepared under IFRS.

Since the beginning of 2004, when the Group was a business principally with one core product, operating in
seven countries, CPP’s management team has identified and exploited a number of growth opportunities,
including in particular the launch and development of Identity Protection and the Group’s expansion into new
geographical markets, with the result that as at the end of 2009, CPP was a business with a range of life
assistance products and services and customers in 14 countries.

4. BUSINESS STRATEGY

CPP’s addressable market continues to increase as it expands its operations into new territories and market
sectors. Macroeconomic factors and social trends also offer potential for growth as consumers become
increasingly aware of incidences and the impact of debit and credit card fraud, as well as identity theft. In
addition, increasing reliance upon multi-functional mobile phones drives greater demand for peace of mind
and assistance in the event that they are lost or stolen.

The Group plans to continue to pursue its established multi-product, multi-territory, multi-sector strategy of
maximising revenues from the Group’s existing products and services across existing Business Partners, sales
channels and markets, while pursuing additional growth through expansion into new products and services,
sectors, sales channels and countries, and through securing new Business Partner relationships.

The Group intends to focus on the following strategies:

Continue to expand internationally with increased focus on key emerging markets such as Turkey,
India, Mexico and China
The Group has targeted its geographic expansion for Card Protection on specific markets which are selected
according to specific criteria, such as where the existing and expected growth in bankable population and
plastic cards present a significant and sustainable growth opportunity and the extent to which the Group may
be able to leverage existing Business Partner relationships. The scalability of the Group’s business model
allows it to expand geographically whilst also benefiting from significant economies of scale. The Group
believes that it is well positioned to capture early mover advantages of entering new emerging market
economies, given its existing relationships with international financial institutions, its scalable infrastructure
and global IT capability.

The Group believes that it has a successful track record of identifying and entering attractive new markets
such as countries in APAC, Turkey, India and Mexico. The Directors believe that in particular India and
Mexico, represent significant opportunities for growth for the Group, given their underlying macroeconomic
and demographic trends. This also applies to China where the Group is targeting the launch of Card
Protection in 2010. Each of these markets are continuing to evolve and modernise in their development, where
the introduction, acceptance and need for plastic cards as a means of payment is becoming increasingly
widespread. Although potential demand in these markets for the products and services CPP provides remains
nascent, the Directors believe that these geographies represent a significant opportunity for potential growth
over the next decade and beyond.

By way of example, India’s bankable population, GDP and number of cards per person is estimated at
803.4 million, US$1,217 billion (in 2008) and 0.2 respectively (Sources: World Bank 2008; Euromonitor
International). Given these statistics, India currently represents a modest market opportunity. However, the
debit and credit card markets are expected to grow at compound annual growth rates of 24.6 and 17.2 per
cent. between 2008 and 2013 (Source: Euromonitor International). This is supported by a significant
population and an expanding middle class, as well as increasing general levels of disposable income which are
driving the expansion of the bankable population. The Directors believe that these trends are likely to drive
the adoption of card protection services amongst consumers in India and that India, in common with other
large, high-growth markets, has the potential to become an important market for the Group’s life assistance
services.
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CPP’s historical market development approach has been to enter a new territory by launching Card
Protection, targeting major Business Partners in the financial services sector in that territory, to build
distribution scale through those Business Partners and through CPP managed sales channels, to establish
customer renewals and then to introduce a second product or service into the established Business Partner
relationships and sales channels. The Group’s strategy is then to pursue further product, sales channel and
sector diversification.

On average, new markets are anticipated to be profitable after between three and five years, allowing an
interim period for regional set up, gaining traction from Business Partners and the time to recover customer
acquisition costs, although this is subject to variation in specific countries. Initial capital investment is
relatively low until the Group reaches profitability in the new market. Start-up costs are closely managed to
ensure that the downside risk is minimised. Headcount is also typically low in the early phases of growth, with
much of the sales activity outsourced to Business Partners or a third party until a regional contact centre is
financially viable.

The roll out of new and existing products and services in CPP’s current markets and product
content-backed price increases to drive the penetration and profitability of existing products and
services
CPP’s management have demonstrated the ability to roll-out products and services other than Card Protection
in several of the Group’s existing markets. Identity Protection has been launched in Singapore (2008) and
Ireland (2009), and Legal Protection has been launched in Spain (2004) and Italy (2005). In 2007 Legal Line
was introduced in the US, offering telephone access to attorneys and a confidential legal helpline. The
Directors believe that Identity Protection in particular is well positioned for transfer to other countries,
including Spain and Italy, and the Group is assessing new opportunities to roll-out Legal Protection in selected
markets. In the UK a legal assistance product is currently being evaluated through the Group’s new product
development process.

The Group also plans to upgrade existing products and services with additional functionality in existing
markets, which supports price increases and drives the appeal, penetration and profitability of existing
products and services. Examples of successful implementation of this strategy include the launch of enhanced
variants of Card Protection and Identity Protection in the UK, which have helped the average revenue per
policy increase from £24.48 in 2007 to £29.21 in 2009. Further upgrades to these products are currently being
rolled out to certain Business Partners and also under development with others, including additional
protection as part of Card Protection against “card not present” fraud, and the enhancement of Identity
Protection to include protection for the end customer’s personal computer against spyware and malware.

Build CPP’s currently limited presence and experience in new sectors, such as the packaged 
account travel and home emergency markets, where CPP can leverage its experience of providing
life assistance products and services to end customers
The Group’s core products and services are complementary to and directed at end consumers within the
financial services and mobile operator sectors. The Group aims to continue to increase penetration within
these core sectors but also plans to draw on its experience in the financial and mobile sectors to launch
products and services in adjacent sectors such as utilities. The Group intends to apply its knowledge of
telemarketing, customer service, account management and product development to broaden its reach across
different sectors. The Group also believes that it can leverage its IT systems and infrastructure to enter new
sectors quickly and efficiently.

In the medium term, the Group plans to expand its presence in the travel and home emergency sectors, by
delivering new products and services (including Home 3 Assistance, Airport Angel and a range of packaged
account products based on different themes such as the home and motoring) and to target new customers in
the small and medium-sized enterprise market in the UK with tailored versions of existing products, modified
to suit small and medium sized business needs. Home 3 Assistance is a home emergency assistance service
developed through a joint venture with Mapfre Asistencia, launched in the UK in October 2009. Airport
Angel, introduced into the Group’s product range following an acqusition completed in November 2009, is a
travel service which provides end customers with access to over 500 airport lounges in over 250 airports
worldwide.

I 6.1.2

I 6.1.2

37

Part 1: Business Overview



Target new Business Partner relationships, drive growth in existing sales channels such as debit
card activation and develop new sales channels, such as an online sales channel and self-service
channels and capability.
CPP believes that there are still many consumers yet to be approached in its key markets. One way to reach
these customers is to win and develop new Business Partner relationships across the credit card, debit
card/current account and consumer finance segments of the financial services sector, and across the utilities
and mobile phone operator sectors, thereby increasing the number of customer sales opportunities available
to the Group. The other way for the Group to reach additional customers is to continue to exploit and develop
existing and new sales channels to market its existing products and services. Examples include continued
expansion into the profitable card activation sales channel and further development of the in house cross-
selling of products and services to end customers.

For example, the debit card opportunity has manifested itself in two distinct ways:

• the Group is seeking to establish additional debit card activation sales channels, which CPP currently has
in place with only six of its Business Partner Groups; and

• the Group is using its access to the debit card market to penetrate further into the associated current
account market initially focusing on packaged current accounts. This strategy demonstrates the Group’s
opportunities to establish greater penetration for existing products and services by creating new
opportunities within the financial services sector.

The Group has an online sales channel in place, but the Group believes that there remains considerable scope
to extend the reach of this sales channel, and that certain of its new products and services hold greater online
appeal. In addition to targeting the acquisition of new customers, the Group’s online capability in the UK now
offers several online self service functions, which for Card Protection include updating security and contact
details, card registration, adding and removing additional policy holders and changing payment method.

Pursue selected acquisitions to drive incremental growth in products, channels and/or geographies
The Group’s historic growth has been predominantly organic, although the Group has also made selective
acquisitions to support its expansion, the sole acquisition in the last five years being the acquisition of the
Leapfrog Group in November 2009. Although CPP is not currently contemplating any specific acquisitions,
and acquisitions are not factored into its current business plan, it will continue to consider such opportunities
where appropriate, including for expansion into new countries or sectors or to acquire new products.

5. PRODUCTS AND SERVICES

The Directors believe that CPP’s success is partly due to each of the products sold to consumers being simple,
relevant and affordable. When presented with the opportunity to do so, consumers often want to buy CPP’s
products and consumer renewal rates have been historically stable, which the Directors attribute in part to
CPP’s efforts to deliver high levels of customer service. Whilst Phonesafe is a core product in the UK, Ireland,
Spain and Italy, the Directors believe that Card Protection and Identity Protection are the key drivers for the
Group’s revenue growth. Both Card Protection and Identity Protection will be central to the Group’s
continued expansion and development into new geographical markets.

The Group’s core products and services are complementary to, and currently directed at, end customers within
the financial services and mobile telephone sectors. The Group is in the process of expanding into the travel
and home emergency sectors and further expansion remains possible in sectors such as utilities and retail.

In addition to its core products, the Group offers a variety of further products and services the features of
which are tailored on a territory by territory basis. The range of products which has been developed by CPP
reflects its assessment that consumers have different needs on different occasions: in some circumstances they
need immediate help and assistance, without which they cannot continue with their daily life and routine, such
as losing their payment cards or having them stolen in a foreign country. At the other end of the spectrum,
some consumers want to make the most out of particular situations, such as travelling abroad. CPP recognises
that customers need help and assistance to cover these different aspects of their daily life, including credit and
debit card ownership, identity protection, overseas travel and at home. The Group uses the phrase “life
assistance” as an overall description for the products and services it offers. To date there is no formal life
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assistance market, rather the market is currently defined through its constituent products, however use of the
term is increasing and the Directors regard the Group as one of the leading players in this evolving market.

Not all products and services are offered in all markets, reflecting CPP’s assessment of the demand from
consumers in the markets in which it operates.

Core Products and Services

Card Protection

Card Protection is an assistance product that enables consumers to report lost or stolen cards, which may have
been issued by multiple card issuers, with one free telephone call. CPP offers a full pre and post notification
indemnity for fraudulent card use in the absence of wilful actions of the customer, subject to policy limits. In
the UK, this extends beyond the protection which card issuers are obliged to offer consumers under the
Banking: Code of Business Sourcebook.

In some countries, pre-notification fraud is the consumer’s responsibility and in many countries a consumer’s
negligence may result in liability. A good way for a customer to show absence of negligence in relation to
notification of loss is to report cards lost at the earliest reasonable opportunity. CPP receives lost and stolen
reports from customers, many of whom can be in a state of anxiety and distress, particularly if they have been
the victim of theft or robbery. CPP helps to reassure the customer and immediately arranges for the
cancellation of the cards, orders replacements, provides the customer with an emergency cash advance and
organises settling of repatriation, hotel and other bills and, when required, the re-issue of other key documents
such as the customer’s passport or driving licence. The service covers all cards held and enables consumers to
“keep going”, no matter where they are in the world, in the event that their wallet, purse or handbag is lost
or stolen. In addition, in response to the increase in “card not present” transactions, as noted in “Part 2 –
Market Overview”, the Group has introduced online transaction tracking and alerts for certain variants of
Card Protection in the UK.

In the UK, the insurance element of Card Protection is underwritten through ACE European Group Limited
as an external underwriter, with CPP paying ACE between 50p and 65p per policy, depending on the variant.
Members of the ACE group also underwrite Card Protection in Spain and areas within APAC and the Group
has similar arrangements with Filo Diretto in Italy.

Card Protection, as one of the Group’s core products, is offered in all 14 countries in which CPP operates.
Descriptions of Card Protection by region and country are set out in other parts of this document. CPP
estimates its penetration of Card Protection in the UK to be at approximately 19 per cent. of all UK
households and approximately 14 per cent. of adults, in each case as at May 2009. The average customer
lifetime length in the UK is in excess of 4.5 years.

In the UK, Card Protection is now offered on a stand alone basis in four variants, priced from £17.99 to
£35.00 per annum, designed to meet differing Business Partner, customer profile and sales channel
requirements. A fifth variant expected to be priced at £49.99 is in development and is targeted for launch in
2010. The stand alone variants currently sold at £29 and £35 per annum are also sold as a three year policy,
priced at £70 and £85 respectively. These variants enable the Group to work with each Business Partner to
identify the most appropriate variant to offer to that Business Partner’s customer base. Within the variants,
Card Protection is offered in assistance only and insured versions. In the UK, CPP’s most popular Card
Protection product, Card V2 Plus, is sold to customers for £29 per annum and includes benefits such as a lock
and key replacement service. Up to five people can be covered by the standard policy, if in the same household.
The Group’s management have focused on maintaining high average annual renewal rates and so have
historically not introduced any price increases without demonstrably expanding the service with additional
features. Outside the UK, the price of Card Protection varies territory by territory and reflects the level of
product features.

Identity Protection

Identity Protection offers customers assistance with preventing identity fraud from occurring, the ability to
manage their own identity (by apprising them of internet references and credit alterations) and assistance with
any fraud if it arises. This form of fraud can have a significant impact on the financial standing of an
individual as a result of a damaged credit rating. CPP’s experience is that, due to the personal nature of the
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fraud, end customers who suffer identity theft can often need support, and the Directors believe that it requires
specialist knowledge to assist a victim through the process of restoring their credit rating and remedying the
other consequences of identity theft. Customers can receive a weekly report displaying what appears in
relation to their name over the internet and advice on what actions can be taken by the customer to reduce
any risk of identity theft. Additional customer benefits offered by Identity Protection include insurance cover
for the costs of re-instating a customer’s identity and access to an identity theft expert who is able to provide
advice, assistance or a home resolution service when a case becomes too complex to resolve over the
telephone.

The insurance element of Identity Protection in the UK is underwritten by Homecare Insurance Limited, a
subsidiary of CPP which is the Group’s authorised insurer. Homecare Insurance Limited was purchased in
2001. The fees payable to Homecare Insurance Limited are calculated on the basis of the Group’s assessment
of an arms’ length underwriting charge, such fees currently ranging from £8.05 to £12.35 per policy,
depending on the variant. As part of its risk management arrangements, Homecare Insurance Limited, which
also underwrites Phonesafe in the UK and Spain, re-insures a small proportion of the insurance risk, closely
monitors claims incidence and costs and maintains required solvency margins.

Identity Protection was launched by Metris Enhancement Services in the US in 2001 and the Group acquired
Metris Enhancement Services in 2003 which accelerated the on-going in-house development of Identity
Protection. Identity Protection was launched in the UK in 2004 as one of the first identity theft products to
be made available in the UK. Since then the Group has established an exclusive partnership with Garlik, a
company specialising in online identity. In conjunction with Garlik, CPP uses advanced semantic web
technology in order to track consumers’ personal data across more than four billion web pages, millions of
public records and commercial databases as well as analysing geo-demographic data and a customer’s credit
profile. End customers receive regular online updates alerting them to activities relating to their personal
information which they may wish to review and follow up. This has considerably enhanced the functionality
and outreach of all the data searches conducted and enabled CPP to upgrade the product at an increased price.
The Group also has an established agreement with Experian for the provision of credit information, which
enables subscribers for Identity Protection to access live credit reports online at any time, together with regular
alerts via email or SMS when there is activity on their credit file.

Identity Protection is currently sold as a stand alone product in the UK in two variants priced at £69.99 and
£79.99 per annum and in the US for US$12.99 per month. A similar product is also available in Ireland and
Singapore. The Directors attribute part of the growth of the sales of Identity Protection in the UK in 2008 and
2009 to the prevalence of identity crime, increased media interest in identity theft and recent high profile cases
of data loss.

Phonesafe

Phonesafe offers comprehensive insurance cover in the event that a consumer’s mobile telephone is lost,
damaged or stolen, including handset replacement, and cover in the event of a handset’s breakdown outside
of warranty. The product operates a paperless claims process which the Directors believe enhances the
customer experience and therefore satisfaction in the event of a claim. Phonesafe is underwitten in the UK and
Spain by Homecare Insurance Limited, a subsidiary of CPP, and a proportion of the risk is reinsured, part of
it with a third party reinsurer and part with the Group’s protected cell company, White Rock Insurance
Company PCC Limited. Phonesafe was launched in 1995 by Homecare Insurance Limited, which was
acquired by the Group in 2001.

In the UK, Phonesafe is sold on contract telephones for between £4.99 per month and £8.99 per month
(depending on handset value and the nature and value of the contract). Annual policies for pre-pay telephones
are sold in the UK for between £9.99 and £29.99 per annum depending on the value of the handset. The
product is sold in Spain for €31.36 to €66.97 per annum. In Ireland the product is sold for €6.99 per month
for contract telephones, and for €6.99 per month, €9.99 per six months or €19.99 per annum for pre-pay
telephones.

Other existing products and services
Aside from the core products outlined above, the Group offers a variety of ancillary products and services in
particular countries. Generally, the features of these are tailored on a territory by territory basis. The products
and services include:
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UK

Packaged Accounts: products and services are sourced from CPP’s own product range and/or from third party
providers (such as roadside assistance or travel insurance) and are put together into a package sold to end
customers as a packaged current account serviced by CPP. Where sourced from third party providers, the
Directors believe that CPP enjoys strong purchasing power because of the Group’s market position and
relationships with its Business Partners. Generally, the component products and services which are contained
in a packaged account either do not benefit from a clear nexus with the offering of the relevant Business
Partner, or they are basic variants, with reduced features, of products which are typically sold by CPP on a
stand alone basis, such as Card Protection.

Home 3: a new home assistance service recently developed through a joint venture with Mapfre Asistencia
and launched in 2009, offering emergency assistance for plumbing and drainage, gas and electrical and other
home emergencies. Home 3 is based upon a three-way claims helpline that connects the end customer, the
Home 3 agent and a tradesman in one call, which targets faster response times and more accurate
identification of the cause of the emergency and the required solution. The product is sold on a stand alone
basis, as an additional “clip-on” product to be purchased by consumers buying home insurance policies and
also as a feature in packaged accounts.

Airport Angel: a travel service which provides end customers with access to over 500 airport lounges in over
250 airports worldwide. The product is sold as a stand alone product and via packaged current accounts.
Customers are either entitled to membership only, where they have to pay for each lounge visit, or they receive
a fixed number of free visits included in their membership. CPP already have a number of contracts, including
with the Barclays group, and is currently in discussions with a number of other potential business partners in
the travel sector, with a view to gaining access to their end customers and thereby new sales opportunities for
Airport Angel. Airport Angel is also offered by CPP as a component of Travel Assistance, a bundle of travel
related benefits and services including passport replacement, mobile phrasebook and a lost and found luggage
service, which is marketed both in retail and wholesale formats.

Southern Europe

Legal Protection: an insurance and assistance product, offering consumers unlimited access to a legal advice
telephone line, and up to €3,000 per annum to cover a range of legal costs, including costs relating to medical
disputes, home owner disputes, personal injury, tradesman and consumer disputes, as well as employment and
tax issues.

US

The Group offers a suite of ancillary products and services in the US in response to Business Partners’
requirements for a variety of product offerings, of which the most important to the Group are the following:

Purchase Shield: a product which protects purchases made by end customers in the event of breakage, non-
returns or the discounting of an item after purchase by the end customer.

Direct Alert: a product providing customers with access to certain information to help them maintain
awareness of personal financial information, including unlimited access to credit reports and regular updates
online or via post.

Life Style Perks: a packaged rewards programme offering members discounts and member protection on a
range of lifestyle occasions and events including shopping, dining, personal care, movies and events, motoring,
travel and emergencies.

Customer Service
CPP considers customer service and interaction to be key to the success of its business and to profitable
relationships with its Business Partners and end customers. As such, CPP aims to make each customer contact
personal, professional and of the highest quality. Staff at the customer contact centres operated by CPP or by
its third party contractors are available 24 hours a day, 7 days a week to support and administer the
approximately 10.0 million policies across all CPP’s countries. Supporting end customers can range from
answering product and policy enquiry calls, to dealing with card loss or identity theft problems.
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To maintain quality of all customer contacts, a range of key performance indicators, service levels and
parameters are set at agent, team and contact centre level. These are monitored daily and within each day.
Regular training programmes covering product terms and conditions, regulation, sales and interpersonal skills
are also used to enhance both quality and productivity. All calls to the customer contact centres are recorded
and they are sampled for quality assurance purposes.

CPP’s customer satisfaction programme includes tracking and monitoring of product and service satisfaction.

6. BUSINESS PARTNERS AND CONTRACTS

Business Partner Relationships
The Group currently has more than 200 Business Partners, many of whom are well established, large
companies with international operations. Outside the US, relationships predominantly operate on an exclusive
basis, either as a matter of contract or as a matter of practice, as the Group is the only person contracted by
that Business Partner to provide such products and services. The Directors believe that such relationships are
in practice exclusive even if not contractually exclusive as a result of the administrative burden involved for
a Business Partner in running more than one sales campaign for the same or similar products or services and
a desire for a consistent offering across all customers. Business Partner relationships in the US are an
exception, where the financial institutions prefer to have multiple providers chosen by competitive tender for
short periods, or otherwise develop the capability to provide products and services in-house. The Directors
believe that the in-house model is only currently viable in the US due to the large customer base enjoyed by
certain financial institutions in that territory. Approximately 76 per cent. of revenue in the year ended
31 December 2009 was generated through the top 10 Business Partner Groups and CPP’s average ongoing
relationship length with these Business Partner Groups is 16 years. The relationship provides annual revenue
streams for both parties and the Group’s products and services enjoy high renewal rates, with the notable
exception of the US, where the different market model results in much lower renewal levels than in the
Group’s other markets.

In order to manage effectively and retain Business Partner relationships, the Group operates an Account
Management Programme. This programme dedicates responsibility to oversee each relationship to an account
director supported by a sales director, with a view to ensuring that the business benefits to CPP and the
relevant Business Partner are maximised and fully explored. CPP works in tandem with its Business Partners
to develop mutually beneficial initiatives. The Account Management Programme personnel typically operate
in a team of three or four which oversees each individual account and which maintains frequent contact with
counterparties at Business Partners at many levels within the organisations and assists with the profiling of
the Business Partner customer databases in order to improve the effectiveness of sales channels. Although the
Account Management Programme operates locally, senior management maintain global relationships with the
key Business Partners. The Directors believe that the benefits of this approach can be seen in the international
collaboration with Business Partners. By way of example, an international relationship with Barclays now
spans the UK, Italy and Germany; HSBC is a partner in Northern Europe, US, Asia Pacific, Mexico and India;
Standard Chartered Bank is a CPP partner in Asia Pacific and India; and Santander is a partner in the UK and
Spain.

The majority of contracts between the Group and its Business Partners are three year contracts, which
typically continue on a one year rolling basis thereafter and contain run-off rights pursuant to which CPP’s
relationship with the relevant end customers continues post termination of the contract with the Business
Partner. In practice, the Group has found that relationships on average span a much longer time period. The
Directors believe that this longevity promotes loyalty and trust and supports close collaboration with existing
customers thereby providing large annuity revenues.

The Group pays its Business Partners a commission on all revenue generated by that Business Partner’s
customers, agreed as a percentage of net sales, which typically ranges between 30 and 80 per cent. depending
on the product and whether the revenue is new or renewal. Contracts typically pay a higher commission in
the first year, reducing on renewal. In addition, commission rates payable to Business Partners are higher in
Business Partners’ own sales channels, reflecting the increased costs they incur through headcount and
infrastructure costs. In certain circumstances, commissions are increased through volume guarantees and/or
renewal rate ratchets. CPP invests in end customer retention activities to benefit the Business Partner and CPP.
The historically stable end customer renewal rate maintained by the Group has resulted in significant annuity
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revenue for Business Partners and CPP. Profitability on new product sales is typically achieved in year two. In
the first year, the customer’s premium covers a commission (subject to prevailing cost trends at that time) to
the Business Partner, the customer acquisition costs, a service cost and the insurance underwriting cost. In year
two, the Business Partner generally receives a reduced renewal commission providing profit for CPP, assuming
service costs and underwriting costs remain constant. The product is thereafter able to generate annuity
profits, with the additional benefit of the opportunity to cross-sell further products on any inbound renewal
or service calls.

In the UK, a large majority of the Group’s new revenue for Phonesafe is attributable to its contract with
T-Mobile, which has been a Business Partner of the Group since 2002. The current contract between CPP and
T-Mobile runs until 31 December 2011, unless terminated earlier by T-Mobile giving six months’ notice to
CPP following completion of the proposed merger between T-Mobile and another major UK mobile telephone
operator, which was agreed in September 2009. In September 2009, T-Mobile agreed to enter into a merger
with another major UK mobile telephone operator. The merger partner is not currently a Business Partner of
the Group and offers its customers a mobile phone insurance product which is provided in-house,
underwritten by an external underwriter. The Directors cannot predict whether this merger, once
consummated, will have an impact, positive or negative, on the Group’s future relationship with these parties.

Pricing and Contracts
The Group’s pricing policy has been managed to seek to ensure that products and services are continually
attractive to mass markets. When CPP has sought to undertake product upgrades, research has been
conducted into consumer needs and price increases have been combined with enhanced product content.
Historically, end customers have been willing to pay for value added services. This can be demonstrated by
the introduction of Card Protection Plus in the UK, launched in 2006 to complement the Classic Card
Protection offering. Card Protection Plus offers additional benefits including mobile phone loss reporting
assistance, as well as increased insurance coverage and is sold at the increased price of £35.00 per annum in
the UK. This “household” policy offers enhanced value as up to five people can be covered. As the renewal
book was migrated towards the Plus product, no material fluctuations in renewal rates resulted. The Group
now offers Card Protection in the UK as a stand alone product in four variants, priced from £17.99 to
£35.00 per annum, designed to meet differing Business Partner, customer profile and sales channel
requirements.

The prices set by the Group for its products and services vary from country to country and are based on a
number of assumptions, including in relation to renewal rates by end customers, local overhead costs,
commission rates payable to Business Partners and sales channel conversion rates, and the need for the Group
to make an acceptable margin. To the extent that any of these assumptions prove to be incorrect, the Group
may consider seeking to introduce price adjustments accordingly or seek to renegotiate terms with Business
Partners.

By way of example the change to the insurance premium tax (“IPT”) legislation on 9 December 2009 now
requires CPP to pay IPT at the rate of 5 per cent. on the full retail price for Card Protection and Identity
Protection with effect from such date has resulted in an increase in the amount of IPT payable by the Group.
The Group needed to pass this additional tax cost on to its end customers to maintain its margins, and has
reached agreement on price increases with the majority of its Business Partners. The Group suffered some
short term margin erosion but has now largely passed on the additional costs to its end customers.

Retail Products, Wholesale Products and Packaged Current Accounts
CPP offers to sell products and services to end customers through Business Partners as stand alone retail
products, in wholesale format and in the form of packaged accounts.

The majority of CPP’s revenue is attributable to sales of products and services offered on a stand alone retail
basis. Products typically sold on a retail basis, which include Card Protection, Identity Protection and
Phonesafe, are designed to complement the Business Partners’ primary commercial activity: Both Card
Protection and Identity Protection are highly relevant to the offering of Business Partners in the financial
services sector. CPP manages all aspects of product design and delivery, including on-going customer service
administration, claims handling, payment processing, renewals and legal and regulatory monitoring and
control. CPP also offers sales channel marketing support and, where products and services are offered through
the Business Partners’ sales channel, call centre training to drive sales. CPP’s contract for the products and
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services provided is with the end customer, and CPP pays the Business Partner a commission at the point of
acquisition and on each renewal pursuant to an over-arching contract with the Business Partner.

Products and services sold in the wholesale format are priced at a lower level than variants of those products
and services which are sold on a stand alone basis, assuming high volume distribution and a lower degree end-
consumer awareness, and therefore substantially lower usage and claims rate. Products and services which are
sold wholesale are purchased by the Business Partner and typically made available to their customer bases as
a mandatory part of another product or package.

For the packaged current accounts offered by CPP to its Business Partners, CPP assembles its own or buys in
third party products and services to create tailored packages designed to fit the Business Partner brand(s) and
end customer profile. The component products do not generally benefit from the same nexus as the Business
Partner’s core banking products and primary distribution channels and CPP therefore regards them as better
suited to inclusion in a packaged current account. As in the case of its retail products, CPP offers its Business
Partners a fully managed service across all aspects of its packaged account products and manages all dealings
with any third party providers of packaged account components.

CPP has sought to avoid cannibalisation of its retail product base through wholesale product distribution and
packaged accounts as a result of clear product design and distribution strategies. For example, when the
Group offers a wholesale version of Card Protection or Identity Protection, this would not be the same as the
full retail product, but rather a lighter product variant, with reduced features. Also, if included in a packaged
account, Card Protection or Identity Protection would be likely to be positioned so that it is not the lead
product in the package, and would not therefore be expected to be subject to high usage. Furthermore the on-
going product management for all of the Group’s retail products, focused on enhanced features and content,
helps to ensure that retail products are differentiated from wholesale variants that CPP and its competitors
offer to Business Partners.

Renewal Rates
Renewal rates are a key performance indicator for the Group and it seeks to manage these actively. The rates
are analysed and managed across regions, markets, Business Partners, products and services. CPP’s end
customers are able to use a variety of payment methods and the Group takes active steps to encourage end
customers to transfer to the higher renewal categories (e.g. through card registration, direct debit payments
and other initiatives). In the UK during the financial year ended 31 December 2009, 59 per cent. of Card
Protection policies have been paid by credit card, 37 per cent. were paid by direct debit and 4 per cent. were
paid by other means including charge cards, store cards and cheques. Of these payment methods, direct debit
in particular has historically supported high customer retention rates and accordingly the Group has sought
to actively encourage end customers to use this payment method. For Identity Protection and Phonesafe, the
Group achieved direct debit penetration rates in the UK during the financial year ended 31 December 2009
of 36 per cent. and 89 per cent. of policies respectively.

CPP adopts a range of measures to maximise customer engagement and retention rates. These include sending
emails and texts to new end customers to increase customer engagement and reinforce the value to end
customers of the Group’s products and services, contacting customers in the period leading up to policy
renewal and providing renewal incentives for customers and CPP sales staff. The Group also focuses on its
ability to achieve policy renewals for end customers who contact CPP with the intention of cancelling their
policies, achieving an average turnaround rate of 32.9 per cent. and 36.9 per cent. for Card Protection
customers and Identity Protection customers respectively who called to cancel their policies in the financial
year ended 31 December 2009. CPP estimates that each year approximately half of customer leavers are
“technical” non-renewals, arising as a result of loss of an end customer through death, change of address,
cancellation or the expiry of the credit or debit card through which the end customer’s payment is made.

In the financial year ended 31 December 2009, CPP achieved an annual renewal rate for Assistance Products
across all its geographical markets of approximately 77.5 per cent. of the policies due for renewal in 2009.
The average relationship for CPP’s end customers in the UK was approximately 4.5 years at 31 December
2009.
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7. SALES STRATEGY

The primary route for CPP’s products and services to reach the market is in collaboration with its Business
Partners; some direct to consumer activity is undertaken as a result of online marketing and cross-selling to
CPP’s own direct customer base, but this is insignificant when compared to distribution activity carried out
alongside the Group’s Business Partners. As a result, CPP’s products and services are distributed and sold
through a range of sales channels managed by Business Partners directly, such as telemarketing through
Business Partner call centres and in branch sales, or through sales channels managed by CPP using its own or
third party call centres on behalf of Business Partners, such as out-sourced card activation. CPP is able to
manage and influence selling activity where a Business Partner operates its own sales channels, through active
relationship management, collaboration and training support. In the financial year ended 31 December 2009,
approximately 37 per cent. of new revenue in the UK for Card Protection and Identity Protection was
attributable to sales made through Business Partner operated sales channels, with approximately 63 per cent.
attributable to sales made through CPP operated sales channels.

Given the nature of CPP’s products and its own and its Business Partners’ sales channels, its approach is
predominately a “push” model rather than a “pull” model from a sales perspective, in the sense that the sales
activity is generally instigated and led by the relevant sales agent rather than by the end customer. However,
where consumers have been introduced to the Group’s products and services and the aspects of their life that
it is designed to protect, or enhance, and they decide to purchase the products or services, the Directors believe
that CPP’s customer satisfaction analysis, retention rates and customer life time length are evidence of them
valuing those products and services.

The Group currently has four contact centres in the UK, located in York, Chesterfield, Tamworth and
Manchester, which have 595, 312, 352 and 15 desks respectively. Customer contact centres outside the UK
are located in Madrid, Minneapolis, Milan and Hamburg, and other geographic markets are supported by a
range of third party providers. CPP typically outsources its sales and service operations in each new territory
to third party vendors until it reaches a scale which would justify it opening its own centre. Currently the
Group’s telesales function is handled in-house in the UK, Spain and Hamburg and its service function is
handled in-house in the UK, Spain, Germany, Italy and the US. CPP does not outsource any part of its UK
telephony function to offshore contact centre providers.

All staff training is provided locally, with oversight from the UK as appropriate. The Group has local training
teams that instruct its contact centre staff and Business Partner staff where appropriate. Contact centre sales
and service staff are trained on IT systems, phone manner and corporate policy. CPP’s contact centre staff are
monitored and incentivised on several metrics including conversion rates, average handling time and selling
and compliance scores.

The Group also invests in training and monitoring the operators at its out-sourced third party providers. The
Group enters into contracts with each provider which specify target contact rates, conversion rates and per
minute phone time per agent. CPP seeks to manage actively these third party relationships to maximise the
return for its investment. The Group also provides training and support for sales and service staff in its
Business Partners’ contact centres to maximise product knowledge and sales penetration.

Card Activation
Card activation by CPP takes two forms. The first is “safe receipt”, where the customer, having received their
new credit or debit card, is prompted by a sticker on the card to call to confirm the safe receipt of their card.
When this call is made CPP, or its Business Partner if it is managing the sales channel, registers the safe receipt
on its systems, supporting an audit trail, and confirms that the customer’s name is correct and that the card
has not been damaged or appears to have been tampered with. At the end of this confirmation process, a CPP
sales agent (or Business Partner sales agent, as the case may be) seeks permission to introduce the issue of
identity protection, for example, and if the customer is an agreement, the agent will proceed to outline the
issue in more detail as well as introducing the features, benefits and exclusions associated with the product or
service.

The second form of card activation is “live” activation, which follows a similar process, except that the sales
agent formally activates the card through a systems intervention, integrated to Business Partner’s systems,
during the course of the telephone conversation. In both cases the sticker message, agreed with the Business
Partner, makes clear the nature of the activation to be undertaken.
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The card activation service sales channel is now considered by the Directors to be one of the main growth
opportunities for the Group over the next two to three years. It is currently used for sales of the Group’s
products and services to the end customers of only six Business Partners’ Groups, and therefore represents
significant potential for growth if the channel can be extended to other existing and to new Business Partners.
Card activation is an optimal sales channel for CPP, because the call is with the card holder, facilitating a
higher conversion rate than unsolicited calls which can be answered by other household members. For
Business Partners, it is also highly desirable because they replace an operational cost with a net profit income
stream as they receive a commission without incurring any costs as CPP does not charge the Business Partner
for the service.

Inbound Service Telesales (Cross-sell)
Sales of the Group’s products or services are made on inbound calls from end customers to one of the Group’s
or a Business Partner’s contact centres when calling for service on another product. CPP is increasingly
focusing on inbound sales channels as they enjoy a higher conversion rate given the fact that every call gives
CPP the opportunity to engage with a relevant decision maker and the customer has actively made the call
while considering credit/debit card related activity. This activity is dependent on having received relevant
permissions from the Business Partner. CPP estimates that the current number of policies (including both retail
and wholesale policies) per person is 1.1, and this reflects the fact that cross-selling is in its early stages of
development as a sales channel.

Outbound Telesales
Sales are made on a call to a consumer on the basis of an existing customer relationship with the relevant
Business Partner; “Cold calling” to individuals who do not already have this relationship is not undertaken.
CPP’s outbound telesales activity exists primarily in developing markets, where it can be a highly effective
sales technique. It is, however, an area of decreasing focus in developed markets because of the wasted time
associated with contacting consumers who are otherwise occupied or have grown resistant over time to
unsolicited sales calls, and because also of increased regulatory restrictions on outbound telemarketing in
certain countries. Furthermore, many customers have signed up to a “do not call” programme.

In certain markets, outbound “welcome” calls are made by CPP on behalf of Business Partners to their
customers who have recently taken out a credit card and/or credit agreement. This results in a relevant and
timely service call to a target prospect. During the call a CPP product or service is introduced to the consumer,
following Business Partner permission being granted. This form of outbound call takes place predominantly
in Spain and also in Italy, India, Malaysia and Turkey.

In-branch/In-store sales
Sales of the Group’s products and services are made in-branch or in-store by its main Business Partners in the
financial services and mobile network sectors at the time when customers buy new products or renew their
contracts with the Business Partners. Trained employees actively increase sales of the Card Protection product
by offering them to the Business Partner’s customers. The mobile retail store sales channel strongly supports
sales of Phonesafe in the UK and Ireland.

Positive Option
Upon applying for a new credit card, current account or store card, customers are required to complete their
personal details. In such an exercise a consumer has the option to tick the box requesting the product or
service. The option is presented to a consumer when they are actively applying for the financial service product
and they are therefore aware of the product’s concept.

Online
CPP operates an online sales channel through its website, although sales made through this channel presently
represent a very small proportion of the Group’s revenue. The Group uses its online sales channel to acquire
new customers and to provide servicing for Card Protection and Identity Protection in the UK and to acquire
new customers for Identity Protection in the US. In addition, the Group pursues joint online strategies with
certain Business Partners via their websites (including Bank of America and Barclaycard). As part of CPP’s
structured e-commerce development, online acquisition for Card Protection is currently available in Hong
Kong and Germany, and will shortly be available in Malaysia and Singapore. Following deployment in these
markets, CPP plans to extend online acquisition of customers to other countries including Spain.
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8. IT AND INFRASTRUCTURE

The Group has a centralised IT department in its data centre in York. The data centre was designed in 2005
and is expected to have a current life expectancy of at least 10 years, assuming ordinary course maintenance
but no substantial upgrades during such period. The utilisation rate of the data centre is currently 70 per cent.
and the centre has been designed with the ability to expand into existing space as required.

In recent years, the Group has invested significantly in its security and IT systems to establish an IT platform
with high security standards. IT expenditure as a percentage of total revenue averaged 6.4 per cent. in the
financial years ended 31 December 2007, 2008 and 2009. Of particular importance to the Group’s IT strategy
was its £3 million investment in 2006 in “Genesys”, a contact centre management system and customer
interfacing tool. Since its implementation, the software has increased operator efficiency and the Group
intends to roll out the software in Spain in 2010. The Directors will continue to evaluate the installation of
Genesys in other countries as appropriate.

The Group’s IT systems are approved and certified under the ‘ISO/IEC 27001:2005’ standard which is
designed to ensure the selection of adequate and proportionate security controls that protect information
assets, and which the Directors believe gives confidence to both Business Partners and end customers.
Furthermore, CPP’s UK business, including its central data centre for all its overseas operations, has been
confirmed as being compliant with the Payment Card Industry Data Security Standard (PCIDSS) since
February 2009. The PCIDSS standard was developed by certain of the major card schemes, including Visa,
Mastercard, American Express, JCB and Discover and applies to all organisations which process or store card
data and will be mandatory worldwide from October 2010. A project is in place to ensure that the Group is
PCIDSS compliant across all countries by the due date.

Information security has been integrated into all aspects of the IT and operational environment at CPP, to
ensure strict compliance with recognised industry standards. This is of particular importance in the call centres
where contact with end customers occurs. CPP’s contact centre staff are subject to ongoing training and
monitoring and new operators are provided with four weeks’ training, including training on security
processes, fraud awareness, procedures and user identification. Call data is recorded and stored in an
encrypted format and access to data playback is restricted and controlled. Internally, the data is used to enable
monitoring and quality assurance in respect of sales and customer service and to ensure compliance with
control and audit systems. CPP’s call centre operations were awarded a position in The Times’ list of Top 50
contact centres 2009, and CPP Group Plc was also a finalist in the Large Team Category of the European
Contact Centre Awards, 2009.

The Group’s Business Partners and end customers are naturally concerned about information security and
data privacy and the Directors believe that CPP’s track record ensures that Business Partners trust CPP with
their sensitive data and that of their customers. Furthermore, the Directors believe that the level of investment
required to meet the standards expected by Business Partners constitutes a significant barrier to entry to the
market for many potential competitors.

9. REGULATORY MATTERS

General
The Group’s approach to regulation varies according to local laws and regulations and the products offered
in each country. However the issues that have to be managed in each territory are common, in particular the
regulation of telephone selling, insurance mediation law and rules restricting the flow of personal data.
Information security and data privacy standards are common to all group businesses, and the standard
applied to meet or exceed regulatory and commercial requirements in the UK is adequate to meet standards
in the other countries in which the Group operates. On launching in a country, the Group applies a standard
methodology to establish and maintain a compliant business structure, including iterative meetings with
suitably qualified local advisers attended by legal and commercial managers, obtaining written opinions,
disclosure of the Group’s approach to regulatory authorities where considered appropriate with requests for
comments, and the design and implementation of systems of control aimed at ensuring that the business is
carried on in accordance with local requirements. Where possible, meetings are arranged with regulators,
although in most cases regulators do not issue positive approval of structures that have been explained to
them.

I 9.2.3
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Certain particular regulatory considerations, and how the Group addresses them, are set out below in relation
to the UK, the US, Spain and Italy:

UK
The principal regulatory requirements that govern the regulated aspects of the UK business are contained in
the FSMA and the FSA Rules. In the UK under the FSMA, the provision and carrying out of insurance by
insurers, assisting in the administration and performance of insurance contracts and the arranging of
insurance contracts by insurance intermediaries is subject to regulation by the FSA. Many of CPP’s products
and services in the UK are subject to FSA regulation, while others are unregulated. The Group provides a
bundle of benefits to end customers in relation to Card Protection, Identity Protection and Phonesafe, some
elements of which would not themselves be regulated; however as the products are regarded as a composite
single product, the supply is subject to FSA regulation. The Group includes both an authorised insurer
(Homecare Insurance Limited) and an authorised intermediary (Card Protection Plan Limited). Card
Protection Plan Limited arranges contracts of insurance on a non-advisory basis on behalf of both Homecare
Insurance Limited and on behalf of third party insurers. This means that the product features are explained
to end customers, but no recommendation is given in the sales process.

A summary of the major applicable customer facing FSA Rules is as follows: the Insurance: Conduct of
Business Sourcebook (“ICOBS”) contains generally prescriptive rules on how an authorised person must deal
with its customers and provides general safeguards to ensure that the customer is offered an appropriate
service. In addition to ICOBS, the Principles for Businesses (the “Principles”) sets out general high level
standards that firms must also meet. Under the Principles, firms are required to consider, in relation to their
own circumstances, how these standards should be met. As part of the Principles, the FSA has introduced a
specific Treating Customers Fairly (“TCF”) regime which firms are required to incorporate into their day-
to-day activities to ensure that, in all aspects of their business, the interests of customers are paramount.

CPP targets compliance with these regulatory requirements in its business processes through a suite of
measures, which include the following:

• CPP has implemented extensive compliance procedures reflecting the FSA requirements in a compliance
manual and a compliance monitoring programme that reflects industry good practice. CPP has worked
with external professional advisers in the compilation of this material.

• CPP has established a five person compliance team in the UK, assisted by a number of quality assurance
specialists, to ensure its continuing compliance with the UK requirements.

• Staff are given frequent training sessions on the FSA requirements to ensure that they are familiar with
the relevant rules and CPP’s procedures for their implementation.

• Compliance by CPP employees is monitored by management and Compliance, including by listening to
their telephone conversations with end customers.

• Senior management are regularly provided with a range of information on CPP’s management of its
customer relationships (including on the management of complaints, cancellations of policies, the
management of risk and end customers’ claims records) so that they are able to monitor CPP’s fair
treatment of its end customers in accordance with the FSA requirements.

The US
The regulatory and licensing framework which applies to the Group’s sales in the US varies according to each
type of products and services and the state in which they are sold.

In respect of Identity Protection, CPP is an intermediary and the product structure uses an external
underwriter. CPP is not required to hold a licence for the sale of Identity Protection in any state. Other
products, such as PurchaseShield and Home Service Edge, attract differing licensing requirements depending
on the state in which they are sold. In some states these products and services are regarded as insurance, in
which case the underwriting is provided by Virginia Surety Company Inc (VSC) and CPP is a licensed
intermediary. In the non-insurance states, lighter regulation applies where the state regards the product as
incorporating a warranty that is provided to CPP for the benefit of customers – again VSC is the provider of
the warranty. In other states the insurance content of the products is not regarded as material and they are
unregulated.
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The significance of PurchaseShield and Home Service Edge to the Group’s business is reducing and they
constituted less than 10 per cent. of revenues in the US in the financial year ended 31 December 2009. Certain
other products, such as Life Style Perks, are unregulated across all states.

Spain
In common with other countries in the European Union, sales of insurance based products in Spain through
intermediaries are subject to the Insurance Mediation Directive. The implementing legislation in Spain, which
came into effect in July 2006, gave rise to a number of changes on the sale of insurance products. One of these
changes arose because of the prohibition of sub-agencies under the new law and their conversion into a new
regulated figure called “Auxiliares Externos”, which caused providers of insurance products to have to
reassess their product distribution structures.

Following consultation with its external advisers and Business Partners in Spain, CPP Protección y Servicios
de Asistencia, S.A.U. adapted its contract structure to maintain the engagement of both CPP Protección y
Servicios de Asistencia, S.A.U. and its Business Partners in the chain of supply to the end customers in
accordance with the requirements set out by the new Spanish insurance mediation law.

The passporting rights under the Third Non-Life Directive and the Insurance Mediation Directive respectively
mean that Homecare Insurance Limited is able to carry out its business activities in Spain, in common with
each other EEA state. Notwithstanding the availability of the passporting rights, in Spain a distinct trading
entity, CPP Protección y Services de Asistencia, S.A.U. has been incorporated for commercial reasons.

Italy
The European Insurance Mediation Directive No. 2002/92/EC implemented in Italy resulted in a restriction
of the use of sub-agency relationships in respect of the distribution of insurance products.

As in Spain, CPP responded to this change by working alongside Business Partners and its external advisers
to develop and implement a new contract structure.

CPP seeks to maintain open lines of communication with the Italian regulator, the Institutio per la Vigilanza
sulle Assicurazioni Private e di Interesse Collectivo (ISVAP).
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Part 2: Market Overview

1. MARKET DEFINITION

Consumer reliance upon everyday items such as debit and credit cards and, more recently, mobile telephones
and portable electronic devices, is such that loss, theft or the inability to use such items or the perceived threat
of any of these events can cause significant inconvenience and anxiety. Similarly, in certain countries, identity
fraud is a source of concern for a significant number of consumers. The provision of assistance to help people
deal with the debilitating effects of theft, loss, incapacity or fraud is central to Life Assistance services. The
complementary insurance service underpins this assistance. The main focal points of life assistance products
are the easing of consumers’ anxieties by the provision of support and protection and the peace of mind that
consumers obtain from the fact that if such items are lost, stolen or become unusable, they will be quickly and
readily replaced and consequential impacts will be addressed.

To date, there is no formal life assistance market, rather it is currently defined through its constituent
products, however, the use of the term is increasing and the Directors regard the Group as one of the leading
players in this evolving and growing market. The life assistance market currently encompasses services such
as card protection, identity protection, mobile telephone insurance, key loss assistance, home emergency
assistance, roadside assistance and travel assistance.

2. DEMAND FOR LIFE ASSISTANCE PRODUCTS AND SERVICES

The Directors believe that the life assistance market benefits from a number of long-term sustainable growth
drivers. Whilst these vary in degree by geographic market, the Directors believe that a variety of
macroeconomic, social and industry specific drivers contribute to demand for life assistance services on a
global basis.

The Directors believe that the general demand for life assistance services is primarily driven by economic
development (such as GDP per capita, private consumption and disposable income) and demographic factors
(such as population growth, technological sophistication and urbanisation). Of these factors, the Directors
believe that two of the principal macro-economic drivers of demand for life assistance products are GDP per
capita and population.

Broadly speaking, the higher a country’s GDP per capita, the more its inhabitants can spend, the more
developed the resulting consumer finance industry, the more plastic cards per person, and consequently the
more demand there is likely to be for life assistance services which relate to plastic card ownership. In
addition, the more disposable income available to a territory’s inhabitants, the greater the potential demand
for other life assistance services such as identity protection, mobile phone insurance, home emergency
assistance or travel assistance.

Between 2008 and 2013, the bankable population (aged 18+) is forecast to grow in all countries in which CPP
operates, with the exception of Germany, with the fastest rates of growth expected in Mexico, India, Malaysia,
Singapore and Turkey (Source: Euromonitor International). Growth in population increases the addressable
population in the markets in which CPP operates and therefore increases the potential consumer demand for
CPP products and services.

Beyond the macro-economic factors, consumer demand for CPP’s products and services is influenced by
various factors. Among these are social trends, including a move among consumers towards greater
independence and self-reliance, and increased social and personal mobility. Financial industry trends may also
affect Business Partner demand for CPP’s products and services and current market conditions and micro
economic and industry trends may significantly impact on how demand for each of CPP’s core products
develops.

3. FINANCIAL INDUSTRY TRENDS AND BUSINESS PARTNER DEMAND

Banks and credit card issuers, particularly in developed markets, often seek incremental income from their
customers, including through additional product offerings such as payment protection, card protection and
general insurance. In a competitive environment, many Business Partners actively seek such bolt-on annuity
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revenue streams. The same is true for mobile telephone operators, which derive incremental revenue from
insurance and other products to supplement contract and prepay income.

The Directors believe that the recent severe downturn in the financial services sector has led to many financial
institutions taking longer to decide to enter into new agreements and launch new sales campaigns. The
Directors believe that in the recent recession many financial institutions reduced their marketing budgets,
leading to lower new card issuances and therefore reduced selling opportunities for the Group on card
activation, and diverted their contact centres away from selling activities to debt collection. The Directors also
believe, however, that the severe downturn has also led many financial institutions to increase their focus on
additional sources of revenue and profit.

In the US, new regulations are expected to restrict banks’ access to sub-prime customers and to restrict banks’
ability to introduce on rises in interest rates on credit cards and fees on pre-paid and gift cards. The Directors
believe that such measures will encourage banks and retailers to seek alternative revenue streams.

Another trend in the financial industry in recent years has been the introduction of packaged accounts. This
trend is being driven by the banks’ desire to move away from the provision of free banking towards consumers
paying a fee for their account with additional features being provided in return. To date, banks have generally
sought to outsource the supply of the individual components of a packaged account to third parties but have
provided the packaged account service through their own sales channel. The Directors see the diversification
of this area and the ability to assist in the management and provision of such accounts as a significant
potential opportunity for the Group.

4. PAYMENT INDUSTRY TRENDS AND INCREASES IN CARD FRAUD

The worldwide volume of payments made using non-cash instruments (direct debits, credit transfers, cards
and cheques) grew by an average growth rate of 8.6 per cent. per year over the period from 2001 to 2007, to
250 billion transactions, and the use of cards continues to be the single strongest driver of this increase in
volume, growing by an average of 14.5 per cent. per year over the period from 2001 to 2007 (Source: World
Payments Report, 2009). The number of credit and debit cards globally grew from approximately 4.0 billion
in 2004 to approximately 6.1 billion in 2008 and is forecast to continue growing to approximately 8.5 billion
in 2013 (Source: Euromonitor International). The number of other plastic payments cards in circulation,
including charge card, pre-paid cards and store cards, increased from approximately 2 billion globally in 2004
to 2.5 billion globally in 2008 and are forecast to continue growing to approximately 3.5 billion in 2013
(Source: Euromonitor International). Card is now the primary means of non-cash payment in Europe by both
volume and rate of growth (Source: World Payments Report, 2009).

The Directors believe that this growth in plastic cards as a means of payment has been and is likely to continue
to be driven by:

• increases in card acceptance and the offering of credit which leads to more new card issuances and
structural card re-issuance programmes;

• the growing popularity of cards as a means of payment (i.e. versus cheques/cash);

• increasing competition between card issuers, leading to aggressive moves in pursuit of growth through
customer acquisition; and

• the emergence of store cards, pre-paid cards and contactless cards.

In the UK, the Group’s largest market, there were 79.9 million debit cards, 62.2 million credit cards and
13.2 million store cards in circulation in 2009 (Source: Euromonitor International). The number of credit
cards in issue in the UK fell from approximately 70 million in 2004 to 62.2 million in 2009 (Source: UK
Payments Administration/Mintel and Euromonitor International). In part, this was due to both a tightening
of credit extension and criteria by financial institutions, resulting in the curtailment of new card promotions
leading to less consumer switching of credit cards, and also to consumers reducing their uptake of credit cards
as they decrease their use of credit. The issuance and use of debit cards has, however, increased in the UK from
65.5 million in 2004 to 79.9 million in 2009 primarily as a result of increased acceptance of this form of
payment generally and online (Source: UK Payments Administration/Mintel and Euromonitor International).

Part 2: Market Overview

51



The Directors anticipate that the Group will need to continue to focus on taking advantage of the re-issuance
of credit and debit cards as a trigger event offering a sales opportunity for the Group’s products. Although the
Directors believe that card re-issuance is typically on a three year cycle, there may be additional card re-
issuances as a result of business partner consolidations or re-branding exercises, or a business partner
switching payment system affiliations, which may offer additional sales opportunities outside of the normal
three year issuance cycle.

In their current form, payment cards can, however, only penetrate a certain portion of the overall payment
market. Although they provide greater convenience and security for medium and high value transactions and
account for a growing share of payments globally, cash is still often used for low value transactions.

Contactless payments are an emerging phenomenon in financial markets. They offer a possible solution to
capture a greater share of low value payments and the Directors expect such cards to be increasingly adopted
by consumers because of the fact that they are faster and more convenient than cash.

Contactless cards are embedded with a chip recognised by a merchant’s terminal when consumers pass the
card in front of the terminal. Typically “micro” payments, e.g. less than £10-15 in the UK, do not require a
customer signature or pin, making it more convenient and time-saving for consumers. According to the UK
Card Association, as at the end of November 2009, 6.5 million contactless payment cards had been issued in
the UK, more than double the number in June 2009. The UK Card Association expects that there will be 11
million contactless payment cards in issue by mid-2010. In the US, where the concept is more widely accepted,
there were 82 million contactless cards in issue in 2009 (Source: Euromonitor International). The contactless
opportunity is expected to impact upon the low-value cash transaction market (less than US$25) with the
European market thought to be offering the greatest potential for development (Source: Datamonitor). The
Directors believe that this development potentially represents a significant growth opportunity, with new
cards entering the market that will create the opportunity for both activation and sale of protection products.

As a result of this increase in the number of plastic cards in circulation, the Directors believe that CPP will have
increased opportunities to sell Card Protection through card activation, service calls and other sales channels.
Furthermore, increased numbers of plastic cards create greater potential opportunities for card fraud.

The UK suffers high levels of card fraud, with losses of £609 million in 2008, up from £505 million in 2004
(Source: APACS, 2009). In the UK, the growth of ‘card not present’ transactions, including phone, mail and
online orders in particular, has been the primary driver behind the growth of card fraud. Such transactions
represent a significant opportunity for criminals who have stolen or copied genuine card details as it is
difficult in such situations to check the authenticity of the card holder and no signature or pin can be
requested to confirm identity. As a result, ‘card not present’ fraud in the UK is estimated to have increased by
21.5 per cent. CAGR between 2004 and 2008 (Source: APACS, 2009). Counterfeit fraud increased by 7 per
cent. over the same period. (Source: APACS, 2009)

Across all of the countries in which CPP operates, up-to-date security systems, such as the recent advent of
chip and pin technology, are seen as effective methods of limiting the levels of card fraud. However, despite
authorities’ efforts to enhance payment systems’ security and international system comparability through the
chip and pin identification, to date there has been no effective harmonisation of standards. In Europe, the roll-
out of chip and pin technology has been implemented in an attempt to limit levels of card fraud. Given that
chip and pin implementation began in 2003, the average level of chip and pin compliance in Europe (62 per
cent. of cards) is relatively low (Source: World Payments 2009 Report). However, widespread roll-out across
Europe, including in Spain and Italy, is expected to be imminent as most countries in Europe seek to comply
with the security standards set by the SEPA (Single Euro Payments Area) in advance of the December 2010
deadline. The Directors believe that chip and pin roll-out in Southern Europe will provide telemarketing
opportunities, including card activation, as new chip and pin enabled cards are introduced.

The Directors believe that demand for card protection services has historically been and is likely to continue
to be driven by:

• the number of payment cards in issue;

• the reissue of existing cards;

• customer anxiety in respect of increasing levels of card fraud; and

• increased card usage, especially online.
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5. IDENTITY THEFT

Identity theft is an increasingly high profile issue. It involves the theft and misuse of personal data to
impersonate somebody else, often to gain access to the victim’s banking/financial services facilities. Identity
theft has grown significantly as internet usage has increased and as a result of the subsequent increase in the
availability of information and services through the internet.

The incidence of identity theft is increasing in certain markets, particularly the UK and the US. In the US,
there were 9.9 million victims of identity theft in 2008, representing a 22 per cent. increase on the previous
year (Source: Javelin Strategy). In the UK, there were approximately 68,000 identity theft victims in the first
10 months of 2009, representing a 37 per cent. increase on the same period in 2008 (Source: CIFAS).

Consumer anxiety in respect of rising levels of identity theft has contributed to demand for identity protection.
In a recent survey, 50 per cent. of adults surveyed in the UK and 65 per cent. of adults surveyed in the US in
2009 were either ‘extremely’ or ‘very’ concerned about identity theft (Source: Unisys, 2009). This anxiety, in
part, results from the media attention on identity theft and fraud and on well publicised losses of information
by government agencies and companies. The Directors believe that other factors contributing to the demand
for identity theft protection include:

• increases in online card purchases, online banking and online subscription forms providing economies
of scale for criminals;

• low levels of protection and control of information available on the internet;

• increasing technological sophistication of criminals and a link between identity fraud and organised
crime;

• increased prevalence of ‘phishing’ emails and the resultant exploitation of information to commit
identity fraud; and

• increased means of storage and exchange of personal data on portable devices, laptops and personal
computers as associated security risk when such devices are lost and/or stolen.

The result of the above factors is that as the number of identity theft victims and the amount of information
available online continues to grow, identity theft is expected to be an increasingly prevalent concern for
consumers.

6. MOBILE TELEPHONE USAGE AND THEFT

There has been a significant increase in mobile telephone ownership in recent years and mobile telephones
remain attractive to criminals due to the high cost and continued demand for these products. In the UK, the
number of mobile phones sold annually between 2003 and 2008 has increased by a CAGR of 8.6 per cent.,
from approximately 16 million units to approximately 24.2 million units, and the value of mobile phones sold
increased by a CAGR of 28.5 per cent. over the same period (Source: Mintel). The number of mobile phones
sold annually has been forecast to increase by a CAGR of 4.3 per cent. between 2008 and 2013 (Source:
Mintel). The number of mobile phone subscriptions in the UK has increased from approximately 53 million
in 2003 to approximately 77 million in 2008 (Source: OFCOM).

The growth in mobile telephone insurance is expected to be driven by the projected increase in mobile
telephones sales and by the associated increases in potential losses and thefts. Approximately 850,000
individuals experienced one or more mobile phone thefts in England and Wales in the previous year, according
to the 2007-08 British Crime Survey (Source: British Crime Survey 2007-8).

The increase in demand for mobile phone insurance in the UK is also driven by the growth in the value of
mobile phone units and by the increasing personalisation of such devices. The average value of mobile phone
handsets increased from £26.10 in 2003 to £60.30 in 2008 and is forecast to continue increasing to £110.60
in 2013 (Source: Mintel). Mobile handsets are no longer simply telephones, but also address books, diaries,
digital cameras and personal organisers as well as data storage units for music and digital photographs and
mobile telephones are as a result increasingly taking on a greater degree of importance in our lives. An
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estimated one in three consumers in the UK claim to regularly upgrade their mobile phone to take advantage
of the newest technology (Source: Future Foundation). The Directors believe that the increasing
personalisation and value of mobile phones make users increasingly anxious about the prospect of losing them
and consequently more aware of the value of insurance.

The Directors believe that the incidence of mobile theft and the demand for mobile phone insurance may
increase if trials to integrate mobile phones with payment methods develop into a mobile payment market.
Although mobile telephone payments are at a less advanced stage of development than contactless cards, there
are numerous trials ongoing and the Directors believe that the market represents a potential growth
opportunity over a three to five year time horizon as the technology is developed. The Directors believe that
CPP will be well positioned in this developing market because of its historic presence in the mobile phone
insurance market and its experience in the card protection market.

7. PACKAGED ACCOUNTS

Packaged accounts currently constitute approximately 25 per cent. of all current accounts in the UK (Source:
Mintel). The UK banks are actively marketing packaged accounts in sales and service calls, and this sector
accounts for 42 per cent. of advertising spent on current account products in 2008 (Source: Mintel). The
Directors believe that this is due to the profit potential and consumer benefits available, offering banks brand
differentiation available through packaged accounts.

The packaged accounts area was subjected to additional focus in 2009 by the Office of Fair Trading review
of overdraft charges and the impact on free banking. More recently the UK Supreme Court ruled that the
regulator could not challenge the fairness of overdraft charges for unauthorised bank charges.
Notwithstanding these developments, if overall banking profitability continues to come under pressure, the
Directors expect packaged accounts to remain an attractive source of income for UK banks. Packaged
accounts not only allow Business Partners the opportunity to develop additonal relationships with end
customers, but also provide the opportunity for cross-selling on service calls.

Market penetration in the UK is currently estimated to be 15 per cent. of consumers, offering growth potential
for this form of current account. Increasingly, these products are not solely targeted at high net worth
customers, but rather the trend is to make them available to the mass market.

8. COUNTRY SPECIFIC DEMAND FACTORS

Each market in which CPP operates has specific microeconomic, social, industry and cultural factors which
affect the demand for CPP’s products and services. These factors vary on a market by market basis, presenting
different challenges and opportunities for the Group, as illustrated by the following examples.

Northern Europe

• There were 79.9 million debit cards, 62.2 million credit cards and 13.2 million store cards in circulation
in the UK in 2009 (Source: Euromonitor International). These high figures for card penetration are a
contributing factor to the high consumer demand for card protection services relative to other developed
countries. Furthermore, media coverage has highlighted the rise of online banking fraud in the UK and
the increasing numbers of cases of identity theft. Consumers in the UK are therefore aware of the dangers
of card and identity fraud which the Directors believe results in a corresponding increase in demand for
protection.

• Although the Turkish card protection market is relatively undeveloped compared to that of other
countries the Directors believe that the market offers attractive growth prospects. Turkey has a bankable
population of 50.2 million and the underlying card payment market is well established amongst a
relatively small number of card issuers, with 63 million debit cards, 45.2 million credit cards and
22.4 million pre-paid cards in circulation in 2009 (Source: Euromonitor International). The card market
is also predicted to continue growing. The Directors believe that the opportunities for CPP to sell Card
Protection are positive in Turkey as a result of the fact that employers often dictate which bank accounts
their employees should open. This results in an increased number of opportunities to sell products when
employees change employer and are consequently required to activate a new payment card.
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• In Germany, there has historically been relatively low credit card usage, as demonstrated by the fact that
there were 91.2 million debit cards and only 3.8 million credit cards in circulation in 2009 (Source:
Euromonitor International), and levels of card payments in general are lower than those in some other
developed countries such as the UK and the US. The Directors believe that this has been a reason for the
relatively low levels of demand for card protection products in Germany. The recent change in legislation
which imposed a ban on outbound telemarketing activity except where stringent consent conditions are
met has also led to fewer opportunities to sell products and services in Germany and has forced the
Group to refocus its sales strategy on inbound telemarketing.

Southern Europe

• In France, since the mid 1980’s, a large number of French banking groups have launched their own life
insurance subsidiaries, referred to as bancassurers. These bank-owned insurance entities have been
successful and are well-established providers of products similar to those offered by CPP, which has
limited the potential for third party providers such as CPP to enter the market place.

• In Mexico, demand for card protection products and services is expected to be driven by the fact that
there are significant numbers of plastic cards in circulation, with 25.7 million credit cards, 11.6 million
debit cards and 43.1 million payroll cards in circulation in 2009 (Source: Euromonitor International),
and the fact that no formal card protection market has been established.

North America

• The identity protection market in the US is one of the larger in the world due to public awareness in the
country of the potential dangers of identity theft. This has led to relatively high levels of demand for
Identity Protection historically. The Directors believe that the average duration of end customer
relationships for identity protection services in the US tends to be much shorter than in other countries
in which the Group operates, and particularly when compared to the UK, largely as a result of consumers
being offered free introductory rates on contracts with higher monthly charges. The Directors believe
that the outcome of this is that Identity Protection policies have a lower renewal rate in the US, as
compared to the renewal rate in other countries in which CPP operates.

Asia Pacific

• The Indian card protection market offers significant potential as a result of the size and growth of its
population and its continued rapid economic development. India’s card market, with 130.5 million debit
cards and 24.3 million credit cards in 2009, is, however, still relatively small as a result of a lack of
sophistication of consumers and a lack of investment in payment card technology nationwide (Source:
Euromonitor International). Further, demand for card protection services in India has historically been
relatively low amongst plastic card users because banks in India currently protect customers from fraud
losses on the reporting of the lost card. The Directors believe, however, that demand for life assistance
products may increase with increased investment in the payment card market and increasing expansion
and sophistication of India’s middle class.

9. COMPETITION

The Directors do not believe CPP to have a single global competitor in terms of range of products and
geographical presence. However, there are discrete products provided by other companies across a fragmented
competitive landscape.

The Directors have conducted a UK market sizing analysis based on sales intelligence, consumer research and
by calculating competitor policy volumes. In the UK, CPP estimates that 30 per cent. of adults who have a
credit or debit card currently hold a card protection policy provided either by CPP or by one of its
competitors. The Directors estimate that CPP has a market share of approximately 57 per cent. of the retail
card protection market and 46 per cent. in the retail identity theft market. The Group’s principal competitor
in these markets is Affinion, which the Directors estimate to hold approximately an 18 per cent. share of the
retail card protection market and approximately 41 per cent. of the wholesale card protection market. The
Directors also believe that CPP is the largest card protection provider in Spain and Italy.
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Competition in the US is relatively strong, although the Directors believe that some of the Group’s main
competitors operate with a significantly different operating model compared to CPP. By way of example,
Intersections operates both a direct to consumer and a business to business model. Those that operate with a
similar business model, such as Affinion, have a different approach where their focus is predominantly on a
wholesale model. In addition, in the US many large financial institutions have internalised specific services
leveraging their broad customer base and enjoying economies of scale. This is a trend which the Directors have
not witnessed in other markets.

The Directors estimate that CPP has a market share of approximately 46 per cent. of the UK retail identity
theft market, with Affinion, its nearest competitor, holding approximately an 18 per cent. share. The identity
protection market is fragmented.

The Group’s main mobile phone insurance market is the UK. This market is mature and well established and
the Group has several strong competitors. The Directors estimate that the Group has a 15 per cent. share of
the retail mobile phone insurance market, attributable to its contract with T-Mobile, and 2 per cent. of the
wholesale market, where policies are sold through a packaged account.

Notwithstanding that CPP is operating in a growing global market and potentially competing against country
and/or product specific competitors, CPP believes that it has significant advantages that create high barriers
to entry and which will enable it to maintain its leading position as a life assistance services provider. These
include:

• early mover advantage with nearly 30 years’ experience;

• experience in managing a mostly regulated business;

• existing market position in key geographic markets (including the US, UK and other European markets);

• strong Business Partner relationships in key market sectors;

• significant number of existing end customers, many of them long-standing, and associated revenue
streams;

• clear growth strategy and market trading; and

• sophisticated and modern IT infrastructure.
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Part 3: Management

1. DIRECTORS AND SENIOR MANAGEMENT

Directors

Name Position Joining date

Charles Henry Gregson Non-Executive Chairman 18 January 2010
Eric Rhys Woolley Chief Executive Officer 1 November 2003
Shaun Parker Chief Financial Officer 18 August 2003
Hamish Macgregor Ogston Founder and Non-Executive Director 14 April 1980
Timothy Geoffrey Kelly Non-Executive Director 30 January 2003
Peter John Morgan Non-Executive Director 20 January 2005

Charles Gregson

Charles Gregson was appointed non-executive chairman of CPP in January 2010. He has also been non-
executive Chairman of ICAP Plc since 2001 and was Executive Chairman from 1998 to 2001. Between 1978
and 1998, he was responsible for the Garban businesses that demerged from United Business Media Plc in
1998 and merged with Intercapital to become ICAP. He was a Director of United Business Media Plc and its
predecessor companies from 1986 until 2007. He is currently a non-executive director of International
Personal Finance Plc, Caledonia Investments Plc and St. James’s Place Plc.

Eric Woolley

As Group Chief Executive, Eric Woolley is responsible for developing and executing the Group’s business
strategy across Europe, North America and Asia. The Group’s legal and compliance functions also report to
Eric. Eric joined the Group in 2003 from an oil services company, Expro International Group Plc, where he
was Group Finance Director. Prior to this, Eric was Group Finance Director of Vp Plc. Before working in
industry, Eric spent several years with Credit Suisse First Boston where he was a Vice President in Mergers
and Acquisitions.

Shaun Parker

Shaun Parker is responsible for the Group’s Finance, Tax, Treasury, Risk and Audit functions. Shaun joined
the Group in 2003 from Diageo where he was Chief Financial Officer of Guinness North America prior to
leading the cross-functional team that completed the integration of the acquired Seagram Wines and Spirits
business. Shaun was appointed to the Board of Directors on 1 January 2010. Previously Shaun worked for
ICI Plc, and then Mars Inc. (Pedigree Petfoods) where he held a number of senior finance roles in Germany
and the UK. Shaun has extensive international experience gained through a number of regional roles, and
through working and living in Germany and the US.

Hamish Ogston

Hamish Ogston founded the Group in 1980 and became Non-Executive Chairman in 1999. He has acted in
that capacity until Charles Gregson’s appointment in January 2010, at which point he became a non-executive
director.

Timothy Kelly

Tim Kelly is Chairman of the Group Remuneration Committee and is a sales and marketing professional with
experience in numerous markets around the world. He has worked for many leading companies including
Unilever, Coca Cola and Diageo. Tim was Chief Operating Officer for RHM from 2003 to 2007 and part of
the management team that successfully floated the company in 2006. Tim is now Chief Operating Officer for
Premier Foods, the UK’s largest food company which acquired RHM in 2007 and is a board member of
Premier Plc.

I 1.1

I 14.1

III 1.1

57



Peter Morgan

Peter Morgan is a chartered accountant and is Chairman of the Audit Committee. Until 2003, he was a
partner in Deloitte LLP dealing predominantly with entrepreneurial high-growth businesses, many of which
were private-equity backed or had public listings. During his career, Peter was also responsible for managing
the London audit and assurance department at Spicer & Oppenheim, chairing a committee overseeing the
firm’s technical and training functions and for developing the marketing activity for rapidly growing
companies at Deloitte.

Senior Management

Name Position

Stephen Kennedy Managing Director, Northern Europe
Ignacio Mier Managing Director, Southern Europe
Dave Pearce Managing Director, North America
Grace Tsang Managing Director, Asia Pacific
Neil Hamilton Group Business Services and IT Director
Mike Kneafsey Group Consumer Sales and Services Director
Richard Coates Group Marketing Director

Stephen Kennedy

Stephen Kennedy is responsible for the performance of the UK business as well as the development of the Irish,
German and Turkish markets. He joined the Group in February 2005 from HFC Bank where he was a
Director of several business units ranging from branch networks both in the UK and Europe to, more latterly,
lending and central sales operations which included Hamilton Direct Bank, Marbles Loans and all group
telemarketing activities.

Ignacio Mier

Ignacio Mier has extensive knowledge of the finance, tourism and insurance sectors in Spain. Since joining the
Group in 1995, Ignacio has further developed and grown the Group’s Spanish operations and has overseen
the opening of additional operations in Italy, Portugal, France and Mexico. He is responsible for these
countries as Managing Director, Southern Europe based in Madrid. Ignacio is expected to retire this year and
the Group is in the process of recruiting a suitably qualified replacement. Once this process is complete, an
orderly handover of responsibilities will take place. It is expected that Ignacio will be retained in a consultancy
role following his retirement as Managing Director, Southern Europe.

Dave Pearce

Dave Pearce joined the Group in 2005, bringing with him extensive senior management experience gained in
the retail and financial sectors that is invaluable in his position as Managing Director, North America. Prior
to joining the Group, Dave led marketing, consumer research and strategic planning at Liberty Enterprises
and retail marketing at Wells Fargo Home Mortgage.

Grace Tsang

Grace Tsang is responsible for the development and performance of the Group across the Asia Pacific region.
Prior to joining the Group in 2008, Grace was Regional Director at Prudential Corporation Asia, responsible
for the direct-marketing channel across Asia. Grace brings with her almost 20 years’ experience in marketing
and direct distribution from the retail financial services sector in Asia, gained at HSBC, AIG and Prudential.

Neil Hamilton

Since joining the Group in 2002, Neil Hamilton has been responsible for the definition and implementation
of a new IT platform capable of meeting the Group’s ambitious growth plans. Prior to joining the Group, Neil
was the group IT director for the business process outsourcing division of Hays Group Plc. Before this, Neil
was head of IT services for Perot Systems and has held a variety of other IT management positions.
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Mike Kneafsey

Mike Kneafsey has more than 20 years’ experience of sales and marketing in the financial services industry.
Before joining the Group in 2008 he was Regional Managing Director for retail banking at Barclays Plc in the
North of England, Scotland and Northern Ireland, leading a team of 5,000 staff. Previously Mike spent 17
years at HSBC, holding senior-management positions in its branch and contact centre businesses and with
First Direct, before becoming Sales and Service Director for M&S Money.

Richard Coates

Richard Coates joined the Group in 2003 and has led the marketing function at CPP for the past six years.
Prior to joining the Group, Richard was Director of Marketing and Strategic Planning for a major hotel
brand, and previously held positions with a number of high-profile US-owned marketing agencies. Richard’s
responsibilities extend across corporate strategy, business planning, brand strategy, product portfolio, and
channel and market development. His qualifications include MBA from Leeds University Business School.
Richard is a member of the Board of Governors at York St. John University.

2. EMPLOYEES

The table below sets out the average number of people employed by the Group in each of the last three
financial years:

Year ended
31 December 31 December 31 December

2009 2008 2007
Northern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,474 1,373 1,225
Southern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 273 288 300
North America  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 122 140
Asia Pacific  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41 31 20

–––––––– –––––––– ––––––––
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,926 1,814 1,685

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

3. EMPLOYEES’ SHARE SCHEMES

Details of the Group’s existing employees’ share schemes and its proposed new employees’ share schemes are
set out at paragraph 6 of Part 8: Additional Information.

4. CORPORATE GOVERNANCE

The Company complies with the Combined Code except as set out below.

The Combined Code recommends that at least half the members of the board of directors (excluding the
chairman) of a public limited company incorporated in England and Wales should be independent in character
and judgment and free from relationships or circumstances which are likely to affect, or could appear to
affect, their judgment.

The Board is composed of six members, consisting of two executive directors and four non-executive
directors. Three of the non-executive directors, which includes the chairman, are deemed to be independent.
As a result, the Company does not yet, therefore, comply with the provisions of the Combined Code that at
least half the Board (excluding the chairman) should be independent non-executive directors. The Board
intends to fully comply with the requirements of the Combined Code and the newly appointed chairman will
work together with the Board and the Nomination Committee towards appointing the requisite independent
non-executive directors, as soon as practicable following the Global Offer. The Company will report to
Shareholders on compliance with the Combined Code in accordance with the Listing Rules.

The Combined Code also recommends that the Board should appoint one of the independent non-executive
directors as senior independent director. Following the recent appointment of Charles Gregson as chairman,
it is envisaged that a senior independent director will be appointed as soon as practicable following the Global
Offer. When appointed, the senior independent director will be available to Shareholders if they have concerns
which contact through the normal channels of chairman, chief executive or finance director has failed to
resolve or for which contact is inappropriate.
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In compliance with the Combined Code, the Board has established Nomination, Remuneration and Audit
Committees, with formally delegated duties and responsibilities and written terms of reference. From time to
time, separate committees may be set up by the Board to consider specific issues when the need arises. In
addition, the Combined Code recommends that all the members of the audit committee and the remuneration
committee, and a majority of members of the nomination committee, should be independent non-executive
directors.

Nomination Committee
The Nomination Committee assists the Board in discharging its responsibilities relating to the composition of
the Board. The Nomination Committee is responsible for evaluating the balance of skills, knowledge and
experience on the Board, the size, structure and composition of the Board, retirements and appointments of
additional and replacement directors and will make appropriate recommendations to the Board on such
matters.

In accordance with the Combined Code, a majority of the members of the Nomination Committee shall be
independent non-executive directors.

The Nomination Committee is currently comprised of three members, all of whom are independent non-
executive directors (namely Charles Gregson, Timothy Kelly and Peter Morgan). The chairman of the
Nomination Committee is Charles Gregson but Charles Gregson shall not chair the committee when it is
dealing with the matter of succession to the Chairmanship of the Board. The Company therefore considers
that it complies with the Combined Code recommendations regarding the composition of the Nomination
Committee.

The Committee will meet with sufficient frequency to fulfil its responsibilities but will normally meet formally
at least twice a year. It has responsibility for considering the size, structure and composition of the Board and
the retirement and appointment of directors and will make appropriate recommendations to the Board in
relation to these matters.

Remuneration Committee
The Remuneration Committee assists the Board in determining its responsibilities in relation to remuneration,
including making recommendations to the Board on the Group’s policy on executive remuneration,
determining the individual remuneration and benefits package of each of the executive directors and
recommending and monitoring the remuneration of senior management below Board level. In accordance
with the Combined Code, the Remuneration Committee shall comprise at least three members, all of whom
are (i) independent non-executive directors, or (ii) the Company chairman.

The membership of the Remuneration Committee comprises three members (namely Timothy Kelly, Charles
Gregson and Peter Morgan). The chairman of the Remuneration Committee is Timothy Kelly. The Company
therefore considers that it complies with the Combined Code recommendations regarding the composition of
the Remuneration Committee.

The Remuneration Committee will meet with sufficient frequency to fulfil its responsibilities but will normally
meet formally at least four times per year. The Remuneration Committee considers all material elements of
remuneration policy, remuneration and incentives of executive directors and senior management with
reference to independent remuneration research and professional advice in accordance with the Combined
Code and makes recommendations to the Board on the framework for executive remuneration and its cost.
The Board is then responsible for implementing the recommendations and agreeing the remuneration
packages of individual directors. The Remuneration Committee is also responsible for making
recommendations for the grants of awards under the Company’s share option schemes (as set out in Part 8,
Paragraph 6). In accordance with the committee’s terms of reference, no director may participate in
discussions relating to his own terms and conditions of remuneration. Non-executive directors’ and the
chairman’s fees will be determined by the full Board.
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Audit Committee
The Audit Committee assists the Board in discharging its responsibilities with regard to financial reporting,
external and internal audits and controls, including reviewing the Company’s annual financial statements,
reviewing and monitoring the extent of the non-audit work undertaken by external auditors, advising on the
appointment of external auditors and reviewing the effectiveness of the Company’s internal audit activities,
internal controls and risk management systems. The ultimate responsibility for reviewing and approving the
annual report and accounts and the half yearly reports remains with the Board.

The Combined Code recommends that the audit committee should comprise at least three members, who
should all be independent non-executive directors and that at least one member should have recent and
relevant financial experience.

The Audit Committee comprises three members, all of whom are independent non-executive directors,
(namely Charles Gregson, Tim Kelly and Peter Morgan). Peter Morgan is considered by the Board to have
recent and relevant financial experience and is chairman of the Audit Committee. The Company therefore
considers that it complies with the Combined Code recommendation regarding the composition of the Audit
Committee.

No members of the committee have current links with the Company’s external auditors. The Audit Committee
will formally meet at least three times per annum and otherwise as required. The Group Chief Executive, the
Chief Financial Officer, the Head of Risk and Audit, other directors and representatives from the finance
function may attend and speak at meetings of the Audit Committee.
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PART 4: OPERATING AND FINANCIAL REVIEW

The Company was incorporated on 9 February 2010 to serve as the new holding company of the Group and
following the date of this document but prior to Admission will acquire 100 per cent. of the share capital of
CPP Group Plc, the current holding company of the Group. The Company has not engaged in any trading
activity or other operations since its incorporation other than the entry into an agreement for the acquisition
of CPP Group Plc and matters relating to the issue of Ordinary Shares and the Global Offer.

Accordingly, the following is a review of the financial condition and results of operations of CPP Group Plc.
For further details about the Group’s history, see “General Information – Presentation of financial
information.”

The following review of the financial condition and results of operations of the Group should be read in
conjunction with the Historical Financial Information in Part 5 and with the information relating to the
business of the Group included elsewhere in this document. The following review includes forward-looking
statements that reflect the current view of the Directors and involve risks and uncertainties. The actual results
of the Group could differ materially from those contained in any forward-looking statements as a result of
factors discussed below and elsewhere in this document, particularly in Risk Factors, and reference should be
made to the paragraphs headed “Information regarding forward looking statements” on page 27 of this
document. Prospective investors should read the whole of this document and not just rely upon summarised
information.

Overview

CPP is a leading provider of “life assistance” products and services with approximately 10.0 million policies
with end customers in 14 countries.

The Group operates a “B2B2C” business model where the vast majority of its sales (approximately
95 per cent. in the year ended 31 December 2009) are made to the customers of Business Partners, either by
the respective Business Partner’s own staff or by the staff of the Group or its contractors in co-operation with
its Business Partners. Business Partners receive a commission on the Group’s sales to their customers. The
Group also makes some sales of its products and services directly to end customers and also derives a small
amount of revenue from wholesale sales directly to Business Partners as part of a bundled offering provided
to their customers.

Card Protection, Identity Protection and Phonesafe are the Group’s three core products, collectively
accounting for 92.7 per cent. of the Group’s total revenue in the year ended 31 December 2009. The Group
also offers a variety of other products tailored to meet the specific needs of its end customers. The Directors
monitor revenue on the basis of two product streams. The first stream is assistance products, which includes
Card Protection, Identity Protection and the Group’s various other products and services (other than
Phonesafe) and which, although often insurance-backed, consist of insurance, assistance and other non-
insurance benefits (“Assistance Products”). The second stream is insurance products, which is comprised of
Phonesafe, which covers a single insurance risk (“Insurance Products”). The Group’s Assistance Products
accounted for 89.7 per cent. and the Group’s Insurance Products accounted for 10.3 per cent. of the Group’s
total revenue in 2009.

The Company was formed in 2010 to be the holding company of a group of companies that commenced
operations in the UK in 1980. In 1981, the Group launched Card Protection as its first product. The success
of Card Protection has facilitated the international expansion of the Group, as CPP typically enters a new
territory by launching Card Protection through at least one local Business Partner. If this is successful, CPP
then considers the introduction of additional products into the territory and securing access to the end
customers of additional Business Partners for Card Protection. During the period under review, the Group
launched Card Protection in Turkey in December 2007, in India in December 2008 and in Mexico in August
2009.

The Group’s past growth has been predominantly organic and the Group intends to pursue organic growth
wherever economically appropriate. The Group has, however, also selectively acquired established businesses
to support its expansion and will continue to consider such opportunities, including for the purpose of
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expanding more quickly and efficiently into new countries or sectors or to acquire new products. For example,
in 2003 the Group acquired its US operations which allowed it to accelerate its development of Identity
Protection. In 2001 the Group acquired Homecare Insurance Limited, and thereby Phonesafe, which the
Group now offers in the United Kingdom, Ireland and Spain. More recently, the Group established the Home
3 joint venture with Mapfre Asistencia in December 2008 to provide a UK emergency home repair offering
and in November 2009 acquired Leapfrog Group Ltd., a provider of loyalty and promotional marketing
programmes including Airport Angel, for cash consideration of £2.6 million (after working capital
adjustments), with a further £1.6 million potentially payable as contingent consideration linked to 2010
performance, in order to further expand the range of products that the Group provides to end customers
directly or as part of a packaged account.

Between 2007 and 2009 CPP achieved double digit compound annual growth, with revenue growing by an
average of 13.9 per cent. per annum over this period and operating profit before share based payments and
strategic revenue costs growing by an average of 23.6 per cent. per annum. During the same period operating
margins before share based payments and strategic revenue costs have increased from 12.1 per cent. to
14.2 per cent. This has been achieved through the introduction of higher value added products, direct and
indirect cost management and also through economies of scale in both its operations and supplier
arrangements. Revenue per policy has been increased from £24.48 to £29.21 over the same period and the
Group had 10.0 million policies as at 31 December 2009. The Group has also historically been cash generative
and has not historically required significant external financing to support its working capital needs.

The Group operates under a regional organisational structure, with four geographic reporting segments:
Northern Europe, Southern Europe, North America and APAC (Asia-Pacific).

The Group’s Northern Europe region, which contributed 70.1 per cent. of the Group’s total revenue in 2009,
primarily consists of its operations in the United Kingdom (comprising 95.7 per cent. of the region’s revenues
in 2009). The region also includes Ireland, Germany and Turkey. As at 31 December 2009, the Group had 7.0
million policies in Northern Europe.

The Group’s Southern Europe region, which contributed 16.3 per cent. of the Group’s total revenue in 2009,
primarily consists of its operations in Spain and Italy. The region also includes Portugal, France and Mexico.
As at 31 December 2009, the Group had 1.9 million policies in Southern Europe.

The Group’s North America region, which contributed 11.9 per cent. of the Group’s total revenue in 2009,
consists of its operations in the United States. As at 31 December 2009, the Group had 0.8 million policies in
North America.

The Group’s APAC region, which contributed 1.7 per cent. of the Group’s total revenue in 2009, consists of
its operations in Hong Kong, Singapore, Malaysia and India. As at 31 December 2009, the Group had 0.3
million policies in the APAC region.

Key Performance Indicators

Parts of this document, including the following review, contain information about certain performance
indicators which are not included in the Group’s financial statements but which are used by the Directors to
evaluate the Group’s operations. The key performance indicators used by the Directors are as follows:

Annual Renewal Rate: The net amount of policies which are live on CPP policy administration databases 45
days after the scheduled renewal date as a proportion of those remaining from 45 days after
acquisition/previous renewal. This is a lagging measure since the rate relates to policies renewed 45 days ago.
This measure is only applicable to annual and three year policies due for renewal. Annual and three year
policies excludes Phonesafe and most of the Group’s Assistance Products sold in the US, as these call for
monthly payments for continuation of the product.

Cost Income Ratio: Cost of sales (excluding commissions) and other administrative expenses, each as
described below, as a percentage of revenue. This measure is used by the Group to monitor and control costs,
and, as such, the Group excludes commissions from its calculation as the rates are fixed over the medium term
by agreements with Business Partners with less flexibility for management to influence from period to period
than certain other cost of sales.
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New Assistance Income: Revenue from customers of Assistance Products recognised within one year of the
customer being acquired.

Policies: Total number of policies which are live on CPP’s policy administration databases as at the date
indicated.

Operating Profit Margin before share based payments and strategic review costs: Operating profit before
share based payments and strategic review costs, each as described below, as a percentage of revenue.

The Directors use these key performance indicators to monitor the performance of the Group from period to
period and to assist in the operational management of the business. Other companies may calculate these or
similar measures differently to the Group and as such these indicators may not be comparable with similarly
titled measures used by other companies.

The following table sets out the Group’s key performance indicators for the financial years ended 31
December 2007, 2008 and 2009:

Key Performance Indicator 2009 2008 2007

Annual Renewal Rate  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77.5% 77.3% 77.6%
Cost/Income Ratio  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48% 50% 51%
New Assistance Income (in £ millions)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80.3 72.6 62.8
Policies (as at 31 December, in millions)  . . . . . . . . . . . . . . . . . . . . . . . . . . 10.0 9.5 9.2
Operating Profit Margin before share based payments and strategic

review costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.2% 12.8% 12.1%

Annual renewal rate decreased from 77.6 per cent. in 2007 to 77.3 per cent. in 2008 and increased to 77.5 per
cent. in 2009. Renewal rates remained relatively stable during the period under review despite the recessionary
environment which the Directors believe reflected the Group’s strong focus on customer retention and
engagement.

Cost/Income Ratio decreased from 51 per cent. in 2007 to 50 per cent. in 2008 and decreased to 48 per cent.
in 2009. The improvement in the cost/income ratio during the period under review is a result of the Group’s
ongoing efforts to control both its cost of sales (including telemarketing costs, third party service provider
costs, fulfilment costs and Business Partner commissions) and administrative costs (including customer service
and administrative staff costs).

New assistance income increased from £62.8 million in 2007 to £72.6 million in 2008 and increased to £80.3
million in 2009. The growth in new assistance revenue during the period under review is primarily a reflection
of the growth in sales of Identity Protection.

Policies increased from 9.2 million as at 31 December 2007 to 9.5 million as at 31 December 2008 and
increased to 10.0 million as at 31 December 2009. The number of policies during the period under review has
been growing as a result of the growth in the number of Identity Protection policies as well as growth in the
Group’s developing markets.

Operating profit margin before share based payments and strategic review costs increased from 12.1 per cent.
in 2007 to 12.8 per cent. in 2008 and increased to 14.2 per cent. in 2009. The reasons for the improvement
in the Group’s operating profit margin before share based payments and strategic review costs are discussed
in greater detail under “Results of operations for the years ended 31 December 2007, 2008 and 2009” below.

Key Components of the Group’s Income Statement

The key components of certain line items of the Group’s consolidated income statement are described below.

Revenue
The Group’s revenue consists of amounts derived from the sale of its products and services, which in most
cases have both assistance and insurance elements. The Group uses both third party insurance companies and
its own group insurance company to underwrite some or all of the risk of the insurance element of a number
of its products.
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The Group’s revenue generally comprises an introductory selling fee and a service fee, both accounted for as
assistance revenue, and an insurance premium when the Group itself acts as underwriter, accounted for as
insurance revenue.

Revenue reported under the Group’s Assistance Products segment includes revenue classed and recognised as
assistance revenue in accordance with the Group’s accounting policies described below, which relates to the
assistance element of the Group’s Assistance Products, as well as revenue classed and recognised as insurance
revenue when the Group itself acts as underwriter, which relates to the insurance element of Assistance
Products. Revenue relating to the insurance element of Assistance Products is not recognised by the Group
when a third-party acts as underwriter. Revenue classed and recognised as insurance revenue comprises a
small portion of the revenue reported as Assistance Products.

All revenue reported as Insurance Products relates to Phonesafe and is recognised as insurance revenue.

Assistance
The Group’s assistance revenue (excluding the Group’s US business) is comprised of the amounts paid by end
customers for the Group’s Assistance Products net of insurance underwriting fees (paid to third parties or the
Group) and exclusive of any sales taxes. Assistance revenue is broadly split into two categories, introductory
selling fees from new customer contracts and service fees in respect of the services the Group provides.
Introductory selling fees are recognised on receipt (i.e. at the time the end customer purchases the relevant
product) whilst service fees are recognised on a straight line basis over the period of the underlying end
customer contract. Provisions for estimated cancellations are made at the time revenue is recorded and are
deducted from revenue and included within accruals in the Group’s consolidated balance sheet.

Revenue attributable to the Group’s US Assistance Products is comprised of subscriptions received from end
customers. These subscriptions are recognised over the life of the underlying contract with the customer.

Insurance
The Group’s insurance revenue is comprised of insurance policy premiums paid by end customers for products
and services with an insurance element where the Group acts as underwriter and is exclusive of any sales taxes
(including IPT) and similar duties. Premiums for the insurance element of the Group’s products and services
are recognised as revenue over the life of the customer insurance contract on a straight line basis rather than
upon receipt. Provisions for unearned premiums are made, representing the part of gross premiums received
that is estimated to be earned in the following or subsequent accounting periods. Unearned premiums are
reflected in the Group’s consolidated balance sheet within insurance liabilities.

Cost of sales

Assistance

Cost of sales in respect of the Group’s assistance revenue (excluding the Group’s US business) represents the
costs of acquiring end customers and includes commissions paid to Business Partners and marketing costs.
Marketing costs include all telemarketing costs, including telemarketing staff costs, call centre staff costs
(excluding call centre staff engaged in servicing existing end customers), direct mail and fulfilment costs. The
significant majority of costs in respect of assistance revenue are expensed as incurred.

Cost of sales in respect of the Group’s US assistance revenue also represents the cost of acquiring end
customers and includes commissions paid to Business Partners and marketing costs; however, marketing costs
in respect of the Group’s US assistance revenue are expensed as incurred whereas commissions paid to
Business Partners are deferred in line with associated subscriptions and amortised over the life of the contract.

Insurance

Cost of sales in respect of the Group’s insurance revenue consists of the costs of acquiring insurance policies,
commissions, reinsurance premiums payable by the Group to third parties and insurance claims incurred by
the Group (net of reinsurance recoveries).

Acquisition costs in relation to insurance policies are amortised over the average customer life as estimated
quarterly by the Group based on its past experience of customer life with respect to the product. The
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acquisition costs of insurance policies which are to be expensed in the following or subsequent accounting
periods are recorded as a deferred acquisition cost within insurance assets in the Group’s consolidated balance
sheet and include a proportionate allowance for commissions and post-sale set up costs that have been
incurred in respect of the unearned premium that has not been expensed at the balance sheet date.

Claims incurred comprise the Group’s claims payments and the cost of administering claims for the Group’s
Insurance Products where the Group acts as underwriters during the period, together with the movement in
the Group’s provision for outstanding claims and settlement expenses over the period. The provision for
outstanding claims is recorded as an insurance liability in the Group’s consolidated balance sheet. Reinsurance
premiums are expensed in the same accounting period as premiums are received for the related reinsured risks.
Reinsurance recoveries are recorded in the same period as the related claim.

Share based payments
Share based payments represent the costs associated with the options granted under the Group’s 2005 and
2008 employees’ share schemes, including accelerated charges due to modifications and cash settlement of
certain options.

Strategic review costs
These are costs incurred by the Group in connection with the evaluation by the Group of its strategic options
with respect to the Reconstruction, work on which commenced in late 2007.

Other administrative expenses
The Group’s other administrative expenses primarily include all staff costs (excluding telemarketing but
including the cost of administering claims made in respect of the Group’s Assistance Products), depreciation,
the cost of maintenance of the Group’s IT infrastructure, professional fees and office expenses.

Share of loss of joint venture
The Group has a 50 per cent. economic interest in Home 3 Assistance Limited (“Home 3”), a joint venture
with Mapfre Asistencia, part of Spain’s Mapfre insurance group. Home 3 was incorporated in 2008, at which
point the Group subscribed for 49 per cent. of Home 3’s issued ordinary share capital for cash. CPP considers
this investment to be jointly controlled by itself and Mapfre Asistencia based on the constitutional documents,
shareholders’ agreement and composition of the board of directors of Home 3. Share of loss of joint venture
relates to the loss attributable to the Group’s interest in Home 3, which it accounts for using the equity
method. The loss reflected the start-up costs of Home 3, which commenced sales at the end of 2009.

Investment revenue
The Group’s investment revenue comprises the interest it earns on its bank deposits.

Finance costs – derivative instruments
Finance costs – derivative instruments reflects the changes in fair value of the Group’s foreign exchange
contracts and interest rate hedging instruments related to its bank debt.

Finance costs – non derivative instruments
Finance costs – non-derivative instruments comprises the interest incurred by the Group on its bank debt, and
the amortisation of facility fees.

Key Factors Affecting the Group’s Results of Operations

The results of the Group’s operations have been, and will continue to be, affected by many factors, some of
which are beyond the Group’s control. This section sets out certain key factors that the Directors believe have
affected the Group’s results of operations in the periods under review or could affect its results of operations
in the future. For a discussion of certain factors that may adversely affect the Group’s results of operations
and financial condition, also see “Risk Factors”.
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Product launches and product upgrades permitting price rises
The ability of the Group to increase its revenue year on year is impacted by the launch and development of
new products and upgrades to its existing products and related price increases related to such upgrades.
During the period under review, the Group has diversified its product offering and upgraded its products by
increasing product functionality across all three of its core products and has implemented associated price
increases. The increase in the Group’s revenue from £225.2 million in 2007 to £259.5 million in 2008 to
£292.1 million in 2009 partially reflects these efforts.

For example, the Group launched Identity Protection in the United Kingdom in 2004, which together with
Identity Protection in the United States, has continued to grow. The Group introduced enhanced versions of
Identity Protection and implemented associated price increases in late 2007 and in mid-2008 in the UK
market. Enhancements to products are implemented across Business Partners’ customer bases over a period
of time. The product was further enhanced in late 2009 and is being sold at a higher price point. The Group
also introduced an enhanced version of Card Protection in the UK at the end of 2007 and increased the price
of that product. The adoption of product upgrades by Business Partners can take some time and thus the
revenue impact of upgrades can be phased over time.

Business Partner relationships
The Group’s results of operations are dependent upon the maintenance of its existing Business Partner
relationships and the development of new Business Partner relationships. Changes to existing Business Partner
relationships or entry into new Business Partner relationships can be a time consuming process involving the
preparation and presentation of a proposal, the negotiation of terms, the design and implementation of the
relevant systems and processes, and the required training of Business Partner managed staff. The entire process
can take on average from three to eight months depending on the complexity of the project. For example,
product upgrades typically take about five months whereas the introduction of live card activation typically
takes from seven to eight months. The win and loss of Business Partners (including winning an existing
Business Partner on the re-tender of the relationship) can impact the Group’s revenue. During the period under
review the Group has obtained or renewed a number of Business Partner relationships, particularly with
significant Business Partners within the UK, such as Barclays, RBS, HSBC and Santander.

Commission rates paid to Business Partners
The most significant component of the Group’s cost of sales is commissions paid to Business Partners which
on average account for in the region of 35-40 per cent. of the Group’s revenue (after cancellations). The
average is largely impacted by the level of commissions in the UK, as it is the Group’s largest market, which
take into account the greater Business Partner end customer bases, and higher end customer penetration levels,
than in other countries. Among the factors that may impact on commission rates are the product, country and
sales channel selected. Contracts typically pay a higher commission in the first year, reducing on renewal. In
developed markets such as the United Kingdom, as the Group’s financial sector Business Partners increasingly
attempt to grow their net revenues and margins on their core credit and debit account products, the Group
has historically experienced increased pressure on the commission rates it has been required to pay to its
Business Partners when the Group’s Business Partner agreements come up for renewal. The Group’s mobile
phone operator Business Partners are also increasingly attempting to grow their revenue from insurance and
other supplemental products. The impact of pressure on commissions can be influenced and managed to some
extent by the introduction of new product features to certain products and Business Partners permitting price
increases, tailored commission scales, the use of CPP or Business Partner managed sales channels and
management of the Business Partner relationship including the levels of information and cooperation received
by the Group. The Group takes a strategic and varied approach to commissions and tailors its contractual
arrangements in accordance with specific Business Partners, the product and product features, the sales
channel and the country. Commissions are only one element of the Group’s cost of sales which also include
marketing (in particular, telemarketing) and other costs associated with customer acquisition, and the Group
may offer higher commissions where arrangements are such that it expects these other costs to be lower. The
Group’s margins can vary by country, product and Business Partner. In 2007, cost of sales as a percentage of
the Group’s revenue was 59.7 per cent.; in 2008, cost of sales as a percentage of the Group’s revenue was 59.2
per cent.; and in 2009, cost of sales as a percentage of the Group’s revenue was 57.5 per cent. The Group
expects continued pricing pressure on the commission rates it pays to Business Partners. The Group intends
to continue to manage the introduction of new product features and its sales channels carefully in order to
restrain cost of sales as a percentage of revenue.
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Growth in product volumes resulting from new sales and renewals
The growth in product volumes, the mix of policy renewals and the number of new policies in a particular
period, also have an impact on the Group’s results. Growth in overall product volumes increase revenue, while
the Group’s operating profit in particular may be influenced by the number of new policies in any particular
period as Business Partners typically receive higher commissions during an end-customer’s first year and other
cost of sales, such as marketing costs for customer acquisition, are often higher as well.

During the period under review, total policies increased from 9.2 million to 9.5 million to 10.0 million as at
31 December 2007, 2008 and 2009. Total Assistance Products policies amounted to 8.5 million, 8.9 million
and 9.4 million of these, and total Insurance Products policies amounted to 0.6 million of these as at each of
those dates. The Group’s revenue per policy averaged £22.8, £25.2 and £28.1 for the Group’s Assistance
Products in 2007, 2008 and 2009 and £52.6, £55.1 and £53.1 for the Group’s Insurance Products for those
years.

Assistance Products revenue from new policies amounted to £62.8 million, £72.6 million and £80.3 million
for the years ended 31 December 2007, 2008 and 2009, whereas Assistance Products renewal revenue
amounted £131.7 million, £153.0 million and £181.6 million for those years. The percentage of Assistance
Products revenue generated by renewals has remained relatively constant during the period under review, at
67.7 per cent., 67.8 per cent. and 69.3 per cent. of total Assistance Products revenue for 2007, 2008 and 2009.
The Directors believe that the Group’s level of renewals provides it with an annuity-style business model and
assists the Group with respect to the visibility of its future earnings. In 2009, the Group’s renewal rate for its
Assistance Products across all of its geographic markets was 77.5 per cent. of all policies due for renewal, and
80.5 per cent. of the Group’s total 2009 Assistance Products revenue was generated from end customers that
were on CPP’s policy administration databases as at 31 December 2008.

International expansion and establishment
The Group currently operates in 14 countries and is evaluating entering mainland China in 2010 in line with
its strategy of investing in suitable new markets. The Group established operations in Hong Kong in 2004,
the infrastructure of which operations supported the Group’s expansion into Singapore in 2005 and Malaysia
in 2006 and is intended to support the Group’s expansion into China. The Group established operations in
Turkey in 2007, India in 2008 and Mexico in 2009. The Group has historically incurred start-up losses in new
markets into which it expands, primarily as a result of costs in relation to establishing its presence in these
markets (including setting up offices and staff recruitment) in order to win Business Partners and generate
sales. Profitability is generally ultimately achieved through the generation of sufficient recurring revenue from
renewal policies. Start-up costs are closely managed to attempt to limit downside risk and headcount is kept
low in the early phases, with much of the telemarketing conducted by Business Partners or outsourced to a
third party until a regional contact centre is considered financially viable. Losses (inclusive of start-up losses)
in the Group’s APAC region, Turkey and Mexico totalled £1.9 million in 2007, £3.6 million in 2008 and £3.1
million in 2009.

In entering into new markets, and in operating in its existing markets, the Group is required to adapt its
products and strategies to local market conditions. See “Part 2 – Market Overview”. The Group’s German
operations remain relatively small due to the market’s characteristics and this market was recently made more
difficult by legislation prohibiting most outbound telephone marketing. The Group has formulated and made
investments to implement a new strategy in Germany under a new management team, and intends to monitor
and evaluate its success. The Group’s French operations are also relatively small as the Group initially entered
the market to support one Business Partner and has not found the market conducive to expansion as many of
the major banking groups also have insurance operations and prefer to provide card protection as an
internally developed product. The Group is currently negotiating its contract with its largest Business Partner
in France. The Group is also evaluating the introduction of Identity Protection into the French market as a
potential expansion strategy.

Currency fluctuations
The reporting currency of the Group is Pound Sterling, but the Group’s operations outside the United
Kingdom operate in currencies other than Pound Sterling, principally the Euro and the US Dollar. The Group’s
in-country operations principally earn revenue and incur costs in their local currency. The Group’s results are
subject to fluctuations as a result of foreign exchange movements, as it is the policy of the Group not to hedge
its non-Pound Sterling exchange exposure arising on the translation of results from its non-Pound Sterling
denominated operations, which is performed using the weighted average rate of exchange during the relevant
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year. During the period under review, the average rate of exchange of Pound Sterling to Euros and US Dollars
was: £1.00=€1.46 in 2007, €1.25 in 2008 (a 14.4 per cent. change from 2007) and €1.12 in 2009 (a 10.4 per
cent. change from 2008), and £1.00=$2.01 in 2007, $1.85 in 2008 (a 7.9 per cent. change from 2007) and
$1.56 in 2009 (a 15.7 per cent. change from 2008). The decline of Pound Sterling against both the Euro and
the US Dollar has resulted in a favourable impact to the Group’s results during the period under review. The
year end rate of exchange of Pound Sterling to Euros and US Dollars was: £1.00=€1.36 at 31 December 2007,
€1.03 at 31 December 2008 and €1.11 at 31 December 2009, and £1.00=$2.00 at 31 December 2007, $1.45
at 31 December 2008 and $1.59 at 31 December 2009.

Interest payable and debt refinancing
The Group’s finance costs reflect the levels of the Group’s indebtedness and terms of its bank facilities,
including the applicable interest rate.

During 2007 the Group repaid £12.0 million of its borrowings under the revolving credit facility it then had
in place and, as at 31 December 2007, no amounts were drawn down under that facility, with the entire
facility (£24.0 million) available for future draw downs. Finance costs were £0.7 million reflecting the small
amount drawn during the year.

On 1 April 2008, CPP Group Plc entered into the Existing Facility, a £130 million Senior Facility Agreement
among CPP Group Plc, certain members of the Group, as borrowers and guarantors, and Allied Irish Bank
Plc, Barclays Bank Plc, Lloyds TSB Bank Plc, HSBC Bank Plc and The Royal Bank of Scotland Plc in
connection with the Reconstruction. The Existing Facility comprises £60 million of amortising loans, £60
million of term loans and a £10 million revolving credit facility. As at 31 December 2008, the Group had total
borrowings of £116.3 million with no drawings made on the revolving credit facility and as at 31 December
2009, the Group had total borrowings of £104.7 million with no drawings made on the revolving credit
facility. Non derivative finance costs increased from £0.7 million in 2007 to £8.9 million in 2008, reflecting
the increase in indebtedness, and decreased to £5.3 million in 2009, reflecting the lower interest rates during
that period, somewhat offset by the impact of the full year of interest on borrowings under the Existing
Facility. Interest on the amounts drawn down under the Existing Facility were two thirds hedged by an interest
rate swap converting floating rate to fixed rate interest.

On 17 February 2010, the Company entered into a £80 million multi currency revolving facility agreement
(the “New Facility”) among the Company, certain members of the Group as borrowers and guarantors,
Barclays Capital, Alliance and Leicester Plc (part of the Santander Group) and The Royal Bank of Scotland
Plc, as Arrangers, Barclays Capital as co-ordinator, Barclays Bank Plc, as Agent and Security Agent, and
Alliance and Leicester Plc (part of the Santander Group), Barclays Bank Plc and The Royal Bank of Scotland
Plc, as Lenders. The New Facility will be effective from Admission and will replace the Existing Facility.

As at 28 February 2010 (being the latest practicable date prior to publication of this document), the Group
had total borrowings of £104.7 million, all of which were under the Existing Facility. The proceeds from the
issue of New Shares and the exercise of options, together with amounts drawn down under the New Facility
and some of the Group’s existing cash resources, will be used by the Group to repay and cancel all of the
Group’s outstanding debt under the Existing Facility. Immediately following Admission, the Group will have
drawn down approximately £59.7 million under the New Facility with £20.3 million available for further
drawdown. The Directors expect the reduction in the amount of the Group’s bank borrowings, as a result of
the application of the proceeds of the Global Offer, together with improved new interest terms under the New
Facility, to result in a reduction in the Group’s annual interest charge (subject to any further drawdowns under
the New Facility following Admission and changes in applicable rates). In its 2009 financial year, the Group
paid interest of £3.5 million under the Existing Facility. Two-thirds of the interest payable under the Existing
Facility was converted from a floating rate to a fixed rate of 5 per cent under an interest rate swap
arrangement. As at 31 December 2008 and 2009, £116.3 million and £104.7 million were drawn down under
the Existing Facility.

Regulatory environment
The Group is subject to a variety of regulatory regimes in the countries in which it operates. See “Part 1 –
Business – Regulation”. The Group incurs costs to ensure compliance with these regulations, and changes in
the regulatory regimes in which the Group operates can impact its results. New regulation is a cost to the
business, but also a drag on performance, as Business Partners will typically be slower than the Group itself
to react to changing conditions (which may not affect their core businesses). For example, Spain and Italy have
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included prohibitions on insurance sub-agencies in their own markets above and beyond the requirements of
the EU Directives. The additional Spanish and Italian regulations led to the Group having to adapt its business
model in Spain and Italy and enter into new contractual arrangements with Business Partners in those
markets. This resulted in additional costs for the Group as well as an impact on revenue derived from certain
of the Business Partner relationships throughout the period under review caused by the relevant Business
Partner’s delay in reacting to the changed circumstances leading to a period where new sales were not being
made while the relevant contracts were being amended. While the contracts were amended in Spain in 2007
and in Italy in both 2007 and 2008, the lower new sales in these countries during these periods had a lingering
effect on renewal volumes in subsequent periods.

Tax legislation
The UK recently announced a change to its tax legislation in respect of its insurance premium tax (“IPT”),
effective immediately, which applies IPT to any administration fees payable as part of a taxable insurance
premium whereas previously IPT had not been levied on those administration fees. This increased the amount
of IPT payable by the Group and the Group needed to to pass this additional tax cost on to its end customers
to maintain its margins. The Group has now reached agreement on price increases with the majority of its
Business Partners. The Group suffered some short-term margin erosion but has now largely passed on the
additional cost to its end customers.

Payment industry trends
The Group’s reliance on Card Protection and Identity Protection exposes the Group to trends in the payment
industry, as both of these products are often initially sold to the Group’s end customers in interactions relating
to their payment cards. As described in “Part 2 – Market Overview”, the issuance of credit cards decreased in
the UK, the Group’s largest market, during the period under review. The Directors believe that this has had a
negative impact on the Group, although this impact is difficult to quantify as the Group has in part offset
declining credit card driven sales with an increase in sales driven by debit card issuance. The Group also
experienced higher end customer renewal rates in the UK in the year ended 31 December 2009 compared to
the year ended 31 December 2008, in part due to the fact that the higher rates of new credit card issuance in
prior years also resulted in higher rates of cancellation of existing credit cards by end customers in that period,
including those credit cards to which the charges for renewals of the Group’s products and services were
made, resulting in the loss of the relevant end customers.

Financial Industry Trends
The recent financial crisis and recession has severely impacted financial institutions which have historically
represented a significant majority of the Group’s Business Partners. See “Part 2 – Market Overview”. The
Directors believe that this has had a negative impact on the Group, although this impact is difficult to
quantify. In part as a result of the severe downturn in the financial services sector, a number of the Group’s
existing financial institution Business Partners have been acquired by, or merged with, other financial
institutions. The Directors do not believe that this industry consolidation has, to date, had a material long-
term impact on either the Group’s marketing opportunities or margins.

Cyclicality
Although CPP’s business is not seasonal in that its new customer acquisitions are driven by a number of
factors, many of which are non-seasonal, including new card issuance, consumer activity, large-scale card
reissuance programmes, the introduction of new sales channels such as card activation, the introduction of
new Business Partners, the timing of Business Partner campaigns and other factors, the Group’s overall
renewals have demonstrated some slight seasonality with lower numbers of renewals in the spring and autumn
and higher renewals during the Christmas holiday period and in the summer months. The Directors believe
that this effect is largely due to historical factors including a series of direct marketing campaigns reflecting
the marginally higher initial card issuance during those periods.
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Results of Operations

Overview
The following table sets out certain income statement items and certain of those items as a percentage of total
revenue for the Group:

Year ended 31 December
2009 2008 2007

£’000 % £’000 % £’000 %

CONTINUING OPERATIONS
Revenue . . . . . . . . . . . . . . . . 292,102 100.0 259,485 100.0 225,239 100.0
Cost of sales  . . . . . . . . . . . . (167,882) 57.5 (153,691) 59.2 (134,471) 59.7

–––––––– –––––––– ––––––––
GROSS PROFIT  . . . . . . . . . . 124,220 42.5 105,794 40.8 90,768 40.3

ADMINISTRATIVE EXPENSES

Share based payments  . . . . . (10,391) 3.6 (4,909) 1.9 (9,456) 4.2
Strategic review costs  . . . . . – – (802) 0.3 (1,069) 0.5
Other administrative
expenses.  . . . . . . . . . . . . . . . (82,013) 28.1 (72,361) 27.9 (63,599) 28.2

TOTAL ADMINISTRATIVE
EXPENSES  . . . . . . . . . . . . . . (92,404) 31.6 (78,072) 30.1 (74,124) 32.9
Share of loss of joint
venture  . . . . . . . . . . . . . . . . (695) – (95) – – –

OPERATING PROFIT
Operating profit before
share based payments and
strategic review costs  . . . . . . 41,512 14.2 33,338 12.8 27,169 12.1

OPERATING PROFIT AFTER
SHARE BASED PAYMENTS 
AND STRATEGIC REVIEW 
COSTS  . . . . . . . . . . . . . . . . . 31,121 10.7 27,627 10.6 16,644 7.4

Investment revenue  . . . . . . . 706 – 1,444 – 855 –
Finance costs – derivative
instruments  . . . . . . . . . . . . . (1,641) – (3,817) – – –
Finance costs – non-
derivative instruments  . . . . . (5,342) – (8,853) – (681) –

–––––––– –––––––– ––––––––
PROFIT BEFORE
TAXATION  . . . . . . . . . . . . . 24,844 8.5 16,401 6.3 16,818 7.5
Taxation.  . . . . . . . . . . . . . . . (7,851) – (5,244) – (4,798) –

–––––––– –––––––– ––––––––
PROFIT FOR THE YEAR
FROM CONTINUING
OPERATIONS  . . . . . . . . . . . 16,993 5.8 11,157 4.3 12,020 5.3

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
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The following table sets out revenue by region and such revenues as a percentage of total revenue for the
Group:

Year ended 31 December
2009 2008 2007

£m % £m % £m %

Revenue from Northern
Europe . . . . . . . . . . . . . . . . . 204.9 70.1 181.1 69.8 155.9 69.2
Revenue from Southern
Europe . . . . . . . . . . . . . . . . . 47.5 16.3 45.3 17.5 39.1 17.4
Revenue from North
America . . . . . . . . . . . . . . . . 34.8 11.9 29.7 11.4 27.7 12.3
Revenue from APAC  . . . . . . 4.9 1.7 3.4 1.3 2.5 1.1

–––––––– –––––––– ––––––––
REVENUE  . . . . . . . . . . . . . . 292.1 100.0 259.5 100.0 225.2 100.0

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
The following table sets out operating profit before share based payments and strategic review costs by
region and such profits as a percentage of total revenue for the Group:

Year ended 31 December
2009 2008 2007

£m % £m % £m %

REVENUE  . . . . . . . . . . . . . . 292.1 100.0 259.5 100.0 225.2 100.0
–––––––– –––––––– ––––––––

Operating profit before share 
based payments, strategic 
review costs and joint ventures
from Northern Europe  . . . . 27.8 9.5 20.8 8.0 17.2 7.6
Operating profit before
share based payments,
strategic review costs and joint
ventures from Southern Europe 11.2 3.9 9.3 3.6 7.8 3.5
Operating profit before
share based payments,
strategic review costs and joint
ventures from North America 5.2 1.8 5.7 2.2 3.5 1.6
Operating profit before
share based payments,
strategic review costs and joint
ventures from APAC  . . . . . . (2.0) – (2.4) – (1.3) –
Share of loss of joint
venture  . . . . . . . . . . . . . . . . (0.7) – (0.1) – – –

–––––––– –––––––– ––––––––
OPERATING PROFIT
before share based payments
and strategic review costs .  . 41.5 14.2 33.3 12.8 27.2 12.1

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Results of operations for the years ended 31 December 2007, 2008 and 2009

Years ended 31 December 2008 and 2009

Revenue in 2009 was £292.1 million, an increase of £32.6 million, or 12.6 per cent., from £259.5 million in
2008. The increase in revenue was primarily attributable to price increases resulting from product
enhancements, with a strong annual renewal rate offsetting a decline in new policy volumes caused by the
impact of the recent recession on new credit card issuances and the mobile phone market.

• Revenue from Northern Europe in 2009 was £204.9 million an increase of £23.8 million or 13.1 per
cent., from £181.1 million in 2008. The increase in revenue was driven by growth in revenue in the UK
and Ireland, where strong growth in revenue from Identity Protection offset a decline in revenue from
Phonesafe as the introduction into the UK market of longer mobile phone contract periods and lower
mobile phone sales due to the economic downturn reduced sales opportunities. Revenue growth from
renewals was strong, offsetting a decline in new product sales largely due to reduced credit card issuance
and the recent recession which reduced consumer demand for new credit cards and mobile phones.
Increased Identity Protection revenue, mainly driven by strong renewal volumes and new product sales,
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and relatively lower growth in Card Protection revenue, supported by product enhancement driven price
increases, reflected the continued strategic focus of the Group and a number of Business Partners in
promoting Identity Protection in preference to Card Protection as it generally offers a higher margin. The
Group’s operations in Germany generated increased revenue despite the prohibition on most
telemarketing adopted by the German parliament during the year. The Group’s operations in Turkey
experienced strong revenue growth in their second full year of operations.

• Revenue from Southern Europe in 2009 was £47.5 million, an increase of £2.2 million or 4.9 per cent.,
from £45.3 million in 2008. The increase in revenue from Southern Europe was primarily due to
increased revenue in Italy and the impact of the 10.4 per cent. increase in the value of the Euro relative
to Pound Sterling. Revenue from Spain decreased by 0.9 per cent. The decrease in revenue in Spain
reflected both a change in the Group’s contractual arrangements with its Business Partners and the
difficult economic conditions in Spain. In 2007 and in part of 2008, under Spanish tax and data
protection laws the Group was required to invoice its Business Partners for certain services. The impact
of this practice was to increase the Group’s Spanish revenue and correspondingly increase the Group’s
Spanish cost of sales. The Group changed its contractual relationship with its Business Partners during
the course of 2008 to end this practice resulting in both lower revenue and costs of sales, the full year
effect of which was felt in 2009. Excluding the impact of this change in contractual arrangements and
the impact of exchange rates, the decreased revenue in Spain reflected the impact of the recession on new
sales and, to a much lesser extent, renewal volumes. Revenue from Italy increased by 14.2 per cent. and
reflected both the impact of exchange rates and the commencement of revenue from the introduction of
Legal Protection to the Italian market. These changes offset lower growth in Card Protection revenue
which was in turn caused by both the economic downturn and the continuing effect of lower sales
volumes during the period in late 2007 and throughout 2008 when sales campaigns were not being
conducted pending the amendment of Business Partner relationships in order to conform to the
requirements of the EU Insurance Intermediation Directive as implemented in Italy. The Group’s
operations in France generated increased revenue whereas there was a decrease in revenue from Portugal.

• Revenue from North America in 2009 was £34.8 million, an increase of £5.1 million or 17.2 per cent.,
from £29.7 million in 2008. The increase in revenue from North America was primarily due to new
product sales offsetting lower renewals which were largely due to difficult economic conditions together
with the 15.7 per cent. increase in the value of the US Dollar relative to Pound Sterling. The introduction
of Lifestyle Perks, together with new campaigns by Business Partners and increased prices, also resulted
in increased revenue in North America.

• Revenue from APAC in 2009 was £4.9 million, an increase of £1.5 million or 44.1 per cent., from £3.4
million in 2008. The increase in revenue from APAC primarily reflected increased revenue from
Malaysia, with Hong Kong and Singapore also generating increased revenue.

The Group’s Assistance Product revenue was £261.9 million, or 89.7 per cent. of revenue, in 2009, an increase
of £36.3 million, or 16.1 per cent., from £225.6 million, or 86.9 per cent. of revenue in 2008. The Group’s
Insurance Product revenue was £30.2 million, or 10.3 per cent. of revenue, in 2009, a decrease of £3.7 million,
or 10.9 per cent., from £33.9 million, or 13.1 per cent. of revenue in 2008. The stronger growth in the Group’s
Assistance Product revenue relative to its Insurance Product revenue reflected the Group’s continued efforts
to increase sales of Identity Protection in the UK as well as the more general growth of the Group’s Assistance
Products across its geographic markets. Further revenue generated from Insurance Products decreased as a
result of a number of factors including difficult conditions in the mobile phone market in the UK which the
Directors believe was caused by the general economic downturn leading to lower sales of mobile phone
handsets, the impact on the Group of the introduction of longer mobile phone contract periods leading to
fewer handset upgrades which impacted revenue generated from Phonesafe and a movement away from long-
term contracts to SIM-only arrangements where customers are not given a handset and where premiums are
usually lower.

Cost of sales in 2009 was £167.9 million, an increase of £14.2 million, or 9.2 per cent., from £153.7 million
in 2008. The increase in cost of sales reflected the associated increase in revenue, particularly the increased
commissions resulting from, and marketing costs incurred to obtain, the greater revenue. Cost of sales
represented 57.5 per cent. of the Group’s revenue in 2009 compared to 59.2 per cent. in 2008, reflecting the
Group’s efforts to obtain better terms from its suppliers of components for Identity Protection and the Group’s
efforts to sell Identity Protection which generally offers a higher margin relative to certain other products, as
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well as the implementation by the Group of improved claims monitoring and proactive fraud detection
measures leading to reduced Phonesafe claims costs.

As a result of the factors discussed above, gross profit in 2009 was £124.2 million, an increase of
£18.4 million, or 17.4 per cent., from £105.8 million in 2008, and the Group’s gross profit margin was
42.5 per cent. in 2009 compared to 40.8 per cent. in 2008.

Administrative expenses other than share based payments and strategic review costs in 2009 were £82.0
million, an increase of £9.6 million, or 13.3 per cent., from £72.4 million in 2008. This increase reflected the
increased costs related to the expansion of operations and growth in new markets, including additional staff
costs, depreciation and amortisation, as well as the impact of changes in exchange rates as the Group’s
administrative expenses outside the UK are principally incurred in the local currency. Administrative expenses
other than share based payments and strategic review costs represented 28.1 per cent. of the Group’s revenue
in 2009 compared to 27.9 per cent. in 2008.

Operating profit before share based payments and strategic review costs in 2009 was £41.5 million, an
increase of £8.2 million, or 24.6 per cent., from £33.3 million in 2008. The Group’s operating margin before
share based payments and strategic review costs was 14.2 per cent. in 2009 compared to 12.8 per cent. in
2008.

• Operating profit before share based payments and strategic review costs from Northern Europe in 2009
was £27.8 million, an increase of £7.0 million or 33.7 per cent., from £20.8 million in 2008. This
increase reflected increased profitability in the UK, largely driven by increased sales of Identity
Protection, which more than offset continued investment in Turkey and Germany. Investment in
Germany increased in 2009 as part of the Group’s implementation of its strategy there whereas Turkey
required a lower level of investment in 2009 than in 2008 reflecting the development of its business
towards the point of profitability. Operating profit before share based payments and strategic review
costs from Northern Europe represented 13.6 per cent. of the Group’s Northern Europe revenue in 2009
compared to 11.5 per cent. in 2008. This increase reflected the improved performance in the UK.

• Operating profit before share based payments and strategic review costs from Southern Europe in 2009
was £11.2 million, an increase of £1.9 million or 20.4 per cent., from £9.3 million in 2008. This increase
was primarily due to the impact of the mix between new and renewal  revenue, and the impact of the
10.4 per cent. increase in the value of the Euro relative to Pounds Sterling, together with product
enhancement driven price increases and savings resulting from operational improvements in respect of
telemarketing. Operating profit before share based payments and strategic review costs from Southern
Europe represented 23.7 per cent. of the Group’s Southern Europe revenue in 2009 compared to 20.5
per cent. in 2008. This increase primarily reflected the improved performance in Spain.

• Operating profit before share based payments and strategic review costs from North America in 2009
was £5.2 million, a decrease of £0.5 million or 8.8 per cent., from £5.7 million in 2008. Operating profit
before share based payments and strategic review costs declined as lower new sales volumes in 2008 had
an impact on renewal volumes in 2009. This was somewhat offset by the impact of the 15.7 per cent.
increase in the value of the US Dollar relative to Pound Sterling. Operating profit before share based
payments and strategic review costs from North America represented 14.9 per cent. of the Group’s North
America revenue in 2009 compared to 19.2 per cent. in 2008. This decrease reflected a change, during
2009, in the sales mix towards Lifestyle Perks. In the later part of 2008, Lifestyle Perks was formulated
as a new product in conjunction with one of the Business Partners and yields lower operating profit
margins than the Group’s core products offered in the US.

• Operating loss before share based payments and strategic review costs from APAC in 2009 was £2.0
million, a decreased loss of £0.4 million or 16.7 per cent., from £2.4 million in 2008. This decrease was
primarily due to the Group’s Malaysian operations moving to profitability in 2009 and an improved
performance in Hong Kong.

Share based payments in 2009 of £10.4 million represented the expenses incurred under the Group’s
employees’ share schemes, an increase of £5.5 million, or 112.2 per cent., from £4.9 million in 2008 due to a
higher accelerated charge recorded in 2009 as a result of modifications to existing share plans and the cash
settlement of certain options.
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Strategic review costs were not incurred in 2009.

Share of operating loss of joint venture in 2009 was £0.7 million, an increased loss of £0.6 million, or
600.0 per cent., from £0.1 million in 2008. The increase in share of operating loss of joint venture reflected
the impact of a full year of start-up costs of Home 3, which was established in December 2008 and
commenced sales at the end of 2009.

Operating profit after share based payments and strategic review costs in 2009 was £31.1 million, an increase
of £3.5 million, or 12.7 per cent., from £27.6 million in 2008. The Group’s operating margin was 10.7 per
cent. in 2009 compared to 10.6 per cent. in 2008.

Investment revenue in 2009 was £0.7 million, a decrease of £0.7 million, or 50.0 per cent., from £1.4 million
in 2008. The decrease in investment revenue was primarily due to lower interest rates, somewhat offset by
increased cash holdings.

Finance costs – derivative instruments reflect the fair value and on-going costs of the interest rate swap
arrangement and were £1.6 million in 2009 and £3.8 million in 2008, which was not hedged for IFRS
accounting purposes. Under this arrangement, two thirds of the interest payable under the Existing Facility
has been converted from a floating rate to a fixed rate of 5.03 per cent.

Finance costs – non-derivative instruments in 2009 were £5.3 million, a decrease of £3.6 million, or 40.5 per
cent., from £8.9 million in 2008. The decrease in finance costs was primarily due to lower interest rates, which
were somewhat offset by the fact that interest on the Group’s borrowings under the Existing Facility was
payable for the entire year in 2009 whereas in 2008 interest was only payable subsequent to the initial
borrowing under that facility on 1 April, prior to which the Group had very limited indebtedness.

Taxation in 2009 was £7.9 million, an increase of £2.7 million, or 51.9 per cent., from £5.2 million in 2008.
The increase in income tax expense was primarily attributable to the increased profits. The Group’s effective
tax rate was 31.6 per cent. in its 2009 financial year and 32.0 per cent. in its 2008 financial year.

Profit from continuing operations in 2009 was £17.0 million, an increase of £5.8 million, or 51.8 per cent.,
from £11.2 million in 2008, as a result of the factors discussed above.

Years ended 31 December 2007 and 2008

Revenue in 2008 was £259.5 million, an increase of £34.3 million, or 15.2 per cent., from £225.2 million in
2007. The increase in revenue was primarily attributable to activities in Northern Europe and Southern
Europe.

• Revenue from Northern Europe in 2008 was £181.1 million, an increase of £25.2 million or 16.2 per
cent., from £155.9 million in 2007. The increase in revenue was driven by growth in revenue in the UK
and Ireland where there was strong growth in revenue from Identity Protection, driven by both new sales
and strong renewals, as well as some growth in revenue from Phonesafe. Increasing Identity Protection
revenue and relatively flat Card Protection revenue, supported by product enhancement driven by price
increases, reflected the strategic focus of the Group and a number of Business Partners in promoting
Identity Protection product in preference to Card Protection. The Group’s operations in Germany also
generated increased revenue as did its operations in Turkey, which only commenced in late 2007.

• Revenue from Southern Europe in 2008 was £45.3 million, an increase of £6.2 million or 15.9 per cent.,
from £39.1 million in 2007. The increase in revenue from Southern Europe was primarily due to the
increased revenue from Italy in local currency terms and the impact of the 14.4 per cent. increase in the
value of the Euro relative to Pound Sterling. Revenue from Spain increased by 9.6 per cent. and primarily
reflected increased revenue from Card Protection, with strong renewals and product enhancement driven
price increases more than offsetting the impact of the recession on new sales volumes, as well as the
impact of the change in exchange rates which offset a reduction in revenue in local currency terms
primarily caused by a change in the Group’s contractual arrangements with Business Partners described
above which reduced both revenue and the cost of sales correspondingly. Revenue from Italy increased
by 35.6 per cent. and also reflected increased revenue from Card Protection, with strong renewals and
product enhancement driven price increases more than offsetting the impact of the recession on new sales
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volumes, as well as the impact of the change in exchange rates. The Group’s operations in France and
Portugal also both generated increased revenue.

• Revenue from North America in 2008 was £29.7 million, an increase of £2.0 million or 7.2 per cent.,
from £27.7 million in 2007. The increase in revenue from North America was primarily due to the
7.9 per cent. increase in the value of the US Dollar relative to Pound Sterling offsetting a slight decline
in revenue in local currency terms. Product enhancement driven price increases on monthly billed
products partially offset the impact of lower priced annual billed products.

• Revenue from APAC in 2008 was £3.4 million, an increase of £0.9 million or 36.0 per cent., from
£2.5 million in 2007. The increase in revenue from APAC primarily reflected growth in the Malaysian
market and, to a lesser extent, Singapore and Hong Kong.

The Group’s Assistance Product revenue was £225.6 million, or 86.9 per cent. of revenue, in 2008, an increase
of £31.1 million, or 16.0 per cent., from £194.5 million, or 86.3 per cent. of revenue in 2007. The Group’s
Insurance Product revenue was £33.9 million, or 13.1 per cent. of revenue, in 2008, an increase of £3.1
million, or 10.1 per cent., from £30.8 million, or 13.7 per cent. of revenue in 2007. The growth in the Group’s
Assistance Product revenue reflected the Group’s continued efforts to sell Identity Protection in the UK as well
as the more general growth of the Group’s Assistance Products across all of its markets. The growth in
Insurance Products revenue reflected growth in the UK.

Cost of sales in 2008 was £153.7 million, an increase of £19.2 million, or 14.3 per cent., from £134.5 million
in 2007. The increase in cost of sales reflected the associated increase in revenue, especially increased
commissions and marketing costs. Cost of sales represented 59.2 per cent. of the Group’s revenue in 2008
compared to 59.7 per cent. in 2007, again reflecting the Group’s efforts to obtain better terms from its
suppliers of components for Identity Protection and the Group’s efforts to increase sales of Identity Protection,
which generally offers a higher margin relative to certain other products.

As a result of the factors discussed above, gross profit in 2008 was £105.8 million, an increase of £15.0
million, or 16.5 per cent., from £90.8 million in 2007, and the Group’s gross profit margin was 40.8 per cent.
in 2008 compared to 40.3 per cent. in 2007.

Administrative expenses other than share based payments and strategic review costs in 2008 were £72.4
million, an increase of £8.8 million, or 13.8 per cent., from £63.6 million in 2007. This increase reflected
increased costs related to the expansion of operations and growth in new markets, including additional staff
costs, depreciation, amortisation and lease payments, as well as the impact of changes in exchange rates as the
Group’s administrative expenses outside the UK are principally incurred in the local currency. Administrative
expenses other than share based payments and strategic review costs represented 27.9 per cent. of the Group’s
revenue in 2008 compared to 28.2 per cent. in 2007.

Operating profit before share based payments and strategic review costs in 2008 was £33.3 million, an
increase of £6.1 million, or 22.4 per cent., from £27.2 million in 2007. The Group’s operating margin before
share based payments and strategic review costs was 12.8 per cent. in 2008 compared to 12.1 per cent. in
2007.

• Operating profit before share based payments and strategic review costs from Northern Europe in 2008
was £20.8 million, an increase of £3.6 million or 20.9 per cent., from £17.2 million in 2007. This
increase reflected increased profitability in the UK, largely driven by increased sales of Identity
Protection, which more than offset start-up losses in Turkey and operating losses in Germany in 2008,
and increased cost of sales in the region generally. Operating profit before share based payments and
strategic review costs from Northern Europe represented 11.5 per cent. of the Group’s Northern Europe
revenue in 2008 compared to 11.0. per cent. in 2007. This increase reflected the improved operating
performance in the UK.

• Operating profit before share based payments and strategic review costs from Southern Europe in 2008
was £9.3 million, an increase of £1.5 million or 19.2 per cent., from £7.8 million in 2007. This increase
was driven primarily by increased revenue generated from strong Card Protection renewal volumes
offsetting any adverse impact of lower new policy volumes and, by a combination of product
enhancement driven price increases in Spain together with the direct cost efficiency savings described
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above and by the impact of the 14.4 per cent. increase in the value of the Euro relative to Pound Sterling.
Operating profit before share based payments and strategic review costs from Southern Europe
represented 20.5 per cent. of the Group’s Southern Europe revenue in 2008 compared to 19.9 per cent.
in 2007. This increase reflected the improved trading performance in Spain and Italy.

• Operating profit before share based payments and strategic review costs from North America in 2008
was £5.7 million, an increase of £2.2 million or 62.9 per cent., from £3.5 million in 2007. This increase
was primarily due to a combination of product enhancement driven price increases and a focus on
achieving operating efficiencies through cost control measures, particularly in respect of outbound
telemarketing costs and salary costs, as well as the 7.9 per cent. increase in the value of the US Dollar
relative to Pound Sterling. Operating profit before share based payments and strategic review costs from
North America represented 19.2 per cent. of the Group’s North America revenue in 2008 compared to
12.6 per cent. of the Group’s revenue in 2007. This increase reflected the improved operating efficiencies.

• Operating loss before share based payments and strategic review costs from APAC in 2008 was £2.4
million, an increased loss of £1.1 million or 84.6 per cent., from £1.3 million in 2007. This increase
reflected increased overhead to support the developing region.

Share based payments in 2008 of £4.9 million represented the expense related to options issued under the
Group’s employees’ share schemes, a decrease of £4.6 million, or 48.4 per cent., from £9.5 million in 2007
due to the fact that the vesting date of certain options was accelerated and the options were exercised in early
2008, which resulted in an accelerated charge which was mainly taken in 2007.

Strategic review costs in 2008 were £0.8 million, a decrease of £0.3 million, or 27.3 per cent., from £1.1
million in 2008. These costs related to the Reconstruction, work for which commenced in late 2007 and was
not completed until April 2008.

Share of operating loss of joint venture in 2008 was £0.1 million and related to the start-up costs of Home 3
which was established in December 2008.

Operating profit after share based payments and strategic review costs in 2008 was £27.6 million, an increase
of £11.0 million, or 66.3 per cent., from £16.6 million in 2007. The Group’s operating margin was 10.6 per
cent. in 2008 compared to 7.4 per cent. in 2007.

Investment revenue in 2008 was £1.4 million, an increase of £0.5 million, or 55.6 per cent., from £0.9 million
in 2007. The increase in investment income was primarily due to both increased cash holdings and increased
holdings of regulatory capital which was offset to some extent by lower interest rates.

Finance costs – derivative instruments were £3.8 million in 2008, reflecting the fair value and ongoing costs
of the interest rate swap arrangement entered into in connection with the Existing Facility at the time of the
Reconstruction. There were no similar costs in 2007.

Finance costs – non-derivative instruments in 2008 were £8.9 million, an increase of £8.2 million, or 1,171.4
per cent., from £0.7 million in 2007. The increase in finance costs resulted from increased indebtedness in
2008 due to the Reconstruction.

Taxation in 2008 was £5.2 million, an increase of £0.4 million, or 8.3 per cent., from £4.8 million in 2007.
The increase in corporation tax expense was primarily attributable to increased trading profits in the Group.
The Group’s effective tax rate was 32.0 per cent. in its 2008 financial year and 28.5 per cent. in its 2007
financial year reflecting 2008 trading losses in various countries which could not be utilised by the Group in
2008 but will be carried forward to the extent permitted in the relevant country.

Profit from continuing operations in 2008 was £11.2 million, an decrease of £0.8 million, or 6.7 per cent.,
from £12.0 million in 2007, as a result of the factors discussed above.
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EBITDA and Adjusted EBITDA
The table below shows the reconciliation of EBITDA and Adjusted EBITDA, as defined in “Non-IFRS
Measures” in the “General Information” section of this document to profit for the year from continuing
operations for the period under review:

Year ended 31 December
2009 2008 2007
£’000 £’000 £’000

Profit for the year from continuing operations  . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020
Taxation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,851 5,244 4,798
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,983 12,670 681
Investment revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (706) (1,444) (855)
Depreciation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,837 4,157 3,705
Amortisation(1)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,188 3,073 2,371

–––––––– –––––––– ––––––––
EBITDA  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,146 34,857 22,720
Share based payments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,391 4,909 9,456
Strategic review costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 802 1,069

–––––––– –––––––– ––––––––
Adjusted EBITDA  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,537 40,568 33,245

–––––––– –––––––– ––––––––
1 Excluding amortisation of intangible assets arising from the Group’s contractual arrangements with third parties of

£355,000 in 2009.

Adjusted EBITDA increased by £7.3 million, or by 22.0 per cent., from 2007 to 2008 and by £9.0 million, or
22.1 per cent., from 2008 to 2009. The increase in Adjusted EBITDA during the period under review is
primarily due to the introduction of product enhancements which has allowed increases in product prices, and
thus revenue, in excess of the increase in cost of sales, as well as management efforts to monitor the Group’s
cost base, introduce efficiencies and realise cost savings. Adjusted EBITDA was 14.8 per cent., 15.6 per cent.
and 17.0 per cent. of revenues for 2007, 2008 and 2009.

Current Trading and Recent Events
In the period since the year end the Group has grown its revenue and trading results compared to the same
period last year. The Group has recently signed a new Business Partner in North America, Sovereign Bank,
which is a subsidiary of the Santander Group, and commenced activity with this Business Partner during
February. In respect of the recent changes to the UK insurance premium tax, the Group has now reached
agreement on price increases with the majority of its UK Business Partners. The Group suffered some short
term margin erosion but has now largely passed on the additional cost to its end customers. Although the tax
change has impacted revenue in the short term, the Directors remain confident that this will not materially
impact trading results over the full year.

The overall outlook for the Group’s trading and prospects for the current financial year remains in line with
the Directors’ expectations.

Liquidity and Capital Resources
The Group’s primary sources of liquidity have been its cash flows from operating activities and the amounts
drawn down on its financing facilities. The Group’s principal uses of funds have been investments in its IT
infrastructure, the payment of dividends, the cash settlement of options granted under the Group’s 2005 and
2008 employees’ share schemes and the shareholder payment made as part of the Reconstruction, the
repayment of indebtedness and the payment of taxes.

Facilities Agreements
On 1 April 2008, CPP Group Plc entered into a £130 million senior facilities agreement (the “Existing
Facility”) among itself, certain members of the Group as borrowers and guarantors, and Allied Irish Bank Plc,
Barclays Bank Plc, Lloyds TSB Bank Plc, HSBC Bank Plc and The Royal Bank of Scotland Plc.

The Existing Facility comprises £60 million of amortising loans, £60 million of term loans and a £10 million
revolving credit facility. The Existing Facility terminates on 31 March 2013. The purpose of the term loan and
amortising loans was to facilitate the Reconstruction, which included a group reorganisation whereby a new
group holding company, CPP Group Plc, was incorporated to serve as the holding company of the Group and
acquired 100 per cent. of the share capital of the Group’s then holding company, CPP Holdings Limited, on
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1 April 2008 for a consideration comprising a £86.5 million cash payment and a further issue of shares in
CPP Group Plc to the then shareholders of CPP Holdings Limited. The revolving credit facility is available for
the general corporate and working capital purposes of the Group.

The loans under the Existing Facility bear interest at a floating rate of LIBOR plus a margin of between 1.75
per cent. and 3.00 per cent., depending on the specific loan facility and the applicability of margin ratchet
provisions, together with certain mandatory costs. The Group has entered into an interest rate swap
arrangement to convert two-thirds of the interest payable under the Existing Facility from a floating rate to a
fixed rate of 5.03 per cent. In December 2009, the Group terminated its remaining obligations under the
interest rate swap arrangement which were settled for £3.0 million.

As at 31 December 2008, the Group had total borrowings of £116.3 million with no drawings made on the
revolving credit facility. As at 31 December 2009, the Group had total borrowings of £104.7 million with no
drawings made on the revolving credit facility.

On 17 February 2010, CPP Worldwide Holdings Limited (formerly Cranberry 22 Limited) entered into a £25
million bridging facility agreement (the “Bridging Facility Agreement”) with Barclays Bank Plc as lender, for
use in connection with the post-Admission reorganisation. The facility must be repaid within five business
days of being drawn down or, if drawn down when the facility is provided on an uncommitted basis, if earlier
when demand is made by the lender. The interest payable under the Bridging Facility Agreement is LIBOR,
the applicable margin and any mandatory costs. The margin under the Bridging Facility agreement is 1.75 per
cent. per annum but rises to 3.5 per cent. per annum if the Bridging Facility Agreement remains in place after
30 April 2010.

On 17 February 2010, the Company entered into a new £80 million multi-currency revolving facility
agreement (the “New Facility”) between the Company, certain members of the Group as borrowers and
guarantors, Barclays Capital, Alliance and Leicester Plc (part of the Santander Group) and The Royal Bank
of Scotland Plc as arrangers, Barclays Capital as co-ordinator, Barclays Bank Plc as agent and as security
agent, and Alliance and Leicester Plc (part of the Santander Group), Barclays Bank Plc and The Royal Bank
of Scotland Plc as lenders. The New Facility will be effective from Admission and replaces the Existing Facility.

Under its terms, the borrowers may not borrow after 28 February 2013 and the amounts outstanding under
the New Facility are to be repaid by 31 March 2013. The borrowers’ use of the New Facility is for refinancing
the Existing Facility as well as for general corporate and working capital purposes.

Accrued interest on each loan under the New Facility (the “Loans”) is required to be paid on the last day of
each interest period (and if the interest period is longer than six months, on the dates falling at six monthly
intervals after the first day of the interest period). The borrowers may select an interest period of one, two,
three or six months or any other period as agreed between the Company and agent. The Loans under the New
Facility bear interest at a floating rate of LIBOR plus a margin of between 1.75 per cent. and 2.25 per cent.,
depending on the applicability of margin ratchet provisions, together with certain mandatory costs. The
Group has not entered into any hedging arrangements in respect of the interest payable under the New Facility
although it intends to regularly review its strategy in respect of its interest rate risk.

Under the New Facility, certain arrangement, agency and commitments fees are to be paid to the lenders.

Nine group companies act as guarantors under the New Facility. Those guarantors are registered in England
and Wales and have granted certain security under a group debenture dated 17 February 2010 between
Barclays Bank Plc as Security Agent and the charging companies as listed therein.

There are certain voluntary repayment clauses contained in the New Facility. The Company may, if it gives
the agent notice, cancel the whole or part of the available facility (subject to a minimum cancellation amount
of £1 million). Any amounts cancelled may not be drawn down by the borrowers. If cancellation reduces the
total commitments to an amount less than the outstanding Loans, the amounts by which the Loans exceed
the total commitments must be prepaid.

The lenders can cancel their commitment and demand prepayment of the outstanding loans on a change of
control of the Company following Admission.

The New Facility contains certain standard undertakings to be made by the Company including disposal and
acquisition restrictions and a no change of business undertaking.

I 10.4

Part 4: Operating and Financial Review

79



As at 28 February 2010 (being the latest practicable date prior to publication of this document), the Group
had total borrowings of £104.7 million, all of which were under the Existing Facility. The proceeds from the
issue of New Shares and the exercise of options, together with amounts drawn down under the New Facility
and some of the Group’s existing cash resources, will be used by the Group to repay and cancel all of the
Group’s outstanding debt under the Existing Facility. Immediately following Admission, the Group will have
drawn down approximately £59.7 million under the New Facility with £20.3 million available for further
drawdown. The Directors expect the reduction in the amount of the Group’s bank borrowings, as a result of
the application of the proceeds of the Global Offer, together with improved new interest terms under the New
Facility, to result in a reduction in the Group’s annual interest charge (subject to any further drawdowns under
the New Facility following Admission and changes in applicable rates). In its 2009 financial year, the Group
paid interest of £3.5 million under the Existing Facility. Two-thirds of the interest payable under the Existing
Facility was converted from a floating rate to a fixed rate of 5.03 per cent. under an interest rate swap
arrangement. As at 31 December 2008 and 2009, £116.3 million and £104.7 million were drawn down under
the Existing Facility.

Working Capital

The Company and the Directors are of the opinion that, taking into account the net proceeds of the Global
Offer receivable by the Company and amounts available to the Group under the New Facility, the Group has
sufficient working capital for its present requirements, that is, for at least the next 12 months from the date
of this document.

Cash flows
The following table summarises the Group’s cash flows during the years ended 31 December 2007, 2008 and
2009:

Year ended 31 December
2009 2008 2007
£’000 £’000 £’000

Net cash from operating activities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45,457 28,483 28,614
Net cash used in investing activities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (14,097) (7,254) (4,629)
Net cash (used in)/from financing activities  . . . . . . . . . . . . . . . . . . . . . . . . (21,145) 497 (19,763)

–––––––– –––––––– ––––––––
Net increase in cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . 10,215 21,726 4,222

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Net cash from operating activities

Net cash from operating activities increased by £17.0 million, or 59.6 per cent., from £28.5 million in 2008
to £45.5 million in 2009. The increase in net cash flows was primarily due to the increased profit for 2009,
adjusted for non-cash items, combined with increased payables and provisions in respect of loan notes issued
to employees on the exercise of cash settled options, as well as lower cash payments in respect of the exercise
of options in 2009 than in 2008 in spite of the fact that accruals in respect of share based payments were
higher in 2009 than in 2008 leading to a greater charge in the 2009 profit and loss account.

Net cash from operating activities decreased by £0.1 million, or 0.5 per cent., from £28.6 million in 2007 to
£28.5 million in 2008. The cumulative impact of a large number of factors, including lower profit after tax
for the year, higher finance costs, the cash settlement of share options and increased collections of outstanding
receivables, resulted in only a relatively minor decrease.

Net cash used in investing activities

Net cash used in investing activities increased by £6.8 million, or 94.3 per cent., from £7.3 million in 2008 to
£14.1 million in 2009. The increase in net cash flows used in investing activities is due to the acquisition of
Leapfrog and investments in Home 3 in 2009, as well as increased purchases of intangible assets resulting
from a contractual relationship with a Business Partner that gave rise to an intangible asset in that a portion
of higher than customary initial commission rates were capitalised and will be amortised over the period when
benefits are expected to accrue to more accurately reflect the cost of the arrangement over that period given
lower than customary renewal commission rates.
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Net cash used in investing activities increased by £2.7 million, or 56.7 per cent. from £4.6 million in 2007 to
£7.3 million in 2008. The increase in net cash flows was primarily due to greater purchases of property, plant
and equipment in conection with the opening up of a new contact centre in the UK.

The Group’s capital expenditure was £5.5 million, £8.7 million and £6.1 million in 2007, 2008 and 2009.
The majority of the Group’s capital expenditure is related to its information technology systems and is project
based. The Group funds its capital expenditure from its current cash, cash flows from operating activities and
funds available under its banking facilities.

Net cash (used in)/from financing activities

Net cash from financing activities was £0.5 million in 2008 whereas net cash used in financing activities was
£21.1 million in 2009. The decrease in net cash flows was primarily due to no new funds being raised by
financing activities in 2009 as opposed to £120 million of loan proceeds being raised in 2008, combined with
no dividend or other shareholder payments in 2009.

Net cash from financing activities was £0.5 million in 2008 whereas in 2007 net cash used in financing
activities was £19.8 million. The increase in net cash flows was primarily due to the £120 million of loan
proceeds from the Group’s Existing Facility, which more than offset the cash payment of £86.5 million to the
former shareholders of CPP Holdings Ltd as part of the Reconstruction and the increased dividend and
refinancing costs.

Cash and cash equivalents

The Group had cash and cash equivalents of £18.7 million at 31 December 2007, £43.2 million at
31 December 2008 and of £52.4 million at 31 December 2009.

Regulatory Capital

The Group is required to maintain a certain level of assets to support its solvency under the regulations of
certain of the countries in which it operates. In addition, capital adequacy requirements applicable to the
Group’s regulated businesses require the Group to hold a fixed proportion of readily marketable assets.

Contractual Commitments and Off Balance Sheet Arrangements

Contractual commitments
The following table summarises the Group’s enforceable and legally binding obligations as of 31 December
2009. Some of the figures the Group includes in this table are based on the Directors’ estimates and
assumptions about these obligations, including their duration, anticipated actions by third parties, and other
factors. Because these estimates and assumptions are necessarily subjective, the enforceable and legally binding
obligations the Group will pay in future periods may vary from those reflected in the table.

The Group’s contractual obligations and commitments principally include obligations associated with the
Group’s future minimum lease obligations, loans arising from the Group’s Executive Share Option Plan 2005,
bank loans and obligations to joint venture undertakings as set forth in the following table as of 31 December
2009:

Less than 1-2 3-5 More than
£’000 1 year years years 5 years TOTAL

Operating lease obligations(1)  . . . . . . . . . . . . 67 4,536 1,970 2,668 9,241
Bank loans(2)  . . . . . . . . . . . . . . . . . . . . . . . . 13,372 26,898 64,413 – 104,683
Loan notes(3)  . . . . . . . . . . . . . . . . . . . . . . . . 1,524 1,524 – – 3,048
Purchase obligations(4)  . . . . . . . . . . . . . . . . . 338 – – – 338

–––––––– –––––––– –––––––– –––––––– ––––––––
Total(5)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,301 32,958 66,383 2,668 117,310

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

(1) Included in these amounts are primarily property leases; the majority of these are on fixed payment terms. The
Group’s future operating lease obligations could change if the Group exits certain contracts or if the Group enters
into additional operating leases.
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(2) Bank loans represent amounts due under the Existing Facility. The Existing Facility will be prepaid and replaced by
the New Facility on Admission.

(3) Loan notes represent amounts due in respect of the exercise of options under the Group’s Executive Share Option
Plan 2005 Scheme in advance of the final vesting date. The Group offered employees this opportunity on the
condition that the post tax proceeds be rolled over as loan notes payable to the relevant employees.

(4) In the normal course of business the Group does not incur long-term purchase obligations. The contractual
obligations table does not include outstanding purchase orders for products or services but includes obligations to
make further capital investments in joint venture entities.

(5) Excludes £1.6 million of potential contingent consideration in respect of the Group’s purchase of Leapfrog.

Off balance sheet arrangements
The Directors believe that the Group does not have any off-balance sheet arrangements that have or are
reasonably likely to have a current or future effect on the Group’s financial condition, changes in financial
condition, revenue or expenses, operating results, liquidity, capital expenditure or capital resources that is
material to investors.

Capitalisation and Indebtedness of the Group

The following tables show the capitalisation and indebtedness of the Group as at 31 December 2009:

£ in million

Total current debt
Guaranteed  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –
Secured  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.4
Unguaranteed/unsecured  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –

––––––––
Total  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.4

––––––––––––––––
Total non-current debt (excluding current portion of long-term debt)
Guaranteed  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –
Secured  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 91.3
Unguaranteed/unsecured  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –

––––––––
Total  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 91.3

––––––––––––––––
Shareholders’ equity(i)

Share capital  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.1
Share premium  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –

––––––––
0.1

––––––––––––––––
(i) Shareholders’ equity, for the purpose of the presentation, excludes the amounts related to the Group’s merger

reserve, translation reserve, equalisation reserve, ESOP reserve and retained earnings.

The following table shows the net financial indebtedness of the Group as at 31 December 2009:

£ in million

Cash  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34.4
Cash equivalents (short-term deposits)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18.0
Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –

––––––––
Liquidity  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52.4

––––––––
Current portion of non-current debt  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (13.4)

––––––––
Current financial debt (13.4)

––––––––
Net current funds  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39.0
Non-current bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (91.3)

––––––––
Non-current financial indebtedness  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (91.3)

––––––––
Net financial indebtedness  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (52.3)

––––––––––––––––
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Disclosures about Market and Credit Risks

The Group is exposed to market risks, including adverse changes in currency exchange rates, as well as being
exposed to certain interest rate, liquidity and credit risks; however, interest rate, liquidity and credit risks
historically have not had a material impact on the Group’s results of operations or financial condition.

For further details on the Group’s risk management policies, see Note 29 of Part 5 – Historical Financial
Information.

Currency risk
The Group has operations in 14 countries and, as a result, is exposed to foreign exchange risk. The Group’s
reporting currency is Pound Sterling and the Group is principally impacted by movements in the rate of
exchange of Pound Sterling to the Euro and the US dollar. The Group’s foreign exchange risk arises in the
following areas.

The Group is exposed to foreign exchange rate movements when translating the non-UK assets and liabilities
and results of its non-UK subsidiaries, which are denominated in currencies other than Pounds Sterling into
Pounds Sterling. It is the Group’s policy not to hedge foreign exchange exposure arising on the translation of
the results of its non-UK operations.

Finally, the Group is exposed to changes in exchange rate movements from the time it enters into transactions
in a currency other than the relevant reporting currency until the settlement of that transaction. The Group’s
general policy is to hedge any medium or long term transaction by the appropriate financial instrument. Such
hedging historically has not included instances where the Group’s operating entities are exposed to exchange
rate exposure as a result of transactions with third parties in currencies other than the respective functional
currencies of such entities. Historically, such exposures have been limited.

Interest rate risk
The Group is exposed to interest rate risk, on its variable rate debt instruments, to the extent that short and
medium term interest rates fluctuate. Although immediately following Admission the Group will not be a
party to any hedging arrangements in respect of its interest rate risk, it regularly reviews its strategy in respect
of this risk.

The Group is mainly exposed to movements in LIBOR. For instance, a 2 per cent. increase in LIBOR rates
affecting loans and cash balances throughout the year could have caused the Group’s net interest expense
recorded to decrease by approximately £185,000, £26,000 and £238,000 in 2009, 2008, and 2007,
respectively (after the current year impact of interest rate swaps).

Liquidity risk
The Group manages its liquidity risk by maintaining adequate reserves, banking facilities and reserved
borrowing facilities. The Group has a policy of repatriation and pooling of funding where possible in order
to maximise the return on its surplus cash and/or to minimise its historical required level of debt. The Group’s
treasury function continuously monitors the level of its short term funding requirements and balances the need
for short term funding with the long term funding needs of the Group.

Credit risk
The Group does not believe that it has any material concentration of credit risk. The Group’s credit risk relates
primarily to its trade receivables and, with its broad end customer base, the Group is not significantly exposed
to any one end customer. In most instances, the Group receives payments directly from its end customers
although the Group does have some agreements where it receives payments through a Business Partner and
packaged account products are typically sold this way. Business Partners are typically large companies with
well established credit records, such as large financial institutions. The Group is exposed to the risk that a
financial institution or another counterparty will default on its contractual payment obligations with the
Group. In order to manage this risk, any balance over £100,000 that falls due is monitored and provided for
as necessary.

I 9.2.3
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In relation to the risk of default by institutions which hold its cash deposits, the Group requires the institutions
that it places funds on deposit with to be F-1 rated or higher and has established credit limits, with a working
capital deposit limited to £10 million per counterparty in the case of the Group’s lending banks and £5 million
per counterparty in the case of other banks and a regulatory capital deposit limited to £3.5 million per
counterparty.

The Group does not hedge its credit risk.

Impact of inflation
A portion of the Group’s costs is affected by inflation, but the Directors believe that the Group is not subject
to material risk due to inflation. With end customer consent, retail prices can be increased through the use of
variable direct debits and continuous credit and debit card authorities. Although none of the markets that the
Group currently operates in pose a material risk of inflation, the risk of inflation may increase as the Group
enters new and developing markets or if inflation should increase in the Group’s current markets.

Critical Accounting Policies

The Group’s consolidated financial statements are prepared in accordance with IFRS. The preparation of these
financial statements requires management to use judgment and to make estimates and assumptions that affect
the reported amounts of assets, liabilities, revenues and expenses. Changes in the economic environment,
financial markets and any other parameters used in determining such estimates and assumptions could cause
actual results to differ.

The Group’s accounting policies are summarised in Note 3 of the notes to the Historical Financial Information
contained in Part 5 – Historical Financial Information.

The Directors consider the following policy to be the most significant policy that requires management to
make subjective and complex judgments or to consider matters that are inherently uncertain:

Recognition of deferred tax assets

The Group has certain deferred tax assets resulting from net operating losses in certain jurisdictions, and other
differences between the recognition of costs in a different basis for tax purposes from the recognition in the
IFRS accounts. The recognition of deferred tax assets is based upon whether it is more likely than not that
sufficient and suitable taxable profits will be available in the future, against which the reversal of temporary
differences can be deducted. Recognition, therefore, involves judgement regarding the future financial
performance of the particular legal entity or tax group in which the deferred tax asset has been recognised.

The Directors consider the following estimates and assumptions concerning the future to be those with the
most significant risk of causing material adjustment to the carrying amounts of assets and liabilities within
the next financial year:

Initial fair value amounts recognised as part of a business combination

The Group has completed an acquisition of a small business during the year ended 31 December 2009.
Determining the fair value of components of a business combination (in particular intangible assets acquired
and deferred consideration payable) requires, in some cases, the use of forecasts and discounted cash flow
models. These cash flow projections are based upon a number of assumptions including but not limited to
discount rates, future revenue levels or changes in the Group’s operating expenses as reflected in financial
projections for the assets acquired, and the estimated period for which an economic benefit is achieved from
these assets. If future actual results do not meet the Group’s expectations, the Group may be required to record
an impairment charge on these assets, subject to an initial 12 month period from acquisition in which
adjustments may be made to estimated fair values.

Fair values of share based payments

The Group has two different share option schemes for which it remunerates its employees. Determining the
fair value of options granted under the Group’s employees’ share schemes requires the estimation of several
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variables of share price volatility, expected option exercise dates within a range, risk free rates of return,
dividend yields and the eventual settlement of these options through the issuance of equity. The Directors
consider internal expectations, the past performance of the Group and external factors in evaluating the
variables. Changes to assumptions would change the share based payment charge.

Amortisation of deferred insurance acquisition costs

Determining the amortisation period for deferred acquisition costs of insurance revenues requires estimation
of the average lives of insurance policies and cancellation profiles. Changes to assumed policy lives or
cancellation profiles would change the periods in which the acquisition costs are charged.

Goodwill impairment reviews

Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating
units to which goodwill has been allocated. The value in use calculation requires the Group to estimate the
future cash flows expected to arise from the cash-generating unit and a suitable discount rate in order to
calculate present value.

Any shortfall between the carrying amount of goodwill and its fair value is recognised as an impairment
charge.

Intangible assets arising from contractual arrangements with third parties

Where contractual payments have given rise to future economic benefits, these amounts are carried in
intangible assets and amortised over the contract terms. The amortisation profile is calculated by reference to
assumed renewal performance. This performance is derived from historical renewal performance.

Changes to the estimates of renewal performance would change the amortisation charged.

Current tax

The Group is required to estimate the corporation tax payable for the year in each of the countries in which
it operates. Applicable tax regulations are complex and require that judgement be exercised in calculating the
taxable profit. Filed tax positions remain open to challenge by local tax authorities for several years.
Corporation tax is therefore accrued based on the Directors’ assessment of country specific tax law and
likelihood of settlement.

Any changes to estimates of uncertain tax positions would be reflected in the tax charge.

Recent Accounting Pronouncements

The Directors do not expect that any standards and interpretations of IFRS which are in issue but not yet
effective and which have not been applied in preparing the Group’s financial statements will have a material
impact on the Group, other than accounting for any business combinations which may occur after 1 January
2010.

Under IFRS 3 (revised January 2008), acquisition costs and certain adjustments to contingent consideration
payable will be charged or credited directly to the consolidated income statement.

I 20.1
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Part 5: Historical Financial Information

Section 1: Historical Financial Information of CPP Group Plc and its subsidiaries for the
Three Financial Years Ended 31 December 2009

CONSOLIDATED INCOME STATEMENT
For the years ended 31 December 2009, 2008 and 2007

Note 2009 2008 2007
£’000 £’000 £’000

CONTINUING OPERATIONS
Revenue  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292,102 259,485 225,239
Cost of sales  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (167,882) (153,691) (134,471)

––––––––– ––––––––– –––––––––
GROSS PROFIT  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 124,220 105,794 90,768

ADMINISTRATIVE EXPENSES
Share based payments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 (10,391) (4,909) (9,456)
Strategic review costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (802) (1,069)
Other administrative expenses  . . . . . . . . . . . . . . . . . . . . . . (82,013) (72,361) (63,599)

TOTAL ADMINISTRATIVE EXPENSES (92,404) (78,072) (74,124)
Share of loss of joint venture  . . . . . . . . . . . . . . . . . . . . . . . 18 (695) (95) –

OPERATING PROFIT
Operating profit before share based payments
and strategic review costs  . . . . . . . . . . . . . . . . . . . . . . . . 41,512 33,338 27,169

Operating profit after share based payments and
strategic review costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,121 27,627 16,644

Investment revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 706 1,444 855
Finance costs – derivative instruments  . . . . . . . . . . . . . . . . 10 (1,641) (3,817) –
Finance costs – non-derivative instruments  . . . . . . . . . . . . . 11 (5,342) (8,853) (681)

––––––––– ––––––––– –––––––––
PROFIT BEFORE TAXATION  . . . . . . . . . . . . . . . . . . . . . . . 6 24,844 16,401 16,818
Taxation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 (7,851) (5,244) (4,798)

––––––––– ––––––––– –––––––––
PROFIT FOR THE YEAR FROM CONTINUING 
OPERATIONS ATTRIBUTABLE TO EQUITY HOLDERS OF 
CPP GROUP Plc  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
BASIC AND DILUTED EARNINGS PER SHARE
FROM CONTINUING OPERATIONS:

£ £ £

Basic earnings per share  . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 1.79 1.17 1.27
––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––

Diluted earnings per share  . . . . . . . . . . . . . . . . . . . . . . . . . 14 1.78 1.16 1.23
––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––

I 20.1

I 20.3

I 20.4.1

I 20.5.1

LR 6.1.3(1)(A)

LR 6.1.3(1)(B)

LR 6.1.3(1)(C)

LR 6.1.3(1)(D)

86



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME AND EXPENSES
For the years ended 31 December 2009, 2008 and 2007

Note 2009 2008 2007
£’000 £’000 £’000

PROFIT FOR THE YEAR  . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020

OTHER COMPREHENSIVE INCOME AND EXPENSES
Exchange differences on translation of foreign
operations  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,110) 4,070 81

Deferred tax on translation of foreign operations . . . . . . . 12 – (46) –
––––––––– ––––––––– –––––––––

OTHER COMPREHENSIVE INCOME/(EXPENSES) 
FOR THE YEAR NET OF TAXATION  . . . . . . . . . . . . . . . . . (2,110) 4,024 81

––––––––– ––––––––– –––––––––
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 
ATTRIBUTABLE TO EQUITY HOLDERS OF CPP
GROUP Plc  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,883 15,181 12,101

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
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CONSOLIDATED BALANCE SHEET
As at 31 December 2009, 2008 and 2007

Note 2009 2008 2007
£’000 £’000 £’000

NON-CURRENT ASSETS
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 16,053 14,811 11,330
Other intangible assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 15,726 9,228 7,271
Property, plant and equipment  . . . . . . . . . . . . . . . . . . . . . . 17 13,864 15,643 15,631
Investment in joint venture  . . . . . . . . . . . . . . . . . . . . . . . . . 18 50 493 –
Deferred tax asset  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 3,418 2,724 3,848

––––––––– ––––––––– –––––––––
49,111 42,899 38,080

CURRENT ASSETS
Insurance assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 14,052 13,231 13,119
Inventories  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 159 191 148
Trade and other receivables  . . . . . . . . . . . . . . . . . . . . . . . . 21 23,906 20,651 20,567
Cash and cash equivalents  . . . . . . . . . . . . . . . . . . . . . . . . . 22 52,379 43,241 18,737

––––––––– ––––––––– –––––––––
90,496 77,314 52,571

––––––––– ––––––––– –––––––––
TOTAL ASSETS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 139,607 120,213 90,651

––––––––– ––––––––– –––––––––
CURRENT LIABILITIES
Insurance liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 (8,997) (7,428) (6,709)
Income tax liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,191) (1,894) (3,899)
Trade and other payables  . . . . . . . . . . . . . . . . . . . . . . . . . . 23 (65,152) (57,637) (46,960)
Bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 (12,021) (10,452) –
Provisions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 (1,524) – –

––––––––– ––––––––– –––––––––
(91,885) (77,411) (57,568)

––––––––– ––––––––– –––––––––
NET CURRENT LIABILITIES  . . . . . . . . . . . . . . . . . . . . . . . . (1,389) (97) (4,997)

––––––––– ––––––––– –––––––––
NON-CURRENT LIABILITIES
Bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 (89,202) (100,821) –
Derivative financial instruments  . . . . . . . . . . . . . . . . . . . . . 26 – (4,082) –
Provisions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 (1,524) – –

––––––––– ––––––––– –––––––––
(90,726) (104,903) –

––––––––– ––––––––– –––––––––
TOTAL LIABILITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (182,611) (182,314) (57,568)

––––––––– ––––––––– –––––––––
NET (LIABILITIES)/ASSETS  . . . . . . . . . . . . . . . . . . . . . . . . . (43,004) (62,101) 33,083

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
EQUITY
Share Capital  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30 95 95 95
Merger Reserve  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (85,342) (85,342) 1,592
Translation Reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,995 4,105 81
Equalisation Reserve  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 4,913 3,941 2,978
ESOP Reserve  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,783 1,714 9,711
Retained Earnings  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29,552 13,386 18,626

––––––––– ––––––––– –––––––––
TOTAL EQUITY ATTRIBUTABLE TO EQUITY HOLDERS 
OF CPP GROUP PLC  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (43,004) (62,101) 33,083

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the years ended 31 December 2009, 2008 and 2007

Share Merger Translation Equalisation ESOP Retained
Note Capital Reserve Reserve Reserve Reserve Earnings Total

£’000 £’000 £’000 £’000 £’000 £’000 £’000

At 1 January 2007 . . . . . . . . . . . . . . . . 95 1,592 – 2,293 255 13,682 17,917
–––––– –––––– –––––– –––––– –––––– –––––– ––––––

Total comprehensive income . . . . . . . – – 81 – – 12,020 12,101
Dividend . . . . . . . . . . . . . . . . . . . . . . . . 13 – – – – – (7,081) (7,081)
Movement on equalisation reserve. . . . . 24 – – – 685 – (685) –
Current tax charge on 
equalisation reserve movement . . . . . . . 12 – – – – – 205 205
Equity settled share based 
payment charge . . . . . . . . . . . . . . . . . . . 6 – – – – 9,456 – 9,456
Deferred tax on share based 
payment charge . . . . . . . . . . . . . . . . . . . 12 – – – – – 485 485

–––––– –––––– –––––– –––––– –––––– –––––– ––––––
At 31 December 2007 . . . . . . . . . . . . . 95 1,592 81 2,978 9,711 18,626 33,083

Total comprehensive income . . . . . . . – – 4,024 – – 11,157 15,181
Dividend . . . . . . . . . . . . . . . . . . . . . . . . 13 – – – – – (15,349) (15,349)
Movement on equalisation reserve. . . . . 24 – – – 963 – (963) –
Current tax charge on 
equalisation reserve movement . . . . . . . 12 – – – – – 277 277
Equity settled share based 
payment charge . . . . . . . . . . . . . . . . . . . 6 – – – – 4,909 – 4,909
Exercise of share options . . . . . . . . . . . . – – – – (12,906) – (12,906)
Deferred tax on share based 
payment charge . . . . . . . . . . . . . . . . . . . 12 – – – – – (362) (362)
Shareholder payment and 
associated cost . . . . . . . . . . . . . . . . . . . . 3 – (86,934) – – – – (86,934)

–––––– –––––– –––––– –––––– –––––– –––––– ––––––
At 31 December 2008 . . . . . . . . . . . . . 95 (85,342) 4,105 3,941 1,714 13,386 (62,101)

Total comprehensive income . . . . . . . – – (2,110) – – 16,993 14,883
Movement on equalisation reserve. . . . . 24 – – – 972 – (972) –
Current tax charge on 
equalisation reserve movement . . . . . . . 12 – – – – – 272 272
Equity settled share based 
payment charge . . . . . . . . . . . . . . . . . . . 6 – – – – 10,391 – 10,391
Exercise of share options . . . . . . . . . . . . – – – – (6,322) – (6,322)
Deferred tax on share based 
payment charge . . . . . . . . . . . . . . . . . . . 12 – – – – – (127) (127)

–––––– –––––– –––––– –––––– –––––– –––––– ––––––
At 31 December 2009 . . . . . . . . . . . . . 95 (85,342) 1,995 4,913 5,783 29,552 (43,004)

–––––– –––––– –––––– –––––– –––––– –––––– –––––––––––– –––––– –––––– –––––– –––––– –––––– ––––––
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CONSOLIDATED CASH FLOW STATEMENT
For the years ended 31 December 2009, 2008 and 2007

Note 2009 2008 2007
£’000 £’000 £’000

NET CASH FROM OPERATING ACTIVITIES  . . . . . . . . . . . . 33 45,457 28,483 28,614

INVESTING ACTIVITIES
Interest received  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 706 1,444 855
Proceeds on disposal of property,
plant and equipment  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – 1
Purchases of property, plant and equipment  . . . . . . . . . . . . (2,165) (3,751) (2,224)
Purchases of intangible assets  . . . . . . . . . . . . . . . . . . . . . . . (8,649) (4,947) (3,261)
Acquisition of subsidiary, net of cash acquired  . . . . . . . . . . (3,149) – –
Investment in joint venture  . . . . . . . . . . . . . . . . . . . . . . . . . (840) – –

––––––––– ––––––––– –––––––––
NET CASH USED IN INVESTING ACTIVITIES . . . . . . . . . . . (14,097) (7,254) (4,629)

FINANCING ACTIVITIES
Dividends paid  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (15,349) (7,081)
Repayment of bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . . (11,567) (3,750) (12,000)
Proceeds from new bank loans  . . . . . . . . . . . . . . . . . . . . . . – 120,000 –
Interest paid  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,854) (7,754) (682)
Cash (outflows)/inflows on derivative financial
instruments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,724) 265 –
Cost of refinancing  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (6,510) –
Shareholder payment  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (86,500) –
Issue of Ordinary Share Capital  . . . . . . . . . . . . . . . . . . . . . – 95 –

––––––––– ––––––––– –––––––––
NET CASH (USED IN)/FROM FINANCING ACTIVITIES  . . . (21,145) 497 (19,763)

––––––––– ––––––––– –––––––––
NET INCREASE IN CASH AND CASH EQUIVALENTS  . . . . 10,215 21,726 4,222
Effect of foreign exchange rate changes  . . . . . . . . . . . . . . . (1,077) 2,778 164
CASH AND CASH EQUIVALENTS AT 1 JANUARY  . . . . . . 43,241 18,737 14,351

––––––––– ––––––––– –––––––––
CASH AND CASH EQUIVALENTS AT 31 DECEMBER  . . . . 22 52,379 43,241 18,737

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1. GENERAL INFORMATION

CPP Group Plc is a company incorporated in England and Wales under the Companies Act 1985 and is
domiciled in the United Kingdom. The Group comprises CPP Group Plc and its subsidiaries. Its registered
office is Holgate Park, York, YO26 4GA. The Group’s principal activity during the year was the provision of
life assistance products and services which are predominantly the sale of credit card and identity protection
products and coverage of loss of mobile telephones. The Group sells its services to the end customers of its
Business Partners which are predominantly banks and other providers of financial services as well as mobile
telephony providers.

The historical financial information is presented in pounds sterling, which is the functional currency of CPP
Group Plc. Foreign operations are included in accordance with the policies set out in note 3.

2. ADOPTION OF NEW STANDARDS

At the date of authorisation of this Historical Financial Information, the following Standards and
Interpretations which have not been applied in this Historical Financial Information were in issue but not yet
effective:

Period first applies
Standard/Interpretation Subject (year ended)

IFRS 3 (revised January 2008) Business Combinations 31 December 2010
Amendment to IAS 27 (January 2008) Consolidated and Separate Financial 31 December 2010

Statements
Amendment to IAS 39 (July 2008) Eligible Hedged Items 31 December 2010
IFRS 1 (revised November 2008) First Time Adoption of International 31 December 2010

Financial Reporting Standards
Amendment to IFRS 1 (July 2009) Additional Exemptions for First Time 31 December 2010

Adopters
Amendment to IFRS 2 (June 2009) Group Cash-settled Share-based Payment 31 December 2010

Transactions
IFRIC 17 Distributions of Non-cash Assets to Owners 31 December 2010
IFRIC 18 Transfers of Assets from Customers 31 December 2010
IAS 24 (revised November 2009) Related Party Disclosures 31 December 2011
Amendment to IAS 32 (October 2009) Classification of Rights Issues 31 December 2011
Amendment to IFRIC 14 (November Prepayments of a Minimum Funding 31 December 2011
2009) Requirement
IFRIC 19 Extinguishing Financial Liabilities with 31 December 2011

Equity Instruments
IFRS 9 Financial Instruments 31 December 2013

The Directors anticipate that the adoption of these Standards and Interpretations in future periods will have
no material impact on the Group other than on accounting for any business combinations which may occur
after 1 January 2010.

Under IFRS3 (revised January 2008), acquisition costs and certain adjustments to contingent consideration
payable on acquisitions dated 1 January 2010 onwards will be charged or credited directly to the
Consolidated Income Statement. Currently, acquisition costs and adjustments to contingent consideration or
net assets’ fair values identified within 12 months of the business combination are accounted for as an
adjustment to goodwill.

No Standards or Interpretations have been adopted early in this Historical Financial Information.

I 20.1(e)
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3. SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation
On 1 April 2008 the Group performed a reconstruction between a new holding company and the then existing
Group. CPP Group Plc acquired the entire issued ordinary share capital of CPP Holdings Limited, the then
parent of the Group, for consideration comprising £86.5 million and a further issue of shares. There was no
change in either the identity or relative rights of the ultimate shareholders of the Group.

Under IFRS the group reconstruction is treated as a common control transaction, for which there is no specific
accounting guidance. Consequently the Board of Directors have had regard to the guidance in IAS8
“Accounting Policies: Changes in Accounting Estimates and Errors” on the selection of accounting policies
and have adopted merger accounting in accordance with the provisions of Financial Reporting Standard 6 in
the United Kingdom.

The application of merger accounting presents CPP Group Plc as if it had always been the parent undertaking
of the Group, and therefore no adjustments to the book values of the assets and liabilities were required at
the date of the reconstruction. Further, as CPP Group Plc was not incorporated in the year ended 31 December
2007, the comparative results shown for the year ended 31 December 2007, and the financial position at that
period end, reflect those presented previously as the results and financial position of CPP Holdings Limited,
the former parent of the Group, except for (i) the impact of transition to IFRS, (ii) the share capital, share
premium and capital redemption reserve of CPP Holdings Limited have been reclassified to the merger
reserve, along with the shareholder payment of £86.5 million arising on the reconstruction, and (iii) the share
capital of the group for prior periods represents the current share capital after reconstruction.

The Historical Financial Information has been prepared in accordance with IFRS as adopted for use in the
European Union.

Transition to IFRS

This Historical Financial Information is the first to be presented by the Group in accordance with
International Financial Reporting Standards adopted for use in the European Union (“IFRS”) and complies
with Article 4 of the EU IAS Regulation. The financial information for comparative periods presented has been
adjusted to comply with IFRS as described in note 36.

The Historical Financial Information has been prepared under the historical cost basis, except for the
revaluation of certain financial instruments, in accordance with IFRS and the Companies Act 2006 as
applicable to companies reporting under IFRS. IFRS 1 “First-time adoption of IFRS” allows certain
exemptions from the retrospective application of IFRS prior to 1 January 2007. Where these exemptions have
been used, they are explained under the relevant headings below.

Going Concern

The Board of Directors have, at the time of approving the Historical Financial Information, a reasonable
expectation that CPP Group Plc and the Group have adequate resources to continue in operational existence
for the foreseeable future. Thus they continue to adopt the going concern basis of accounting in preparing the
Historical Financial Information.

Basis of consolidation
The Historical Financial Information includes the results, cash flows and assets and liabilities of CPP Group
Plc and the entities under its control (its subsidiaries). Control is defined as the ability to govern the financial
and operating policies of an investee entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the Consolidated Income
Statement from the effective date of acquisition or up to the effective date of disposal. Adjustments are made,
where necessary, to the financial statements of subsidiaries to bring their accounting policies into line with
Group policies. All intra-Group transactions, balances, income and expenses are eliminated on consolidation.
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Business combinations
The acquisition of subsidiaries, excluding entities already under common control, is accounted for using the
acquisition method. The costs of acquisition are measured at the aggregate of the provisional fair values, at
the date of exchange, of assets given, liabilities incurred or assumed, and equity instruments issued by the
Group in exchange for control of the acquired business, plus any costs directly attributable to the business
combination. The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for
recognition under IFRS 3 “Business Combinations” are recognised at their provisional fair value at the
acquisition date. Adjustments to provisional fair values of net assets and consideration identified within 12
months of the date of acquisition are recognised as adjustments to goodwill; any subsequent adjustments are
charged/credited to the Consolidated Income Statement.

The Group has elected not to apply IFRS 3 to business combinations that took place before 1 January 2007.

Joint ventures
Investments in joint ventures are accounted for using the equity method of accounting. The cost of investment
in joint ventures is measured at the fair value of the assets given, equity instruments issued and liabilities
incurred or assumed at the date of exchange plus costs directly attributable to the transaction. The Group’s
investment includes goodwill identified on acquisition, net of any accumulated impairment losses.

The Group’s share of its joint ventures’ post-acquisition profits or losses is recognised in the Consolidated
Income Statement and its share of post-acquisition movements in the joint ventures’ reserves is recognised in
Group reserves. The cumulative post-acquisition movements are adjusted against the carrying amount of the
investment. When the Group’s share of losses in a joint venture equals or exceeds its interest in the joint
venture, including any other unsecured receivables, the Group does not recognise further losses, unless it has
incurred obligations or made payments on behalf of the joint venture.

Government grants
Grants receviable from government bodies are recognised to the extent that the Group has substantively met
the conditions of the grant. Grants received in respect of which Group obligations are ongoing are deferred
and recognised over the period in which the conditions are fulfilled.

Share-based payments
The Group has applied the requirements of IFRS 2 “share based payment” to all share based payments not
vested at 1 January 2007 or granted since that date. CPP Group Plc issues share options to certain employees
through the 2005 Plan and the 2008 Plan.

Share options are treated as equity settled if the Group has the ability to determine whether to settle exercises
in cash or by the issue of shares. Share options are measured at fair value at the date of the grant. All options
would vest immediately upon a change in control of CPP Group Plc (not being an internal reorganisation) or
over a period of two years in the event of CPP Group Plc’s shares being listed on a recognised exchange.

The fair value of equity settled share based payments is expensed to the Consolidated Income Statement on a
straight line basis over the vesting period with a corresponding increase in equity, subject to adjustment for
forfeited options.

Share options are treated as cash settled, if the terms of the scheme require or the Directors intend to settle
share options with a cash payment. Cash settled options are measured at fair value at date of grant and then
subsequently revalued at each year end. For cash settled share based payments, a liability is recognised for a
proportion based on the vesting period, of the fair value as calculated at the Balance Sheet date. Movements
in the provision are charged to the Consolidated Income Statement.

The fair value of options is measured by use of the Black Scholes option pricing model.
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Assistance Products

Recognition of revenue

Revenue attributable to the Group’s assistance products (excluding the US business) is comprised of the prices
paid by customers for the assistance products net of underwriting fees and exclusive of any sales taxes.
Generally revenue is split into two categories, introduction fees and claims management fees. Introduction fees
are recognised on inception of the arrangement whilst claims management fees are recognised over the period
of the underlying agency contract. Where revenue is deferred to match the Group’s future servicing obligations
under assistance product contracts, the amounts deferred correspond to the relevant fair values of the
unprovided services. The amount deferred is sufficient to cover future claims handling costs and an
appropriate profit margin, and is calculated by reference to historic experience of claims handling cost and
incidence. Provisions for cancellations are made at the time revenue is recorded and are deducted from
revenue.

Revenue attributable to the Group’s US assistance products is comprised of the subscriptions received from
members, net of underwriting fees and exclusive of any sales taxes. This differs contractually to the
arrangements elsewhere in the Group as there are no introduction fees included in the US arrangements. These
subscriptions are recognised over the life of the service provided.

Insurance components of the assistance products are accounted for in line with the Insurance Contracts policy
below.

Cost of sales

Cost of Sales attributable to the Group’s assistance products (excluding the US business) represents the costs
of acquiring customers and includes marketing costs and commissions paid to business partners. Where
commissions relate to sales contracts as a whole, they are recognised in line with the revenue to which they
relate. Marketing costs include all telemarketing, direct mail and fulfilment costs. These costs are expensed as
incurred.

Cost of Sales attributable to the Group’s US assistance services represents the costs of acquiring customers.
Marketing costs, including telemarketing costs, direct mail and fulfilment costs, are expensed immediately,
whereas commissions and subsidies are deferred in line with associated subscriptions.

Insurance Contracts
Insurance contracts are those contracts that transfer significant insurance risk at the inception of the contract.
Insurance risk is transferred when the Group agrees to compensate a policyholder if a specified uncertain
future event (other than a change in a financial variable) adversely affects the policyholder.

Recognition of revenue

Revenue attributable to the Group’s insurance contracts comprises premiums paid by customers and is
exclusive of any sales taxes and similar duties. Premiums from insurance policies are recognised as revenue on
a straight line basis over the life of the policy.

Provisions for unearned premiums are made, representing the part of gross premiums written that is estimated
to be earned in the following or subsequent financial periods, on a straight line basis for each policy. The
provision for unearned premiums is recorded under insurance liabilities on the Consolidated Balance Sheet.

Cost of sales

Cost of sales attributable to the Group’s insurance contracts consists of the costs, both direct and indirect, of
acquiring insurance policies, commissions, reinsurance premiums payable to third parties and insurance
claims incurred (net of reinsurance recoveries).

Acquisition costs are amortised over the life of the average policy. Acquisition costs which are expensed in the
following or subsequent accounting periods are recorded in the Balance Sheet as deferred acquisition costs.
Deferred acquisition costs include a proportionate allowance for commissions and post sale set up costs
incurred in respect of unearned premium not amortised at the Balance Sheet date.
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Reinsurance premiums are accounted for in the same accounting period as the premiums for the related
business. Reinsurance recoveries are recorded in the same period as the related claim.

Insurance claims provisions

Claims incurred comprise the Group’s claims payments and internal settlement expenses during the period
together with the movement in the Group’s provision for outstanding claims over the period, including an
estimate for claims incurred but not reported.

Provisions for claims outstanding are the best estimates currently available to the directors, and the eventual
outcome may vary from the original assessment. Differences between the estimated cost and subsequent
settlement of claims are recognised in the Consolidated Income Statement in the year in which they are settled
or in which the provisions for claims outstanding are re-estimated. Provisons for claims processed and
reported are based on estimated costs from third party suppliers and provisions for claims incurred but not
recorded are an estimate of costs for the small number of claims not yet processed at the year end.

Reinsurance recoveries are accounted for in the same accounting period as the related claims.

Equalisation reserve

An equalisation reserve has been established in accordance with the requirements of the Equalisation Reserve
Rules contained within the Prudential Sourcebook for Insurers and the General Prudential Sourcebook.
Movements on the reserve are shown as a movement between Retained Earnings and the Equalisation
Reserve. Refer to Note 24 for further discussion on the Equalisation Reserve.

Goodwill
Goodwill arising on the acquisition of an entity represents the excess of the cost of acquisition over the
Group’s interest in the net fair value of the identifiable assets, liabilities and contingent liabilities of the entity
recognised at the date of acquisition, less any directly related costs of acquisition. Goodwill is initially
recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment losses.

Goodwill is not subject to amortisation but is tested for impairment annually.

On disposal of a subsidiary, associate or joint venture operation, the attributable amount of goodwill is
included in the determination of the gain or loss on disposal.

Goodwill arising on acquisitions occuring prior to 1 January 2007 has been retained at its amortised cost as
at 31 December 2006 previously presented in accordance with UK GAAP, as described in note 15, and has
been tested for impairment at that date.

Impairment

For the purpose of impairment testing, assets are grouped at the lowest levels for which there are separately
identifiable cash flows, known as cash-generating units. If the recoverable amount of the cash-generating unit
is less than the carrying amount of the unit, the impairment loss is allocated first to reduce the carrying
amount of any goodwill allocated to the unit. An impairment loss recognised for goodwill is not reversed in
a subsequent period.

The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use,
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset for which the
estimates of future cash flows have not been adjusted.

Intangible assets

Externally acquired software

Externally acquired software is measured at purchase cost and is amortised on a straight-line basis over its
estimated useful life of four years.
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Internally-generated software

An internally-generated intangible asset arising from the Group’s software development programmes is
recognised only from the point at which all of the following conditions of IAS 38 “Intangible assets” are met:

– An asset is created that can be identified (such as software);

– It is probable that the asset created will generate future economic benefits; and

– The development cost of the asset can be measured reliably.

Internally-generated software is amortised on a straight-line basis over its useful life of four years. Where no
internally-generated intangible asset can be recognised, software development expenditure is recognised as an
expense in the period in which it is incurred.

Contractual arrangements with third parties

Some of the Group’s contractual arrangements give rise to intangible assets. Where a contractual payment
gives access to and control of future economic benefits, in the form of future renewal income streams, this
amount is recognised as an asset and then amortised in line with the forecast benefits over the shorter of the
contractual arrangement and the period when benefits are expected to arise.

Intangible assets arising on business combinations

Intangible assets arising on business combinations are recognised if the following conditions are met:

– The asset arises from legal or contractual rights or is separable from the underlying business; and

– The fair value of the asset can be reliably measured.

In the absence of quoted market prices or available price data for sales of similar assets, fair values are
calculated using discounted cash flow models. Changes in preliminary fair values identified within 12 months
of the date of the business combination are accounted for as an adjustment to goodwill. Changes to
preliminary fair values identified outside of 12 months are charged to the Consolidated Income Statement.

Intangible assets arising from business combinations are amortised over their useful economic lives as follows:

– Business Partner relationships: In line with projected related revenue

Business partner relationships represent the present value of net revenues and costs expected to arise from
contractual arrangements and non-contractual relationships with existing and pipeline business partners at
the date of acquisition.

Property, plant and equipment
Property, plant and equipment are shown at historical purchase cost, net of accumulated depreciation and any
provision for impairment.

Depreciation is provided at rates calculated to write off the costs, less estimated residual value, of each asset
over its expected useful life as follows:

Freehold property: 40 years straight line

Computer systems: 4 years straight line

Furniture and equipment: 4 years straight line

Leasehold Improvements: Over the shorter of the life of the lease and the asset

Freehold land is not depreciated
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Inventories
Inventories comprise consumables and supplies and are stated at the lower of cost and net realisable value.

Cash and cash equivalents
Cash and cash equivalents comprise cash-in-hand and bank deposits with a term from inception of three
months or less, less bank overdrafts where there is right to offset. Bank overdrafts are presented as current
liabilities to the extent that there is no right to offset with cash balances in the same currency.

Leases
Operating lease rentals are charged to the Consolidated Income Statement on a straight-line basis over the
term of the lease.

Taxation
The current tax payable is based on the taxable profit for the year. Taxable profit differs from profit as
reported in the Consolidated Income Statement because it excludes items of income or expense that are
taxable or deductible in other years and it further excludes items that are never taxable or deductible. The
Group’s liability for current tax is calculated using tax rates that have been enacted or substantially enacted
by the balance sheet date.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of
assets and liabilities in the Historical Financial Information and the corresponding tax bases used in the
computation of taxable profit; and is accounted for using the balance sheet liability method. Deferred tax
liabilities are generally recognised for all taxable temporary differences.

Deferred tax assets are regarded as recoverable and therefore recognised only to the extent that it is probable
that taxable profits will be available against which deductible temporary differences can be utilised. Such
assets and liabilities are not recognised if the temporary difference arises from the initial recognition of
goodwill, or from the initial recognition (other than in a business combination) of other assets and liabilities
in a transaction that affects neither the taxable profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each Balance Sheet date and reduced to the extent
that it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to
be recovered.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiary
undertakings and jointly controlled entities except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled
or the asset is realised. Deferred tax is charged or credited in the Consolidated Income Statement, except when
it relates to items charged or credited directly to equity, in which case the deferred tax is also dealt with in
equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and
the Group intends to settle its current tax assets and liabilities on a net basis.

Pension costs
Pension costs represent contributions made by the Group to defined contribution pension schemes. These are
expensed as incurred.

Foreign currencies
In preparing the financial information of the individual entities that comprise the Group, transactions in
currencies other than the entity’s functional currency are recorded at the rates of exchange prevailing on the
date of the transactions. At each Balance Sheet date, monetary assets and liabilities that are denominated in
foreign currencies are retranslated at the rates prevailing on the Balance Sheet date. Non-monetary items that
are measured in terms of historical cost in a foreign currency are not retranslated.
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On consolidation, the assets and liabilities of the Group’s overseas operations are translated at exchange rates
prevailing on the Balance Sheet date. Income and expense items are translated at the average exchange rates
for the period. Exchange differences are classified as equity and transferred to the Group’s Retranslation
Reserve.

Goodwill and fair value adjustments arising on the acquisition of foreign entities are treated as assets and
liabilities of the foreign entity and are translated at the closing rate.

On disposal of foreign operations, the cumulative amount of exchange differences previously recognised
directly in equity for that foreign operation are to be transferred to the Consolidated Income Statement as
part of the profit or loss on disposal. As permitted by IFRS1, and described within note 36, the Group has
reset these cumulative translation differences to zero at 1 January 2007 on the transition to IFRS.

Financial Instruments
Financial assets and financial liabilities are recognised in the Group’s Balance Sheet when the Group becomes
a party to the contractual provisions of the instrument.

Financial Assets

Financial assets are classified into the following categories: financial assets ‘at fair value through profit or loss’
(“FVTPL”), ‘held-to-maturity’ investments, ‘available-for-sale’ (“AFS”) financial assets and ‘loans and
receivables’. The classification depends on the nature and purpose of the financial assets and is determined at
the time of initial recognition. All of the financial assets held by the Group are classified as loans and
receivables.

Loans and receivables

Trade receivables, loans, other receivables, cash, and cash equivalents that have fixed or determinable
payments that are not quoted in an active market are classified as loans and receivables. Loans and receivables
are measured at amortised cost using the effective interest method, less any impairment. Interest income is
recognised by applying the effective interest rate, except for short-term receivables when the recognition of
interest would be immaterial.

Fair value through profit and loss

Financial assets and financial liabilities carried as FVTPL are stated at fair value, with any gains or losses
arising on remeasurement recognised within Finance Costs – Derivative Instruments in the Consolidated
Income Statement. Fair value is determined in the manner described in note 26.

Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed for indicators of impairment at each balance sheet
date. Financial assets are impaired where there is objective evidence that, as a result of one or more events
that occurred after the initial recognition of the financial asset, the estimated future cash flows of the
investment have been adversely impacted.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets
with the exception of trade receivables, where the carrying amount is reduced through the use of an allowance
account. When a trade receivable is considered uncollectable, it is written off against the allowance account.
Subsequent recoveries of amount previously written off are credited against the allowance account. Changes
in the carrying amount of the allowance account are recognised in the Consolidated Income Statement.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the impairment was recognised, the previously recognised impairment
loss is reversed in the Consolidated Income Statement to the extent that the carrying amount of the investment
at the date the impairment is reversed does not exceed what the amortised cost would have been had the
impairment loss not been recognised.
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Financial liabilities and equity

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. All financial liabilities of the Group are classified as FVTPL or ‘other financial
liabilities’.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the Group after
deducting all of its liabilities. Equity instruments issued by the Group are recorded at the proceeds received,
net of direct issue costs.

Other financial liabilities

Other financial liabilities, including borrowings, are initially measured at fair value, net of transaction costs.
They are subsequently measured at amortised cost using the effective interest method, with interest expense
recognised on an effective yield basis. The effective interest method is a method of calculating the amortised
cost of a financial liability and of allocating interest expense over the relevant period. The effective interest
rate is the rate that exactly discounts estimated future cash payments through the expected life of the financial
liability, or, where appropriate, a shorter period.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged,
cancelled or they expire.

Derivative financial instruments

The Group’s activities expose it to the financial risks of changes in interest rates and foreign currency
exchange rates. The Group uses derivative financial instruments, principally interest rate swaps and foreign
currency contracts, to reduce its exposure to interest rate and exchange rate movements. Further details of
derivative financial instruments are disclosed in note 26 to the Historical Financial Information.

Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are
subsequently remeasured to their fair value at each balance sheet date. The resulting gain or loss is recognised
in profit or loss immediately unless the derivative is designated and effective as a hedging instrument.

A derivative is presented as a non-current asset or a non-current liability if the remaining maturity of the
instrument is more than 12 months and it is not expected to be realised or settled within 12 months. Other
derivatives are presented as current assets or current liabilities.

Embedded derivatives

Derivatives embedded in other financial instruments or other host contracts are treated as separate derivatives
when their risks and characteristics are not closely related to those of the host contracts and the host contracts
are not measured at fair value through profit or loss.

4. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

Critical judgements in applying accounting policies
In the process of applying the accounting policies described in note 3, the directors have made the following
judgements that have the most significant effect on the amounts recognised in the Historical Financial
Information (apart from those involving estimations, which are dealt with below).

Recognition of deferred tax assets

The recognition of deferred tax assets is based upon whether it is more likely than not that sufficient and
suitable taxable profits will be available in the future, against which the reversal of temporary differences can
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be deducted. Recognition, therefore, involves judgement regarding the future financial performance of the
particular legal entity or tax group in which the deferred tax asset has been recognised.

Key sources of estimation uncertainty
The key assumptions concerning the future, and other key sources of estimation uncertainty at the Balance
Sheet date, that have a significant risk of causing material adjustment to the carrying amounts of assets and
liabilities within the next financial year, are discussed below.

Initial fair value amounts recognised as part of a business combination

Determining the fair value of components of a business combination (in particular intangible assets acquired
and deferred consideration payable) requires, in some cases, use of forecasts and discounted cash flow models.
Present value calculations require the Group to estimate future cash flows attributable to classes of assets,
together with appropriate discount rates. Details of provisional key assumptions made in respect of the
acquisition of The Leapfrog Group Limited and Concepts for Travel Limited during the year are set out in
note 32.

Adjustments to estimated fair values identified within 12 months of acquisition are accounted for as an
adjustment to goodwill. Thereafter adjustments are charged/credited to the Consolidated Income Statement.

Fair values of share based payments

Determining the fair value of options granted under the ESOP requires estimation of share price volatility,
expected option exercise dates within a range, risk free rates of return and dividend yields. Details of the
assumptions made are given in note 31.

Changes to assumptions would change the share based payment charge for current and subsequent periods.
Valuations for equity-settled share based payments are set at grant and revised for changes in non-market
conditions.

Amortisation of deferred insurance acquisition costs

Determining the amortisation period for deferred acquisition costs of insurance revenues requires estimation
of the average lives of insurance policies and cancellation profiles. Details of assumptions made are given in
note 7.

Changes to assumed policy lives or cancellation profiles would change the periods in which the acquisition
costs are charged to the Consolidated Income Statement.

Goodwill impairment reviews

Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating
units to which goodwill has been allocated. The value in use calculation requires the Group to estimate the
future cash flows expected to arise from the cash-generating unit and a suitable discount rate in order to
calculate present value. Details of key assumptions made are given in note 15.

Any shortfall between the carrying amount of goodwill and its fair value is recognised as an impairment
charge in the Consolidated Income Statement.

Intangible assets arising from contractual arrangements with third parties

Where contractual payments have given rise to future economic benefits, these amounts are carried in
intangible assets and amortised over the contract terms. The amortisation profile is calculated by reference to
assumed renewal performance. This performance is derived from historical renewal performance.

Changes to the estimates of renewal performance would change the periods in which the contractual
payments are charged to the Consolidated Income Statement.
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Current tax

The Group is required to estimate the corporation tax payable for the year in each of the territories in which
it operates. Applicable tax regulations are complex and require that judgement be exercised in calculating the
taxable profit. Filed tax positions remain open to challenge by local tax authorities for several years.
Corporation tax is therefore accrued based on the Directors’ assessment of territory specific tax law and
likelihood of settlement.

Any changes to estimates of uncertain tax positions would be reflected in the Consolidated Income Statement.

5. SEGMENTAL ANALYSIS

IFRS 8 requires operating segments to be identified on the basis of internal reports about components of the
Group that are regularly reviewed by the Board of Directors to allocate resources to the segments and to assess
their performance.

The Group is managed on the basis of four broad geographical regions:

– Northern Europe (UK, Germany, Ireland and Turkey);

– Southern Europe (France, Italy, Mexico, Portugal and Spain);

– North America (USA); and

– Asia Pacific (China, Hong Kong, India, Malaysia, Singapore, Taiwan)

Segment revenues and performance – 2009

Northern Southern North Asia
Europe Europe America Pacific Total

2009 2009 2009 2009 2009
£’000 £’000 £’000 £’000 £’000

Revenue – external sales  . . . . . . . . . . . . . 204,878 47,507 34,784 4,933 292,102
Cost of sales  . . . . . . . . . . . . . . . . . . . . . . . . (120,822) (24,114) (19,942) (3,004) (167,882)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Gross profit  . . . . . . . . . . . . . . . . . . . . . . . . 84,056 23,393 14,842 1,929 124,220
Depreciation and amortisation  . . . . . . . . . . (7,423) (478) (97) (35) (8,033)
Other administrative expenses  . . . . . . . . . . (48,871) (11,666) (9,567) (3,876) (73,980)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Regional operating profit before share
based payments and joint ventures  . . . . 27,762 11,249 5,178 (1,982) 42,207

––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––
Share based payments  . . . . . . . . . . . . . . . . . (10,391)
Share of operating loss in joint venture . . . . (695)

–––––––––
Operating profit after share based 
payments and strategic review costs  . . . 31,121
Investment income  . . . . . . . . . . . . . . . . . . . 706
Finance costs – derivative instruments  . . . . (1,641)
Finance costs – non-derivative instruments  . (5,342)

–––––––––
Profit on ordinary activities 
before taxation  . . . . . . . . . . . . . . . . . . . . . 24,844

––––––––––––––––––

I 6.2
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Segment revenues and performance – 2008

Northern Southern North Asia
Europe Europe America Pacific Total

2008 2008 2008 2008 2008
£’000 £’000 £’000 £’000 £’000

Revenue – external sales  . . . . . . . . . . . . . 181,078 45,332 29,708 3,367 259,485
Cost of sales  . . . . . . . . . . . . . . . . . . . . . . . . (109,159) (25,609) (16,529) (2,394) (153,691)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Gross profit  . . . . . . . . . . . . . . . . . . . . . . . . 71,919 19,723 13,179 973 105,794
Depreciation and amortisation  . . . . . . . . . . (6,205) (615) (375) (36) (7,231)
Other administrative expenses  . . . . . . . . . . (44,866) (9,838) (7,092) (3,334) (65,130)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Regional operating profit before share
based payments, strategic review costs
and joint ventures  . . . . . . . . . . . . . . . . . . 20,848 9,270 5,712 (2,397) 33,433

––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––
Share based payments  . . . . . . . . . . . . . . . . . (4,909)
Strategic review costs  . . . . . . . . . . . . . . . . . (802)
Share of operating loss in joint venture . . . . (95)

–––––––––
Operating profit after share based
payments and strategic review costs  . . . 27,627
Investment income  . . . . . . . . . . . . . . . . . . . 1,444
Finance costs – derivative instruments  . . . . (3,817)
Finance costs – non derivative instruments  . (8,853)

–––––––––
Profit on ordinary activities 
before taxation  . . . . . . . . . . . . . . . . . . . . . 16,401

––––––––––––––––––

Segment revenues and performance – 2007

Northern Southern North Asia
Europe Europe America Pacific Total

2007 2007 2007 2007 2007
£’000 £’000 £’000 £’000 £’000

Revenue – external sales  . . . . . . . . . . . . . 155,951 39,144 27,679 2,465 225,239
Cost of sales  . . . . . . . . . . . . . . . . . . . . . . . . (93,322) (23,412) (16,079) (1,658) (134,471)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Gross profit  . . . . . . . . . . . . . . . . . . . . . . . . 62,629 15,732 11,600 807 90,768
Depreciation and amortisation  . . . . . . . . . . (5,045) (411) (578) (42) (6,076)
Other administrative expenses  . . . . . . . . . . (40,438) (7,535) (7,531) (2,019) (57,523)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Regional operating profit before share
based payments and strategic review
costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,146 7,786 3,491 (1,254) 27,169

––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––
Share based payments  . . . . . . . . . . . . . . . . . (9,456)
Strategic review costs  . . . . . . . . . . . . . . . . . (1,069)

–––––––––
Operating profit after share based
payments and strategic review costs  . . . 16,644
Investment income  . . . . . . . . . . . . . . . . . . . 855
Finance costs – non-derivative
instruments  . . . . . . . . . . . . . . . . . . . . . . . . . (681)

–––––––––
Profit on ordinary activities 
before taxation  . . . . . . . . . . . . . . . . . . . . . 16,818

––––––––––––––––––
For the purposes of resource allocation and assessing performance, operating costs and revenues are allocated
to the regions in which they are earned or incurred. The above does not reflect additional net recharges of
central costs of £1,014,000 which have been made from Northern Europe to other regions (2008, £760,000;
2007: £914,000) for statutory purposes.
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Segment assets
2009 2008 2007
£’000 £’000 £’000

Northern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,010 78,854 56,748
Southern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,599 9,920 10,212
North America  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,925 11,124 8,013
Asia Pacific  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,552 2,287 500

–––––––– –––––––– ––––––––
Total segment assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,086 102,185 75,473
Unallocated assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,521 18,028 15,178

–––––––– –––––––– ––––––––
Consolidated total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 139,607 120,213 90,651

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
For the purposes of monitoring segment performance and allocating resources between segments, the Board
of Directors monitors the tangible and financial assets attributable to each segment. Goodwill, deferred tax
and investments in joint ventures are not allocated to segments.

Capital expenditure by segment is as follows:

Intangible assets Property plant and equipment
––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––––––––––––––––––––

2009 2008 2007 2009 2008 2007
£’000 £’000 £’000 £’000 £’000 £’000

Northern Europe  . . . . . . . . . 8,538 4,869 3,244 1,728 3,504 1,515
Southern Europe  . . . . . . . . . 101 44 15 201 124 559
North America  . . . . . . . . . . 9 30 2 217 46 139
Asia Pacific  . . . . . . . . . . . . . 1 3 – 19 77 11

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
Consolidated total additions 8,649 4,946 3,261 2,165 3,751 2,224

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Revenues from major products
The Group’s revenues from its major products are as follows:

2009 2008 2007
£’000 £’000 £’000

Assistance products . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 261,932 225,596 194,450
Insurance products  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30,170 33,889 30,789

–––––––– –––––––– ––––––––
Consolidated revenue  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292,102 259,485 225,239

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Major product streams are disclosed on the basis monitored by the Board of Directors. For the purpose of
this product analysis, “Assistance Products” are those which are predominantly insurance backed but contain
a bundle of insurance, assistance and other benefits; “Insurance products” are those which cover a single
insurance risk.

Disclosures in notes 7, 19 and 24 regarding accounting for insurance contracts provide information relating
to all contracts within the scope of IFRS4, and therefore include both Insurance Products and the insurance
components of Assistance products.

Geographical information
The Group operates across a wide number of territories, of which the United Kingdom, Spain and the United
States of America are considered individually material. Revenue from external customers and non-current
assets (excluding investments in joint ventures and deferred tax) by geographical location are detailed below:

External revenues Non-current assets
––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––––––––––––––––––––

2009 2008 2007 2009 2008 2007
£’000 £’000 £’000 £’000 £’000 £’000

United Kingdom  . . . . . . . . . 196,148 176,025 153,763 31,738 24,539 22,654
United States of America  . . . 34,784 29,708 27,679 12,557 13,636 10,361
Spain  . . . . . . . . . . . . . . . . . . 30,589 30,880 28,180 687 966 1,112
Other . . . . . . . . . . . . . . . . . . 30,581 22,872 15,617 661 541 105

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
292,102 259,485 225,239 45,643 39,682 34,232

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
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Information about major customers
There are no customers in either the current or the previous two years from which the Group earns more than
10 per cent. of its revenues.

6. PROFIT FOR THE YEAR
Note 2009 2008 2007

£’000 £’000 £’000

Profit for the year has been arrived at after charging/(crediting):

Operating lease charges  . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,955 2,307 1,774
Net foreign exchange losses/(gains) . . . . . . . . . . . . . . . . . . . (152) 145 (57)
Depreciation of property, plant and equipment . . . . . . . . . . 17 3,837 4,157 3,705
Amortisation of intangible assets  . . . . . . . . . . . . . . . . . . . . 16 4,543 3,073 2,371
Loss on disposal of property plant and equipment  . . . . . . . 21 – 8
Loss on disposal of intangible assets  . . . . . . . . . . . . . . . . . . 4 – –

Share-based payments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,391 4,909 9,456
Other staff costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,791 52,960 42,644

Total staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 71,182 57,869 52,100

Movement on allowance for doubtful trade receivables  . . . 21 (5) 43 57
Movement on allowance for doubtful insurance
receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 253 – –
Government grant income  . . . . . . . . . . . . . . . . . . . . . . . . . (250) (500) –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Government grants relate to the Chesterfield call centre opened in 2008.

Share based payment costs in 2009 include £5,553,000 arising from options offered for early exercise by the
Group on the condition that the post tax proceeds be rolled over as loan notes payable to employees along
with the issue of new options to these employees. Such loan notes and new options, together have equivalent
terms to the previously unvested options. 2009 costs also include £2,699,000 arising from a modification to
the terms of certain existing options.

Share based payment costs of £4,909,000 in 2008 and £9,456,000 in 2007 arose primarily when it was
determined, as part of the strategic review, that no trigger event would occur before the relevant vesting date
for certain options. The share based payment charge for these options was therefore revised representing the
expectation that the Group would opt to settle some options early in cash rather than shares.

Further details of share based payments are provided in note 31.

Fees payable to Deloitte LLP and their associates for audit and non-audit services are as follows:

2009 2008 2007
£’000 £’000 £’000

Payable to CPP Group Plc’s auditors for the audit of the company
and consolidated annual accounts  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 37 41
Fees payable to CPP Group Plc’s auditors and their associates for
other services to the Group:
– Audit of CPP Group Plc’s subsidiaries, pursuant to legislation . . . . . . . . . 322 285 264

–––––––– –––––––– ––––––––
Total audit services  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 364 322 305

Tax services  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 92 81 137

Corporate finance services
– Included within strategic review costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . – 79 171
– Included within bank loan transaction costs  . . . . . . . . . . . . . . . . . . . . . . – 339 699
– In connection with raising of finance . . . . . . . . . . . . . . . . . . . . . . . . . . . . 588 – –

Total corporate finance services  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 588 418 870
Other services  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 66 124

–––––––– –––––––– ––––––––
Total non-audit services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 699 565 1,131

–––––––– –––––––– ––––––––
1,063 887 1,436

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
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Corporate finance costs incurred in 2009 in connection with raising of finance represent work performed to
allow the Group to proceed towards possible raising of new funds in 2010. These fees have been carried in
the Balance Sheet at 31 December 2009.

Corporate finance costs classified as bank loan transaction costs are carried on the Balance Sheet at
31 December 2009 and 31 December 2008 within the amortised cost of the 2008 bank loan.

7. INSURANCE REVENUES AND COSTS

Revenues and costs arising from all of the Group’s insurance contracts as defined by IFRS 4 are set out below.
An analysis of the group’s Insurance-only products is set out in note 5.

Revenue earned from insurance activities 2009 2008 2007
£’000 £’000 £’000

Gross premiums written  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46,277 45,633 37,381
Change in provision for unearned premiums  . . . . . . . . . . . . . . . . . . . . . . . (1,455) (1,773) (2,339)

–––––––– –––––––– ––––––––
Earned premiums  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44,822 43,860 35,042

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Costs incurred from insurance activities 2009 2008 2007
£’000 £’000 £’000

Reinsurance premiums incurred  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,501 2,163 3,186
Claims paid
– Gross amount  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,843 12,383 10,265
– Reinsurers share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,405) (1,910) (2,692)
– (Decrease)/increase in provision for gross claims  . . . . . . . . . . . . . . . . . . . 85 (1,053) 940
– (Decrease)/increase in provision for reinsurance claims  . . . . . . . . . . . . . . 28 (30) (93)

–––––––– –––––––– ––––––––
6,551 9,390 8,420

Acquisition costs
– Costs incurred  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,063 14,779 16,139
– Movement in deferred acquisition costs . . . . . . . . . . . . . . . . . . . . . . . . . . 172 511 (2,979)

–––––––– –––––––– ––––––––
15,235 15,290 13,160

Other expenses  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,756 7,426 5,658
–––––––– –––––––– ––––––––

32,043 34,269 30,424
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

The following assumptions have a significant impact on insurance costs and revenues:

– Unearned premiums on prepaid insurance policies are recognised as revenue on a straight line basis over
the life of the policy.

– Deferral of acquisition costs: Post sale set up costs are recognised on a straight line basis over the
expected life of the policy. Commission costs are recognised on a straight line basis from the end of the
initial acceptance period over the expected life of the relevant policies, taking account of the expected
levels of cancellations.

Changes to the expected life of classes of policies will therefore impact the period in which these items are
recognised.

There have been no significant changes in these assumptions during the current or previous two years.

Part 5: Historical Financial Information

105



8. STAFF COSTS

2009 2008 2007
£’000 £’000 £’000

Staff costs during the year (including executive directors)
Wages and salaries  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,426 45,598 36,967
Social security costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,858 5,046 4,068
Share based payments (see note 31)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,391 4,909 9,456
Other pension costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,507 2,316 1,609

–––––––– –––––––– ––––––––
71,182 57,869 52,100

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Average number of employees
Northern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,474 1,373 1,225
Southern Europe  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 273 288 300
North America  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 122 140
Asia Pacific  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41 31 20

–––––––– –––––––– ––––––––
1,926 1,814 1,685

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

9. INVESTMENT REVENUES

2009 2008 2007
£’000 £’000 £’000

Interest on bank deposits  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 706 1,444 855
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

10. FINANCE COSTS – DERIVATIVE INSTRUMENTS

2009 2008 2007
£’000 £’000 £’000

(Payments)/receipts  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,725) 265 –
Changes in fair values . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,084 (4,082) –

–––––––– –––––––– ––––––––
Derivatives at fair value through profit and loss  . . . . . . . . . . . . . . . . . (1,641) (3,817) –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Derivative financial instruments comprise interest rate swaps and foreign currency forward contracts.

11. FINANCE COSTS – NON-DERIVATIVE INSTRUMENTS

2009 2008 2007
£’000 £’000 £’000

Bank loan interest  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,540 7,488 –
Amortisation of capitalised loan issue costs  . . . . . . . . . . . . . . . . . . . . . . . . 1,488 1,099 –
Other  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 314 266 681

–––––––– –––––––– ––––––––
5,342 8,853 681

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

12. TAXATION

2009 2008 2007
£’000 £’000 £’000

Current tax charge:
UK corporation tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,481 1,958 5,297
Foreign tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,792 2,801 2,755
Adjustments in respect of prior years  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (142) (232) (266)

–––––––– –––––––– ––––––––
Total current tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,131 4,527 7,786

–––––––– –––––––– ––––––––
Deferred tax charge/(credit):
Origination and reversal of timing differences  . . . . . . . . . . . . . . . . . . . . . . (1,329) 609 (2,848)
Impact of change in UK tax rates  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 (33) 168
Adjustments in respect of prior years  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 141 (308)

–––––––– –––––––– ––––––––
Total deferred tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,280) 717 (2,988)

–––––––– –––––––– ––––––––
Total taxation charge  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,851 5,244 4,798

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

I 17.1

Part 5: Historical Financial Information

106



UK corporation tax is calculated at 28.0 per cent. (2008: 28.5 per cent.; 2007: 30 per cent.) of the estimated
assessable profit for the year. Taxation for other jurisdictions is calculated at the rates prevailing in the
respective jurisdictions.

The charge for the year can be reconciled to the profit per the Consolidated Income Statement as follows:

2009 2008 2007
£’000 £’000 £’000

Profit before tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,844 16,401 16,818
–––––––– –––––––– ––––––––

Effects of:
Tax at the UK corporation tax rate of 28% (2008: 28.5%; 2007: 30%)  . . 6,956 4,674 5,045
(Income not chargeable)/expenses not deductible for tax purposes . . . . . . . (59) 1,184 579
Overseas tax losses not recognised/(utilisation of previously
unrecognised losses)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 560 (879) (748)
Higher tax rates on overseas earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 632 208 326
Adjustments in respect of prior years  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98) (91) (573)
Impact of change in future tax rates on deferred tax  . . . . . . . . . . . . . . . . . 5 (33) 168
(Shortfall)/excess of share option charge compared to tax allowable
amount  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (145) 181 1

–––––––– –––––––– ––––––––
7,851 5,244 4,798

Total tax charged to Income Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . –––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Income tax charged/(credited) to the Statement of Comprehensive Income and Expenses during the year was
as follows:

2009 2008 2007
£’000 £’000 £’000

Deferred tax charge:
Retranslation of foreign currency amounts  . . . . . . . . . . . . . . . . . . . . . . . . . – 46 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Income tax charged/(credited) to reserves during the year was as follows:

2009 2008 2007
£’000 £’000 £’000

Current tax charge/(credit):
Movement on equalisation reserve  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (272) (277) (205)

–––––––– –––––––– ––––––––
Total current tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (272) (277) (205)

–––––––– –––––––– ––––––––
Deferred tax charge/(credit):
Timing differences on equity settled share based payment charge . . . . . . . . 127 362 (485)

–––––––– –––––––– ––––––––
Total deferred tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 127 362 (485)

–––––––– –––––––– ––––––––
Total tax (credited)/charged to reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . (145) 85 (690)

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

13. DIVIDENDS

Amounts recognised as distributions to equity holders in the year are as follows:

2009 2008 2007
£’000 £’000 £’000

Dividend proposed and paid during 2009
of £nil (2008: £1.62; 2007: £0.75) per share  . . . . . . . . . . . . . . . . . . . . . . . – 15,349 7,081

–––––––– –––––––– ––––––––
– 15,349 7,081

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

There were no dividends proposed but unpaid at the year end.

I 20.7.1
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14. EARNINGS PER SHARE

Basic and diluted earnings per share are from continuing operations.

The calculation of the basic and diluted earnings per share is based on the following data:

Earnings 2009 2008 2007
£’000 £’000 £’000

Earnings for the purposes of basic and diluted earnings per share  . . . . . . . 16,993 11,157 12,020
––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––

Number of shares No. No. No.

Weighted average number of ordinary shares for
the purposes of basic earnings per share:  . . . . . . . . . . . . . . . . . . . . . . . . . . 9,501,302 9,501,302 9,501,302
Effect of dilutive potential ordinary shares: share options  . . . . . . . . . . . . . 60,622 100,822 303,143

––––––––– ––––––––– –––––––––
Weighted average number of ordinary shares for
the purposes of diluted earnings per share:  . . . . . . . . . . . . . . . . . . . . . . . . . 9,561,924 9,602,124 9,804,445

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––

The number of shares disclosed above follows the principles of merger accounting, whereby the number of
shares is based on CPP Group Plc always having been the parent company of the CPP Holdings Limited
group.

Basic and diluted earnings per share from continuing operations:

2009 2008 2007
£ £ £

Basic shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.79 1.17 1.27
––––––––– –––––––– ––––––––––––––––– –––––––– ––––––––

Diluted shares  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.78 1.16 1.23
––––––––– –––––––– ––––––––––––––––– –––––––– ––––––––

15. GOODWILL

2009 2008 2007
£’000 £’000 £’000

Cost and carrying value:
At 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,811 11,330 11,518
Recognised on the acquisition of a subsidiary (see note 32)  . . . . . . . . . . . . 2,414 – –
Exchange adjustments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,172) 3,481 (188)

––––––––– –––––––– ––––––––
At 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,053 14,811 11,330

––––––––– –––––––– ––––––––––––––––– –––––––– ––––––––

On transition to IFRS, the Group has elected to adopt the carrying value of goodwill previously reported as
at 1 January 2007 as the deemed cost of goodwill arising from business combinations prior to that date.

Goodwill acquired in a business combination is allocated, at acquisition, to the cash generating units (CGU)
that are expected to benefit from that business combination. The carrying amount of goodwill has been
allocated as follows:

2009 2008 2007
£’000 £’000 £’000

CPP North America LLC  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,161 13,333 9,852
Leapfrog (see note 32)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,414 – –
Homecare Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,478 1,478 1,478

––––––––– –––––––– ––––––––
16,053 14,811 11,330

––––––––– –––––––– ––––––––––––––––– –––––––– ––––––––

The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill
might be impaired.
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The recoverable amounts of the CGUs are determined from value in use calculations. The key assumptions
for the value in use calculations are those regarding the discount rates, growth rates and expected changes to
selling prices and direct costs during the period. Management estimates discount rates using pre-tax rates that
reflect current market assessments of the time value of money and the risks specific to the CGUs. The growth
rates are based on detailed business plans for a three year period, and do not take account of any growth after
this period. Changes in selling prices and direct costs are based on past practices and expectations of future
changes in the market.

The Group prepares cash flow forecasts derived from the most recent financial forecasts approved by
management for the next three years. The rate used to discount the forecast cash flows from the relevant
CGUs at 31 December 2009 is 10 per cent. (2008: 10 per cent.; 2007: 12 per cent.).

Prior to adoption of IFRS CPP Group Plc performed impairment reviews in accordance with UK GAAP
considerations. No impairments of goodwill have arisen on transition to IFRS.

16. OTHER INTANGIBLE ASSETS

Contractual
arrangements Internally Externally

with third Business generated acquired
parties relationships software software Total

£’000 £’000 £’000 £’000 £’000

Cost:
At 1 January 2007 . . . . . . . . . . . . . . . . . . . . . – – 4,892 7,964 12,856
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – 2,652 609 3,261
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – (4) 20 16

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2008 . . . . . . . . . . . . . . . . . . . . . – – 7,540 8,593 16,133
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – 2,586 2,360 4,946
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – 71 366 437

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2009 . . . . . . . . . . . . . . . . . . . . . – – 10,197 11,319 21,516
Arising on acquisition of a subsidiary
(see note 32)  . . . . . . . . . . . . . . . . . . . . . . . . . . – 2,118 – 265 2,383
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,744 – 1,985 1,920 8,649
Disposals  . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – – (30) (30)
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – (23) (81) (104)

–––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009 . . . . . . . . . . . . . . . . . . 4,744 2,118 12,159 13,393 32,414

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
Accumulated amortisation:
At 1 January 2007 . . . . . . . . . . . . . . . . . . . . . – – 1,832 4,652 6,484
Provided during the year  . . . . . . . . . . . . . . . . – – 1,436 935 2,371
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – (2) 9 7

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2008 . . . . . . . . . . . . . . . . . . . . . – – 3,266 5,596 8,862
Provided during the year  . . . . . . . . . . . . . . . . – – 1,961 1,112 3,073
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – 65 288 353

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2009 . . . . . . . . . . . . . . . . . . . . . – – 5,292 6,996 12,288
Provided during the year  . . . . . . . . . . . . . . . . 355 – 2,534 1,654 4,543
Disposals  . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – – (30) (30)
Exchange adjustments  . . . . . . . . . . . . . . . . . . – – (22) (91) (113)

–––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009 . . . . . . . . . . . . . . . . . . 355 – 7,804 8,529 16,688

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
Carrying amount:

At 31 December 2007 . . . . . . . . . . . . . . . . . . – – 4,274 2,997 7,271
–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

At 31 December 2008 . . . . . . . . . . . . . . . . . . – – 4,905 4,323 9,228
–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

At 31 December 2009 . . . . . . . . . . . . . . . . . . 4,389 2,118 4,355 4,864 15,726
–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

Some of the Group’s contractual arrangements give rise to intangible assets. Where a contractual payment
gives access to and control of future economic benefits, in the form of future renewal income streams, this
amount is recognised as an asset.
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17. PROPERTY PLANT & EQUIPMENT

Freehold
land & Leasehold Computer Furniture &

property improvements systems equipment Total
£’000 £’000 £’000 £’000 £’000

Cost:
At 1 January 2007  . . . . . . . . . . . . . . . . . . . 7,278 4,284 19,498 5,861 36,921
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . – 273 1,559 392 2,224
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – – (3) (45) (48)
Exchange adjustments  . . . . . . . . . . . . . . . . . – 38 59 28 125
Reclassifications  . . . . . . . . . . . . . . . . . . . . . – 359 – (359) –

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2008  . . . . . . . . . . . . . . . . . . . 7,278 4,954 21,113 5,877 39,222
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . – 92 3,022 637 3,751
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – – (7) – (7)
Exchange adjustments  . . . . . . . . . . . . . . . . . – 282 926 341 1,549

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2009  . . . . . . . . . . . . . . . . . . . 7,278 5,328 25,054 6,855 44,515
Arising on acquisition of a subsidiary
(see note 32)  . . . . . . . . . . . . . . . . . . . . . . . . – 11 63 8 82
Additions  . . . . . . . . . . . . . . . . . . . . . . . . . . – 339 1,641 185 2,165
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – (15) (131) (6) (152)
Exchange adjustments  . . . . . . . . . . . . . . . . . – (129) (295) (122) (546)

–––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009  . . . . . . . . . . . . . . . . 7,278 5,534 26,332 6,920 46,064

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
Accumulated depreciation:
At 1 January 2007  . . . . . . . . . . . . . . . . . . . 913 1,933 13,025 3,975 19,846
Provided during the year  . . . . . . . . . . . . . . . 166 451 2,433 655 3,705
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – – (3) (36) (39)
Exchange adjustments  . . . . . . . . . . . . . . . . . – 25 40 14 79
Reclassifications  . . . . . . . . . . . . . . . . . . . . . – 174 – (174) –

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2008  . . . . . . . . . . . . . . . . . . . 1,079 2,583 15,495 4,434 23,591
Provided during the year  . . . . . . . . . . . . . . . 165 562 2,771 659 4,157
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – – (7) – (7)
Exchange adjustments  . . . . . . . . . . . . . . . . . – 198 710 223 1,131

–––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2009  . . . . . . . . . . . . . . . . . . . 1,244 3,343 18,969 5,316 28,872
Provided during the year  . . . . . . . . . . . . . . . 165 403 2,608 661 3,837
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . – – (128) (4) (132)
Exchange adjustments  . . . . . . . . . . . . . . . . . – (67) (209) (101) (377)

–––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009  . . . . . . . . . . . . . . . . 1,409 3,679 21,240 5,872 32,200

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
Carrying amount
At 31 December 2007  . . . . . . . . . . . . . . . . 6,199 2,371 5,618 1,443 15,631

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2008  . . . . . . . . . . . . . . . . 6,034 1,985 6,085 1,539 15,643

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009  . . . . . . . . . . . . . . . . 5,869 1,855 5,092 1,048 13,864

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

Included in freehold land and property is freehold land at its cost value of £759,000, which is not depreciated.

18. INVESTMENT IN JOINT VENTURE

Movements in the Group’s share in its joint venture are as follows:

2009 2008 2007
£’000 £’000 £’000

Carrying amount at 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 493 – –
Acquisition of share capital  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 252 588 –
Share of losses for the year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (695) (95) –

–––––––– –––––––– ––––––––
Carrying amount at 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 493 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
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The Group has a 50 per cent. economic interest in Home 3 Assistance Limited (“Home 3”). Home 3 was
incorporated in 2008 and 49 per cent. of its issued ordinary share capital was allotted to the Group for cash
consideration of £588,000. A further allotment of shares was made in 2009, with the Group paying cash
consideration of £252,000 to maintain its 49 per cent. shareholding.

Home 3 is incorporated in England & Wales. Its principal activity is provision of services in connection with
assistance and insurance. This investment is considered to be jointly controlled based on the incorporation
documents, shareholder agreement and composition of the board of directors of Home 3.

The Group’s share in the assets and liabilities of Home 3 included in this Historical Financial Information are
as follows:

2009 2008 2007
£’000 £’000 £’000

Current assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292 592 –
Current liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (242) (99) –

–––––––– –––––––– ––––––––
Net assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 493 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

The Group’s share of the revenues and expenses of Home 3 included in this Historical Financial Information
is as follows:

2009 2008 2007
£’000 £’000 £’000

Revenue  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 – –
Expenses  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (715) (95) –

–––––––– –––––––– ––––––––
Loss after tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (695) (95) –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

19. INSURANCE ASSETS

2009 2008 2007
£’000 £’000 £’000

Amounts due from policyholders and intermediaries  . . . . . . . . . . . . . . . . . 3,972 2,950 2,357
Deferred acquisition costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,985 10,158 10,669
Amounts recoverable from reinsurers in respect of outstanding claims . . . . 95 123 93

–––––––– –––––––– ––––––––
14,052 13,231 13,119

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

A reconciliation of the movement in deferred acquisition costs is set out below:

2009 2008 2007
£’000 £’000 £’000

At 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,158 10,669 7,690
Incurred during the period  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,056 10,943 12,867
Amortised during the period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,229) (11,454) (9,888)

–––––––– –––––––– ––––––––
At 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,985 10,158 10,669

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Amounts due from policy holders and intermediaries and amounts recoverable from reinsurers represent the
total exposure to credit risk in respect of insurance activities.

Credit is not generally offered to retail customers on insurance premiums. Where offered to wholesale insurance
customers, the average credit period on insurance premiums is 45 days. No interest is charged on insurance
receivables at any time. The average credit period on amounts recoverable from reinsurers is 90 days.

Individually or collectively material receivables are reviewed for recoverability when an adverse change in credit
quality is identified or when they become overdue. Credit risk is limited as insurance receivables are dispersed
amongst a number of counterparties. Credit ratings are not available for the substantial majority of insurance
debtors.

Included in the Group’s insurance receivable balance are debtors with a carrying amount of £238,000 (2008:
£5,000; 2007: £nil) which are past due at the Balance Sheet date, for which the Group has not provided as

Part 5: Historical Financial Information

111



there has not been a significant change in credit quality and the company believes that the amounts are still
considered recoverable.

The average age of overdue but unprovided debts is 86 days (2008: 105 days; 2007: none).

Ageing of past due but not impaired receivables
2009 2008 2007
£’000 £’000 £’000

Days outstanding:
45 – 90 days (wholesale premiums only)  . . . . . . . . . . . . . . . . . . . . . . . . . . 45 – –
90 – 120 days  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 5 –
Over 120 days  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 151 – –

–––––––– –––––––– ––––––––
238 5 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Movement in the allowance for doubtful insurance receivables
2009 2008 2007
£’000 £’000 £’000

Balance as at 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – –
Increase in allowance recognised in profit or loss  . . . . . . . . . . . . . . . . . . . . 253 – –

–––––––– –––––––– ––––––––
Balance as at 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 253 – –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

20. INVENTORIES

2009 2008 2007
£’000 £’000 £’000

Consumables and supplies  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 159 191 148
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

21. TRADE AND OTHER RECEIVABLES

2009 2008 2007
£’000 £’000 £’000

Trade receivables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,617 8,871 12,064
Prepayments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,342 10,407 6,610
Other debtors  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 947 1,373 1,798
Called up share capital not paid  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – – 95

–––––––– –––––––– ––––––––
23,906 20,651 20,567

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Trade and other receivables are predominantly non-interest bearing.

The majority of the Group’s trade receivables relate to customer payments awaiting collection. Since the
timing of collection is controlled by the Group and is within a few days of processing the transaction, credit
risk is considered to be not applicable to these items.

Where credit is offered to customers, the average credit period offered is 39 days (2008: 45 days; 2007:
45 days). No interest is charged on trade receivables at any time. Disclosures regarding credit risk below relate
only to customers offered credit.

Individually or collectively material trade receivables are reviewed for recoverability when an adverse change
in credit quality is identified or when they become overdue. Credit risk is limited as exposure is spread over
a large number of counterparties and customers.

Included in the Group’s trade receivable balance are debtors with a carrying amount of £334,000 (2008:
£388,000; 2007: £216,000) which are past due at the reporting date, for which the Group has not provided
as there has not been a significant change in credit quality and the company believes that the amounts are still
considered recoverable.

The Group does not hold any collateral over these balances.

The average age of overdue but unprovided debts is 86 days (2008: 205 days; 2007: 152 days).
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Ageing of past due but not impaired receivables
2009 2008 2007
£’000 £’000 £’000

Days outstanding:
45 – 90 days  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 226 128 89
90 – 120 days  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49 47 100
Over 120 days  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59 213 27

–––––––– –––––––– ––––––––
334 388 216

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Movement in the allowance for doubtful receivables
2009 2008 2007
£’000 £’000 £’000

Balance as at 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 484 441 448
Amounts written off during the year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (460) – (64)
Increase/(decrease) in allowance recognised in profit or loss . . . . . . . . . . . . (5) 43 57

–––––––– –––––––– ––––––––
Balance as at 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 484 441

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

All of the amounts provided for above are over 120 days old.

22. CASH AND CASH EQUIVALENTS

2009 2008 2007
£’000 £’000 £’000

Cash on demand . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,353 26,637 9,212
Short term deposits  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,026 16,604 9,525

–––––––– –––––––– ––––––––
52,379 43,241 18,737

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Cash and cash equivalents comprise cash held by the Group and short-term bank deposits with an original
maturity of three months or less. The carrying amount of these assets approximates their fair value.

Concentration of credit risk is reduced by placing cash on deposit across a number of institutions with high
credit ratings. Credit quality of counterparties are as follows:

2009 2008 2007
£’m £’m £’m

AA  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28.6 31.8 12.7
A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23.6 11.0 5.1
BBB . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.1 0.4 0.4
Rating information not available  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.1 0.0 0.5

–––––––– –––––––– ––––––––
52.4 43.2 18.7

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Ratings are measured using Fitch’s long term ratings, which are defined such that ratings “AAA” to “BBB–”
denote investment grade counterparties, offering low to moderate credit risk. “AAA” represents the highest
credit quality, indicating that the counterparty’s ability to meet financial commitments is highly unlikely to be
adversely affected by foreseeable events.

23. TRADE AND OTHER PAYABLES

2009 2008 2007
£’000 £’000 £’000

Trade creditors and accruals  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,006 38,581 32,509
Other tax and social security  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,163 2,138 1,004
Other payables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,674 4,663 3,855
Deferred income  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,309 12,255 9,592

–––––––– –––––––– ––––––––
65,152 57,637 46,960

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
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Trade creditors and accruals comprise amounts outstanding for trade purchases and ongoing costs. The
average credit period for trade purchases is 23 days (2008: 27 days; 2007: 30 days). Interest is not suffered
on trade payables. The Group has financial risk management policies in place to ensure that all payables are
settled within the pre-agreed credit terms.

24. INSURANCE LIABILITIES

2009 2008 2007
£’000 £’000 £’000

Claims reported  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,525 1,427 2,468
Claims incurred but not reported  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 67 79

–––––––– –––––––– ––––––––
Total claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,579 1,494 2,547
Unearned premium  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,257 5,802 4,029
Amounts payable to reinsurers  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 161 132 133

–––––––– –––––––– ––––––––
Total insurance liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,997 7,428 6,709

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Provisons for claims reported and processed are based on estimated costs from third party suppliers.
Provisions for claims incurred but not reported are an estimate of costs for the small number of claims not
yet processed at the year end. Claims outstanding at the year end are expected to be settled within the
following 12 months.

Provision for unearned premiums
2009 2008 2007
£’000 £’000 £’000

At 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,802 4,029 1,690
Written in the year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46,277 45,632 37,381
Earned in the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (44,822) (43,859) (35,042)

–––––––– –––––––– ––––––––
At 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,257 5,802 4,029

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Unearned premiums are released as revenue on a straight line basis over the life of the relevant policy.

Reinsurance cover
The Group reinsures certain of its insurance contracts. Claims provisions are stated gross of reinsurance in
the Consolidated Balance Sheet. The impact of reinsurance on the year end claims provision is as follows:

Gross Reinsurance Net
£’000 £’000 £’000

Notified claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,468 (77) 2,391
Incurred but not reported claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79 (16) 63

–––––––– –––––––– ––––––––
As at 31 December 2007  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,547 (93) 2,454

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Notified claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,427 (96) 1,331
Incurred but not reported claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 67 (27) 40

–––––––– –––––––– ––––––––
As at 31 December 2008  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,494 (123) 1,371

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Notified claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,525 (84) 1,441
Incurred but not reported claims  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 (11) 43

–––––––– –––––––– ––––––––
As at 31 December 2009  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,579 (95) 1,484

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Movements in the claims provision, gross and net of reinsurance, are as follows. There have been no
significant differences between year end claims provisions and the amounts settled in the subsequent year.
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Gross Reinsurance Net
£’000 £’000 £’000

As at 1 January 2007  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,607 – 1,607
Cash (paid)/received for claims settled in the year  . . . . . . . . . . . . . . . . . . . (10,265) 2,692 (7,573)
Increase/(reduction) in liabilities arising from current year claims  . . . . . . . 11,205 (2,785) 8,420

–––––––– –––––––– ––––––––
As at 31 December 2007  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,547 (93) 2,454
Cash (paid)/received for claims settled in the year  . . . . . . . . . . . . . . . . . . . (12,383) 1,910 (10,473)
Increase/(reduction) in liabilities arising from current year claims  . . . . . . . 11,330 (1,940) 9,390

–––––––– –––––––– ––––––––
As at 31 December 2008  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,494 (123) 1,371
Cash (paid)/received for claims settled in the year  . . . . . . . . . . . . . . . . . . . (7,843) 1,405 (6,438)
Increase/(reduction) in liabilities arising from current year claims  . . . . . . . 7,928 (1,377) 6,551

–––––––– –––––––– ––––––––
As at 31 December 2009  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,579 (95) 1,484

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Liquidity and interest risk
The following details the Group’s remaining contractual maturity for amounts payable to reinsurers, based on
the earliest date at which the Group can be required to settle:

2009 2008 2007
£’000 £’000 £’000

Payable within one month  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 161 132 133
–––––––– –––––––– ––––––––

161 132 133
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Equalisation reserve
2009 2008 2007
£’000 £’000 £’000

At 1 January  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,941 2,978 2,293
Transfer from retained earnings  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 972 963 685

–––––––– –––––––– ––––––––
At 31 December  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,913 3,941 2,978

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Equalisation reserves are established in accordance with Chapter 7.5 of the Integrated Prudential Sourcebook
(“PRU”) and are in addition to the provisions required to meet the anticipated ultimate cost of settlement at
the balance sheet date. As no actual liability exists at the Balance Sheet date, no provision is made in relation
to movements in the claims equalisation reserve. However, as a claims equalisation reserve is still a
requirement of PRU, an amount equal to the claims equalisation reserve is transferred from retained earnings
to other reserves in the shareholders’ funds. Deferred tax is not included in this transfer.

25. BANK LOANS

The carrying value of the Group’s financial liabilities, for short-term borrowings and long-term borrowings,
are as follows:

2009 2008 2007
£’000 £’000 £’000

Repayments due within one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,372 11,864 –
Less: unamortised issue costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,351) (1,412) –

–––––––– –––––––– ––––––––
Bank loans due within one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,021 10,452 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Bank loans due outside of one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 91,311 104,386 –
Less: unamortised issue costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,109) (3,565) –

–––––––– –––––––– ––––––––
89,202 100,821 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
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Analysis of repayments: 2009 2008 2007
£’000 £’000 £’000

Within one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,372 11,864 –
In the second year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,616 11,000 –
In third to fifth years  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77,695 93,386 –

–––––––– –––––––– ––––––––
Total repayments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 104,683 116,250 –
Less: unamortised issue costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,460) (4,977) –

–––––––– –––––––– ––––––––
Total carrying value  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101,223 111,273 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

The Group has three bank loans, taken out in April 2008:

– Loan A of £60 million repayable in instalments between 2008 and 2013;

– Loan B of £33.8 million repayable in 2013; and

– Loan C of £26.2 million repayable in 2013

Additionally, there are certain mandatory prepayment events including, but not limited to, a flotation on a
recognised investment exchange or change of control (meaning if any of the original investors cease to control
CPP Group Plc).

The loans bear interest at a variable rate of LIBOR plus a variable margin dependant on the net debt to
EBITDA ratio of the Group.

The loans are secured by fixed and floating charges on the assets of the Group. The financial covenants of the
loans are based on the interest cover, cash flows, leverage and capital expenditure of the Group. The Group
was in compliance with these covenants throughout the year and the period from April 2008.

The weighted average interest rates paid during the year (without taking account of interest rate swaps) were
as follows:

2009 2008 2007
% % %

Bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.2 8.4 NA
–––––––– –––––––– ––––––––

Weighted average  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.2 8.4 NA
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

At 31 December 2009 the Group had available £10 million (2008: £10 million; 2007: £24 million) of
undrawn committed borrowing facilities which expire in 2013 and on which all conditions precedent had
been met.

26. DERIVATIVE FINANCIAL INSTRUMENTS

2009 2008 2007
£’000 £’000 £’000

Liability carried at fair value through profit and loss  . . . . . . . . . . . . . . . . . – 4,082 –
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Derivative financial instruments comprise interest rate swaps and foreign exchange forward contracts and are
carried on the balance sheet at fair values derived from market data for similar instruments, a Level 2
valuation technique as defined by IFRS 7.

Prior to their settlement in 2009, the interest rate swaps had the effect of converting a proportion of the
LIBOR variable rate interest on the bank loans to a fixed interest rate of 5 per cent., and had been taken out
in accordance with the Group Treasury Policy to manage interest rate risk on the bank loans. Hedge
accounting has not been applied to this relationship.
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27. PROVISIONS

Cash-settled
share based

payments Total
£’000 £’000

At 1 January 2007  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – –
–––––––– ––––––––

At 31 December 2007  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – –
–––––––– ––––––––

At 31 December 2008  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Loan notes issued in the year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,048 3,048

–––––––– ––––––––
At 31 December 2009  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,048 3,048

–––––––– –––––––––––––––– ––––––––
Cash settled share based payments represent loan notes issued to employees of the Group, the terms of which
specify that a discount payable by the Group on redemption may vary according to CPP Group Plc’s share
price at the time of redemption. Further details are provided in note 31.

The loan notes are payable in accordance with vesting conditions summarised in note 31. Based on the
Directors’ estimates of the timing of potential trigger events for vesting of the loan notes, the loan notes fall
due for repayment as follows:

2009 2008 2007
£’000 £’000 £’000

Amounts falling due within one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,524 – –
Amounts falling due outside of one year  . . . . . . . . . . . . . . . . . . . . . . . . . . 1,524 – –

–––––––– –––––––– ––––––––
At 31 December 2009  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,048 – –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

28. DEFERRED TAX

The following are the major deferred tax assets/(liabilities) recognised by the Group and the movements
thereon during the current and prior years:

Other
Accelerated Share short term

capital Tax based Financial timing
allowances losses payments instruments differences Total

£’000 £’000 £’000 £’000 £’000 £’000

At 1 January 2007 . . . . . . . (557) – 932 – – 375
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Charge to Income 
Statement . . . . . . . . . . . . . . 37 150 2,898 – 147 3,232
Charge to equity . . . . . . . . . – – 521 – – 521
Effect of change in tax rate
– Income Statement . . . . . . . 35 (10) (255) – (14) (244)
– Equity. . . . . . . . . . . . . . . . – – (36) – – (36)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2008 . . . . . . . (485) 140 4,060 – 133 3,848
Charge to Income 
Statement . . . . . . . . . . . . . . 366 281 (2,401) 1,143 (105) (716)
Charge to Statement of
Comprehensive Income 
and Expenses. . . . . . . . . . . . – – – – (46) (46)
Charge to equity . . . . . . . . . – – (362) – – (362)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
At 1 January 2009 . . . . . . . (119) 421 1,297 1,143 (18) 2,724

Charge to Income 
Statement . . . . . . . . . . . . . . 621 (421) 2,117 (1,143) 106 1,280
Charge to equity . . . . . . . . . – – (127) – – (127)
Arising on a business 
combination . . . . . . . . . . . . – 134 – – (593) (459)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
At 31 December 2009 . . . . 502 134 3,287 – (505) 3,418

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
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Deferred tax assets and liabilities are stated at tax rates expected to apply on the forecast date of reversal,
based on tax laws substantively enacted at the balance sheet date. On 28 July 2007 the UK Corporation Tax
rate was reset from 30 per cent. to 28 per cent. with effect from 1 April 2008. The impact of this change is
therefore recognised in the year ended 31 December 2007.

Certain deferred tax assets and liabilities have been offset. The following is the analysis of the deferred tax
balances (after offset) for financial reporting purposes:

2009 2008 2007
£’000 £’000 £’000

Deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,418 2,724 3,848
–––––––– –––––––– ––––––––

3,418 2,724 3,848
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

At the Balance Sheet date the Group has unused tax losses of £8,109,000 (2008: £8,131,000; 2007:
£12,658,000) available for offset against future profits. No deferred tax asset has been recognised in respect
of these losses due to the unpredictability of future profit streams in the underlying companies and restrictions
on offset of taxable profits and losses between group companies. Included in unrecognised deferred tax assets
are losses of £1,461,000 (2008: £1,766,000; 2007: £799,000) that will expire in 2014, £1,730,000 (2008:
£688,000; 2007: nil) that will expire in 2019 and £nil (2008: £1,239,000; 2007: £5,151,000) that will expire
in 2024. Other losses will be carried forward indefinitely.

The Group’s share of tax losses carried forward in the Home 3 joint venture amount to £790,000 (2008:
£95,000; 2007: £nil). These have not been recognised since sufficient future taxable profits to offset the losses
are not yet sufficiently certain in this entity.

There is no deferred tax liability on unremitted foreign earnings.

29. FINANCIAL INSTRUMENTS

Capital Risk Management
The Group manages its capital to safeguard its ability to continue as a going concern.

The Group does not have a target level of gearing but seeks to maintain an appropriate balance of debt and
equity while providing returns for shareholders and benefits for other stakeholders. During 2009 the Group
maintained sufficient debt facilities to ensure its objectives were met.

The Group makes adjustments to its capital structure in light of economic conditions. To maintain or adjust
the capital structure the Group may adjust the dividend payment to shareholders, return capital to
shareholders or issue new shares.

Externally imposed capital requirement
Two of the Group’s principal subsidiaries, Card Protection Plan Limited and Homecare Insurance Limited,
have capital requirements imposed by the Financial Services Authority (“FSA”) in the UK.

Card Protection Plan Limited

Card Protection Plan Limited is regulated by the FSA as an insurance intermediary, and is required to hold a
minimum level of capital resources relative to regulated business revenue.

The ratio of current and future capital resources to regulated business revenue is reported monthly to
Management to ensure compliance. There have been no instances of non-compliance in either the current or
previous two years.

Homecare Insurance Limited

Homecare Insurance Limited is regulated by the FSA as an insurance underwriter, and therefore maintains its
capital resources in accordance with the FSA’s risk-based solvency regime, Individual Capital Adequacy
Standards (“ICAS”).
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The current and future capital levels are reviewed each month to ensure ongoing compliance and are reported
to the FSA quarterly. There have been no instances of non-compliance in either the current or previous
two years.

Significant accounting policies
Details of the significant accounting policies and methods adopted, including the criteria for recognition, the
basis of measurement and the basis on which income and expenses are recognised, in respect of each class of
financial asset, financial liability and equity instrument are disclosed in note 3 to the Historical Financial
Information.

Fair value of financial instruments
The fair value of non-deriviative financial instruments are determined using pricing models based on
discounted cash flow analysis using prices from observable current market transactions. Financial assets and
liabilities are carried at the following amounts:

2009 2008 2007
£’000 £’000 £’000

Financial assets
Loans and receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61,943 53,485 32,599

–––––––– –––––––– ––––––––
61,943 53,485 32,599

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Loans and receivables comprise cash and cash equivalents, trade receivables and other receivables.

There is no significant difference between the fair value and carrying amount of any financial asset.

2009 2008 2007
£’000 £’000 £’000

Financial liabilities
Fair value through profit and loss. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (4,082) –
Amortised cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (160,717) (163,526) (41,267)

–––––––– –––––––– ––––––––
(160,717) (167,608) (41,267)
–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Derivative financial instruments comprise interest rate swaps and foreign exchange forward contracts and are
carried on the balance sheet at fair values derived from market data for similar instruments. Financial
liabilities at amortised cost comprise bank loans, trade creditors and accruals and taxes payable.

There is no significant difference between the fair value and carrying amount of any financial liability, since
liabilities are either short term in nature or bear interest at variable rates.

Financial risk management objectives
The Group’s activities expose it primarily to the risks of changes in foreign exchange rates and interest rates.
The Board of Directors determines the Treasury Policy of the Group and delegates the authority for execution
of the policy to the Head of Treasury. Any changes to the Treasury Policy are authorised by the Board of
Directors. The limited use of financial derivatives is governed by the Treasury Policy and derivatives are not
entered into for speculative purposes.

Interest Rate Risk
The Group is exposed to interest rate risk to the extent that short and medium term interest rates fluctuate.
The Group manages this risk through the use of interest rate swaps, in accordance with its Treasury Policy.
The interest cover (being defined as the ratio of EBITDA to interest paid) at 31 December 2009 is 9.9 (2008:
4.5; 2007: 33.4).

Interest rate sensitivity analysis

The Group is mainly exposed to movements in LIBOR. The following table details the Group’s sensitivity to
a 2 per cent. increase in LIBOR rates throughout the year. 2 per cent. represents the directors’ assessment of
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a reasonably possible change in LIBOR rates. The sensitivity analysis includes the impact of changes in LIBOR
on yearly average cash, overdraft and bank loans (after the current year impact of interest rate swaps).

2009 2008 2007
£’000 £’000 £’000

Increase in profit before tax  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185 26 238
Increase in shareholders’ equity  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185 26 238

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––

Foreign Currency Risk
The Group has exposure to foreign currency risk where it has overseas operations which have functional
currencies other than Sterling and are affected by foreign exchange movements. The carrying amounts of the
Group’s principal foreign currency denominated assets and liabilities are as follows:

Liabilities Assets
––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––––––––––––––––––––

2009 2008 2007 2009 2008 2007
£’000 £’000 £’000 £’000 £’000 £’000

Euro . . . . . . . . . . . . . . . . . . 11,743 13,882 11,187 7,655 8,645 9,374
US Dollar . . . . . . . . . . . . . . 900 669 739 5,571 9,549 4,676

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Foreign currency sensitivity analysis

The following table details the Group’s sensitivity to a 10 per cent. decrease in Sterling against the relevant
foreign currencies. 10 per cent. represents the directors’ assessment of the reasonably possible change in
foreign exchange rates. The sensitivity analysis includes only outstanding foreign currency denominated items
and adjusts their translation at each year end for a 10 per cent. change in foreign currency rates. The sensitivity
analysis includes external loans and loans to foreign operations within the Group where the denomination of
the loan is in a currency other than the currency of the lender or the borrower, adjusted for the impacts of
foreign curency forward contracts held at each year end.

A positive number below indicates an increase in profit and other equity where the Sterling weakens 10 per
cent. against the relevant currency. For a 10 per cent. strengthening of Sterling against the relevant currency,
there would be an equal and opposite impact on the profit and other equity, and the balances below would
be negative.

Euro currency impact US Dollar currency impact
––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––––––––––––––––––––

2009 2008 2007 2009 2008 2007
£’000 £’000 £’000 £’000 £’000 £’000

Profit before tax . . . . . . . . . – 146 38 – – –
Shareholders’ equity . . . . . . 467 474 596 424 807 358

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Credit Risk
Credit risk refers to the risk that a counterparty defaults on its contractual obligations resulting in financial
loss to the Group. The Group does not actively hedge its credit risk. Its trade and insurance receivables are
not exposed to a concentration of risk as the Group sells to a broad base of customers and is not significantly
exposed to any one customer. Furthermore the Group’s trade receivables are generally with highly rated
counterparties.

Counterparty credit limits are determined in accordance with the Treasury Policy for cash and cash
equivalents and the Counterparty and Credit Risk Policy for receivables. Any balance that falls into an
overdue status is monitored. Further details of the monitoring of and provision for overdue debts is outlined
for insurance receivables in note 19 and other receivables in note 21.

The carrying amount of financial assets recorded in the Historical Financial Information, which is net of
impairment losses, represents the Group’s maximum exposure to credit risk.

Liquidity Risk
The Group manages its liquidity risk by maintaining adequate reserves, banking facilities and reserved
borrowing facilities. The Group has a policy of repatriation and pooling of funding where possible in order
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to maximise the return on surplus cash or minimise the level of debt required. Group Treasury continuously
monitors the level of short term funding requirements and balances the need for short term funding with the
long term funding needs of the Group. Included in note 25 is a listing of additional undrawn facilities that the
Group has at its disposal to further reduce the liquidity risk.

Compliance with financial ratios and other covenant obligations of the Group’s bank loans is monitored on
a monthly basis by the Board of Directors.

Liquidity and interest risk tables
The following tables detail the Group’s remaining contractual maturity for its non-derivative financial
liabilities. The tables have been drawn up based on the undiscounted cash flows of financial liabilities based
on the earliest date at which the Group can be required to pay. The table includes both interest and principal
cash flows and assumes no changes in future LIBOR rates.

Liabilities
Less than 3 months Over
1 month 1-3 months to 1 year 1-5 years 5 years Total

£’000 £’000 £’000 £’000 £’000 £’000

2009
Non-interest bearing 
liabilities . . . . . . . . . . . . . . . 32,729 18,596 4,190 182 337 56,034
Variable rate instruments. . . 223 8,672 6,982 95,836 – 111,713

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
32,952 27,268 11,172 96,018 337 167,747

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
2008
Non-interest bearing
liabilities . . . . . . . . . . . . . . . 32,318 10,048 3,447 1,146 316 47,275
Variable rate instruments. . . 5,372 1,168 11,967 120,768 – 139,275

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
37,690 11,216 15,414 121,914 316 186,550

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
2007
Non-interest bearing 
liabilities . . . . . . . . . . . . . . . 24,014 11,174 3,845 2,048 187 41,268

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
24,014 11,174 3,845 2,048 187 41,268

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
The following tables detail the Group’s expected maturity for its non-derivative financial assets. The tables
have been drawn up based on the undiscounted contractual maturities of the financial assets.

Assets
Weighted

average
effective Less than 1-3 3 months

interest rate 1 month months to 1 year 1-5 years Total
% £’000 £’000 £’000 £’000 £’000

2009
Non-interest bearing 
assets . . . . . . . . . . . . . . . . . . n/a 6,992 1,990 557 25 9,564
Variable interest rate 
instruments . . . . . . . . . . . . . 1.4% 51,588 791 – – 52,379

–––––––– –––––––– –––––––– –––––––– ––––––––
58,580 2,781 557 25 61,943

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
2008
Non-interest bearing 
assets . . . . . . . . . . . . . . . . . . n/a 9,932 278 – 34 10,244
Variable interest rate 
instruments . . . . . . . . . . . . . 4.6% 41,592 1,649 – – 43,241

–––––––– –––––––– –––––––– –––––––– ––––––––
51,524 1,927 – 34 53,485

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
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Assets
Weighted

average
effective Less than 1-3 3 months

interest rate 1 month months to 1 year 1-5 years Total
% £’000 £’000 £’000 £’000 £’000

2007
Non-interest bearing 
assets . . . . . . . . . . . . . . . . . . n/a 13,806 35 – 21 13,862
Variable interest rate 
instruments . . . . . . . . . . . . . 7.1% 18,737 – – – 18,737

–––––––– –––––––– –––––––– –––––––– ––––––––
32,543 35 – 21 32,599

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

The following table details the Group’s liquidity analysis for its derivative financial instruments as at
31 December 2008. No derivative financial instruments were held as at 31 December 2007 or 31 December
2009. The table assumes no changes in future LIBOR rates.

Derivatives
Less than 1-3 3 months
1 month months to 1 year 1-5 years Total

£’000 £’000 £’000 £’000 £’000

2008
Net settled
– Interest rate swaps . . . . . . . . . . . . . . . . . . – – 940 1,352 2,292

–––––––– –––––––– –––––––– –––––––– ––––––––
– – 940 1,352 2,292

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

Insurance risk
The Group applies a prudent approach to its management of potential exposure to risks arising from its
insurance contracts.

The lines of policies underwritten are limited to General Insurance Classes underwritten by an entity within
the Group which is authorised by the FSA. The lines of risk underwritten are restricted by the Group to those
lines where the Group either has substantial experience or lines where the Group wishes to move into where
it can enter such a line of business in a risk-controlled manner after appropriate Board consideration.

The Group’s lines of insurance business and thus its insurance risk portfolio is primarily focused on high
volume, low transaction value, short term individual lines.

The Group has in place reinsurance arrangements to transfer a level of claims risk to third parties. The level
reinsured being determined by periodic, and at least annual, reviews.

The Group’s policy is to establish a specific claims reserve at any point in time on each line of business, based
on claims reported up to and including the last day of each accounting period including an element to
represent claims incurred but not yet reported. Details of claims reserves carried are provided in note 24.

The Directors consider the following to be the principal insurance risks and actions taken reducing risk to an
acceptable level:

Changes in rates of claims

Trends in claim rates and other market data are reviewed on a regular basis and premiums for new contracts
adjusted accordingly. Each class of contract has a large population of homogenous policyholders and
no insurance contracts are subject to concentration risk.

A 10 per cent. deterioration in the loss ratio would result in a £304,000 reduction in profit before tax and
shareholders equity (2008: £510,000; 2007: £274,000). 10 per cent. represents the directors’ assessment of
the reasonably possible change in the loss ratio.

Part 5: Historical Financial Information

122



Changes in settlement cost per claim

The quantum or nature of settlement amounts is specified in policy documentation and the Group is not
exposed to significant open ended commitments, since where settlement costs are not capped they vary within
a small range. Where possible, contractual arrangements with suppliers and other parties seek to limit the
amount per claim.

Reliance on key suppliers

The Group makes use of third party suppliers to efficiently fulfil some claims. The performance and financial
position of key suppliers is regularly monitored and alternative lines of supply sourced as necessary.

The Group therefore considers its exposure to risk arising from its insurance contracts to be appropriately
managed.

30. SHARE CAPITAL

2009 2009 2008 2008 2007 2007
No. £’000 No. £’000 No. £’000

Authorised:
Ordinary Shares of 
1p each . . . . . . . . . . . . . . . . 15,000,000 150 15,000,000 150 15,000,000 150

–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––
Called-up and allotted
Ordinary Shares of 1p each
At 1 January and 
31 December . . . . . . . . . . . . 9,501,302 95 9,501,302 95 9,501,302 95

–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––
In 2008, CPP Group Plc issued 9,501,302 ordinary shares at par. In accordance with the principles of merger
accounting, the share capital is presented as if CPP Group Plc had always been the parent of the CPP Holdings
Limited group. The Share Capital, Share Premium and Capital Redemption reserves of CPP Holdings Limited
at the time of the merger have been presented as a Merger Reserve in this Historical Financial Information.

The ordinary shares are entitled to the profits of CPP Group Plc which it may from time to time determine to
distribute in respect of any financial year or period.

All holders of ordinary shares shall have the right to attend and vote at all general meetings of CPP Group
Plc.

On a return of assets on liquidation the assets (if any) remaining, after the debts and liabilities of CPP Group
Plc and the costs of winding up have been paid or allowed for, shall belong to, and be distributed amongst,
the holders of all the ordinary shares in proportion to the number of such ordinary shares held by them
respectively.

31. SHARE BASED PAYMENT

Employee Share Schemes
CPP Group Plc has share option schemes for certain employees, namely the 2005 Plan and the 2008 Plan.
Options in both the 2005 Plan and the 2008 Plan are exercisable at a price determined by the Board of Directors
on the date of grant.

Remaining options under the 2005 Plan will vest on 1 January 2011. Options granted under the 2005 Plan over
the last three years have vesting periods of between one and six years from the date of grant although these
options may be triggered in certain circumstances at an earlier date when there is a change of control. In the event
of the shares in CPP Group Plc or its holding company being listed on a recognised stock exchange, these options
vest over a two year period from the date of listing.

Options under the 2008 Plan vest on dates up to 1 January 2013. Options granted under the 2008 Plan over the
last three years have vesting periods of between one and five years from the date of grant although these options
may also be triggered at an earlier date when there is a change of control. In the event of the shares in CPP Group

Part 5: Historical Financial Information

123



Plc or its holding company being listed on a recognised stock exchange, these options vest over a two year period
from the date of listing.

If options in either the 2005 Plan or the 2008 Plan remain unexercised after a period of 10 years from the date
of grant, the options expire. Options are normally forfeited if the employee leaves the Group before the options
vest. Options in the 2005 Plan or the 2008 Plan can only be exercised to the extent that the market valuation of
the Group has reached certain thresholds.

As part of the 2008 Group reconstruction, the vesting of 50 per cent. of the options then outstanding in the 2005
Plan was accelerated and these options were exercised at that date. Rather than issue shares in relation to the
exercise of these options the Board of Directors exercised its discretion as provided for in the scheme rules
whereby the employing subsidiaries within the Group paid additional employment income equal to the gains on
the options, which triggered a large portion of the charge for the year of £4,909,000 (see note 6).

2009 costs include £2,699,000 arising from the modification to the terms of certain existing options under the
2005 Plan.

During 2009, the Group offered UK employees the opportunity to exchange options under the 2005 Plan in
advance of the final vesting date, on condition that the post tax proceeds be rolled over as loan notes payable to
the employees. Certain new options were issued to these employees at the same time as the loan notes were
issued. These loan notes and new options together have equivalent terms to the options they replaced. This
modification resulted in an additional charge for the year of £5,553,000.

The amount payable to employees on these loan notes varies in line with the Group share price at the time of
repayment. Other terms of the loan notes are broadly consistent with the options they replaced. The loan notes
alone have therefore been accounted for similar to cash-settled share based payments.

Details of the share options outstanding during the year are as follows:
2005 Plan 2009 2008 2007

—————————————— —————————————— ————————–————
Weighted Weighted Weighted

average Number of average Number of average
Number of exercise share exercise share exercise

share options price (£) options price (£) options price (£)

Outstanding at 1 January . . 466,560 13.07 9,563,076 1.243 8,560,102 1.243
Granted during the year . . . 297,689 36.54 405,234 1.243 1,944,568 1.243
Forfeited during the 
year, pre roll over . . . . . . . . (56,476) 13.07 (52,500) 1.243 (941,594) 1.243
Exercised during the year . . (297,689)* 13.07 (4,957,905) 1.243 –

––––––––– ––––––––– –––––––––
410,084 30.11 4,957,905 1.243 9,563,076 1.243

––––––––– –––––––––––––––––– –––––––––
Options rolled over as 
part of reconstruction . . . . . 471,596** 13.07
Forfeited during the year,
post roll over. . . . . . . . . . . . (5,036) 13.07

–––––––––
Outstanding at 
31 December . . . . . . . . . . . 466,560 13.07

––––––––––––––––––

2008 Plan 2009 2008 2007
—————————————— —————————————— ————————–————

Weighted Weighted Weighted
average Number of average Number of average

Number of exercise share exercise share exercise
share options price (£) options price (£) options price (£)

Outstanding at 1 January . . 396,000 28.69 – – – –
Granted during the year . . . 81,255 16.37 407,500 28.69 – –
Forfeited during the year . . . (15,500) 28.69 (11,500) 28.69 – –

––––––––– ––––––––– –––––––––
Outstanding at 
31 December . . . . . . . . . . . 461,755 26.52 396,000 28.69 –

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––
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* During the year, option holders were given the opportunity to exercise options under the 2005 Plan early, with new
options and loan notes being granted in exchange.

** As part of the 2008 Group reconstruction the options in the 2005 scheme over shares in CPP Holdings Limited were
surrendered in consideration for the issue of new options over shares in CPP Group Plc, equivalent to the old options
they replaced. Options over every share in CPP Holdings Limited were replaced with options over 10.5 of CPP Group
Plc’s shares.

The options outstanding at 31 December 2009 had a weighted average remaining contractual life of three
years in the 2008 Scheme and one year in the 2005 Scheme.

The aggregate estimated fair value of the options granted in the year was £3,012,000 (2008: £4,816,000;
2007: £4,245,000).

The principal assumptions underlying the valuation of share options at the date of grant are as follows:

2008 ESOP Arrangement 2005 ESOP Arrangement
—————————————————– —————————––————————–
2009 2008 2007* 2009 2008 2007*

Weighted average 
share price   .  .  .  .  .  .  .  .  . £28.69 £29.47 n/a £36.54 £35.43 £3.41
Weighted average exercise 
price   .  .  .  .  .  .  .  .  .  .  .  . £16.37 £28.69 n/a £36.54 £13.04 £1.24
Expected volatility   .  .  .  .  . 40.02% 31.22% n/a 45.70% 29.85% 29.08%
Expected life   .  .  .  .  .  .  .  . 1.84 years 2.53 years n/a 1.0 years 1.1 years 1.69 years
Risk free rate  .  .  .  .  .  .  .  . 1.16% 4.89% n/a 0.27% 4.90% 4.99%
Expected dividend yield   .  . 0.00% 0.00% n/a 0.00% 2.87% 2.34%

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––
* 2007 share prices have not been restated to reflect the Group reconstruction in 2008.

Expected volatility was determined by calculating the historical volatility of comparable quoted companies’
share prices over the previous 3 years.

32. Business Combinations

On 18 November 2009 the Group acquired 100 per cent. of the issued share capital of The Leapfrog Group
Limited and Concepts for Travel Limited (together “Leapfrog”). Due to the proximity of the acquisition to
the Group’s year end, provisional fair values have been presented for net assets acquired and purchase
consideration payable:

£’000

Fair value of purchase consideration  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,564
Transaction costs  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 121
Less fair value of net assets acquired  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (271)

––––––––
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,414

––––––––––––––––
Purchase consideration comprised an initial advance of £3,060,000 of cash, which was subject to a working
capital adjustment valued at £496,000. Additional consideration of up to £1,600,000 may be payable in
2011. The working capital adjustment is recorded as a receivable of £496,000 at 31 December 2009. The
contingent consideration is contingent on the post acquisition financial performance of Leapfrog for the
financial year 2010.

I 5.2.1
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The book value and fair value of the assets, liabilities and contingent liabilities of Leapfrog at 18 November
2009 were:

Book value Adjustments Fair value
£’000 £’000 £’000

Property, plant and equipment  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82 – 82
Intangible - Software  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 265 – 265
Intangible - Business relationships  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 2,118 2,118
Inventories  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 – 52
Deferred tax asset/ (liability) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 134 (593) (459)
Trade and other receivables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,111 – 1,111
Cash and cash equivalents  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32 – 32
Trade and other payables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,930) – (2,930)

–––––– –––––– ––––––
(1,254) 1,525 271
–––––– –––––– –––––––––––– –––––– ––––––

The principal assumptions underlying the fair value of business partner relationships as at 18 November 2009 are:

– Existing and pipeline business partner relationships will generate future economic benefits for an average of
five years; 

– Renewal rates, unit revenues and costs are derived from historical performance of the Leapfrog business; and

– Forecast cash flows have been discounted at a post tax rate of 14 per cent.

The goodwill represents future synergies and increases in Group revenues expected to arise from the acquisition
of Leapfrog.

The net cash outflow during the year arising from this acquisition comprises:

£’000

Cash consideration paid  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,060
Cash transaction fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 121
Less cash held by Leapfrog at acquisition  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (32)

––––––––
3,149

––––––––––––––––

Leapfrog contributed losses of £13,000 to the Group profit after tax for the year. Had Leapfrog been
purchased on 1 January 2009, it would have contributed revenue of £5,182,000 and profits after tax of
£54,000 to the Group.
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33. RECONCILIATION OF OPERATING CASH FLOWS
2009 2008 2007
£’000 £’000 £’000

PROFIT FOR THE YEAR  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,993 11,157 12,020
Adjustment for:
Depreciation and amortisation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,380 7,230 6,076
Share based payment expense  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,391 4,909 9,456
Loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . . . . . 21 – 8
Share of loss of joint venture  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 695 95 –
Investment revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (706) (1,444) (855)
Finance costs - derivative instruments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,641 3,817 –
Finance costs - non derivative instruments  . . . . . . . . . . . . . . . . . . . . . . . . . 5,342 8,853 681
Income tax expense  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,851 5,244 4,798

–––––– –––––– ––––––
Operating cash flows before movements in working capital  . . . . . . . 50,608 39,861 32,184
Decrease/(increase) in inventories  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 84 (43) 43
Decrease in receivables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 777 3,688 3,557
(Increase) in insurance assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (821) (112) (3,497)
Increase/(decrease) in payables  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,884 (595) (55)
Increase in insurance liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,569 719 3,412
(Increase)/decrease in derivative financial instruments  . . . . . . . . . . . . . . . . (4,082) 4,082 –
Increase in provisions  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,048 – –

–––––– –––––– ––––––
Cash generated by operations  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,067 47,600 35,644
Exercise of share options  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,048) (12,906) –
Income taxes paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,562) (6,211) (7,030)

–––––– –––––– ––––––
NET CASH FROM OPERATING ACTIVITIES . . . . . . . . . . . . . . . . . . . . . . . . 45,457 28,483 28,614

–––––– –––––– –––––––––––– –––––– ––––––

34. COMMITMENTS

Operating lease commitments
The Group has entered into commercial leases on certain properties, motor vehicles and items of machinery.
The leases have normal terms, escalation clauses, and renewal rights.

Future minimum lease payments under non-cancellable operating leases comprise:

2009 2008 2007
£’000 £’000 £’000

Within one year  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 67 719 135
In the second to fifth years inclusive  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,506 2,769 1,981
After five years  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,668 7,671 6,012

–––––– –––––– ––––––
9,241 11,159 8,128

–––––– –––––– –––––––––––– –––––– ––––––

35. RELATED PARTY TRANSACTIONS AND CONTROL

Except as disclosed below, no material related party transactions have been entered into, during the year or
the preceding two years, which might reasonably affect any decisions made by users of this Historical
Financial Information.

Ultimate controlling party
A shareholder payment was made in 2008, details of which are provided in note 3. The Group is controlled
by the Company’s majority shareholder, Mr. HM Ogston.
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Transactions with associated undertakings
Transactions between the Group and its joint venture represent related party transactions.

The Group has undertaken the following transactions with its joint venture entity, Home 3:

2009 2008 2007
£’000 £’000 £’000

Costs rechargeable to Home 3 incurred by the Group  . . . . 364 190 –
Balance receivable from Home 3 at 31 December . . . . . . . . 215 190 –

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
Group contributions to pension schemes are disclosed in note 8.

Remuneration of Directors
The Directors received the following aggregate remuneration for services provided to the Group during each
year:

2009 2008 2007
£’000 £’000 £’000

Emoluments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 988 887 769
Money purchase pension contributions . . . . . . . . . . . . . . . . 82 56 43

–––––––– –––––––– ––––––––
1,070 943 812

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
One director exercised share options during the year (2008: one director; 2007: no directors).

Highest paid director:

2009 2008 2007
£’000 £’000 £’000

Emoluments  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 814 714 605
Money purchase pension contributions . . . . . . . . . . . . . . . . 82 56 43

–––––––– –––––––– ––––––––
896 770 648

–––––––– –––––––– –––––––––––––––– –––––––– ––––––––
The highest paid director exercised share options during 2009 and 2008.

Remuneration of key management personnel
The remuneration of the Directors and Senior Management Team, who are the key management personnel of
the Group, is set out below:

2009 2008 2007
£’000 £’000 £’000

Short term employee benefits  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,021 3,777 3,238
Post employment benefits  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 190 157 122
Termination benefits  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 178 146 371
Share-based payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,764 3,007 6,869

–––––– –––––– ––––––
11,153 7,087 10,600
–––––– –––––– –––––––––––– –––––– ––––––

36. EXPLANATION OF TRANSITION TO IFRS

This is the first year that the Group has presented Historical Financial Information under IFRS. The last
financial statements under UK GAAP were for the year ended 31 December 2008. The directors have decided
that the effective date for the transition to IFRS will be 1 January 2007, and consequently restatements have
been made for both the years ended 31 December 2008 and 2007 as detailed in this note.

First-time adoption exemptions applied
The requirements for the first time adoption of IFRS are set out in IFRS 1 “First Time Adoption of
International Financial Reporting Standards.” In general, IFRS 1 requires that accounting policies be adopted
that are compliant with IFRS and that these policies be applied retrospectively to all periods presented.
However, under IFRS 1, a number of exemptions are permitted to be taken in preparing the consolidated
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balance sheet as at the date of transition to IFRS on 1 January 2007. The exemptions adopted by the Group
are explained below:

– The Group has elected not to apply IFRS 3 “Business Combinations” to business combinations that took
place before 1 January 2007.

– The Group has elected to set the foreign currency translation reserve to £nil at 1 January 2007. Any gain
or loss on disposal of foreign operations will include only those cumulative translation differences arising
after that date.

Adjustments on transition to IFRS

1. Goodwill amortisation

IFRS 3 “Business Combinations” requires that goodwill is not amortised from the date of transition to
IFRS but instead is subject to an impairment review annually or when there are indications that the
carrying value may not be recoverable. Under UK GAAP, goodwill had previously been amortised over
a period of 20 years. The UK GAAP carrying value of goodwill as at 1 January 2007, less accumulated
amortisation, has been taken as its brought forward carrying value under IFRS.

2. Insurance contracts

Under IFRS4 “Insurance Contracts”, insurance assets and liabilities are required to be disclosed
separately on the face of the Consolidated Balance Sheet with supporting notes. Insurance liabilities
under IFRS4 include an insurance claims provision previously classified as a short term provision under
UK GAAP. Insurance assets under IFRS4 include insurance debtors and prepayments previously
classified within short term debtors under UK GAAP.

Under UK GAAP an equalisation provision had been recognised on the Consolidated Balance Sheet, as
required by Section 9A of the Companies Act 1985, with movements in the provision being charged to
Cost of Sales. Under IFRS this provision does not qualify as a liability, but as a separate component of
equity. Movements on this balance are now represented as a movement between Retained Earnings and
the Equalisation Reserve in the Statement of Changes in Equity.

3. Cumulative foreign exchange differences

Under UK GAAP, cumulative translation reserves had been included as part of Retained Earnings. IAS 21
“The Impact of Changes in Foreign Exchange Rates” requires these amounts to be presented as a
separate component of equity and that they be taken into account in the gain or loss on disposal of an
overseas operation.

4. Intangible assets

Under UK GAAP, externally acquired and internally generated computer software was treated as a
tangible fixed asset. IAS 38 “Intangible Assets” requires these amounts to be classified as intangible
assets.

5. Derivative financial instruments

Under IAS 39 “Financial Instruments: Measurement” derivative financial instruments are carried at fair
value on the Consolidated Balance Sheet. Changes in fair values are charged or credited to the
Consolidated Income Statement, unless the derivative is both designated and effective as a hedging
instrument, in which case changes in fair values are presented in Other Comprehensive Income and
Expenses. Previously under UK GAAP, the fair values of the Group’s swap instruments and forward
contracts had not been recognised on the Consolidated Balance Sheet.
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6. Deferred tax

Under UK GAAP, certain deferred tax assets and liabilities had previously been presented on a net basis.
Under IAS 12 “Income Taxes”, deferred tax assets and liabilities are required to be presented separately
unless they will be realised in the same future period and it is intended that they be settled on a net basis.

Under UK GAAP, deferred tax assets were classified as current assets. Under IFRS they are classified as
non-current assets.

Certain changes to deferred tax assets and liabilities have also arisen as a result of the other adjustments
described above.

Cash flow statement
The transition to IFRS has no effect upon the cash flows generated by the Group. The IFRS Cash Flow
statement is presented in a different format to that required by UK GAAP, with cash flows allocated between
operating, investing and financing activities.

Cash flows in relation to taxation are included within operating cash flows. Under UK GAAP, taxation
outflows were shown as a separate category on the cash flow statement.

The effect of the transition to IFRS on the Consolidated Income Statement and Statement of Comprehensive
Income and Expenses for the year ended 31 December 2007 is as follows:

IFRS transition adjustments
––––––––––––––––––––––––––––––––––––

As previously As
reported Deferred restated

Year ended 31 December 2007 UK GAAP Goodwill Insurance tax IFRS
£’000 £’000 £’000 £’000 £‘000

REVENUE  . . . . . . . . . . . . . . . . . . . . . . . . . . 225,239 – – – 225,239
Cost of sales  . . . . . . . . . . . . . . . . . . . . . . . . (135,155) – 684 – (134,471)

–––––––– –––––––– –––––––– –––––––– ––––––––
GROSS PROFIT  . . . . . . . . . . . . . . . . . . . . . . 90,084 – 684 – 90,768
Administrative expenses  . . . . . . . . . . . . . . . (74,846) 722 – – (74,124)

–––––––– –––––––– –––––––– –––––––– ––––––––
OPERATING PROFIT  . . . . . . . . . . . . . . . . . . 15,238 722 684 – 16,644
Investment revenues  . . . . . . . . . . . . . . . . . . 855 – – – 855
Finance costs – non-derivative instruments  . (681) – – – (681)

–––––––– –––––––– –––––––– –––––––– ––––––––
PROFIT BEFORE TAXATION . . . . . . . . . . . . 15,412 722 684 – 16,818
Taxation  . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,590) – – (208) (4,798)

–––––––– –––––––– –––––––– –––––––– ––––––––
PROFIT FOR THE YEAR  . . . . . . . . . . . . . . . 10,822 722 684 (208) 12,020
Other Comprehensive income and 
expenses
Exchange differences on translation of 
foreign operations  . . . . . . . . . . . . . . . . . . . . 66 15 – – 81

–––––––– –––––––– –––––––– –––––––– ––––––––
TOTAL COMPREHENSIVE INCOME 
AND EXPENSES  . . . . . . . . . . . . . . . . . . . . . 10,888 737 684 (208) 12,101

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
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The effect of the transition to IFRS on the Income Statement and Statement of Comprehensive Income and
Expenses for the year ended 31 December 2008 is as follows:

IFRS transition adjustments
––––––––––––––––––––––––––––––––––––––––––––––––––

As previously As
reported Deferred restated

Year ended 31 December 2008 UK GAAP Goodwill Insurance Derivatives tax IFRS
£’000 £’000 £’000 £’000 £’000 £‘000

REVENUE  . . . . . . . . . . . . . . . 259,485 – – – – 259,485
Cost of sales  . . . . . . . . . . . . . (154,654) – 963 – – (153,691)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
GROSS PROFIT  . . . . . . . . . . . 104,831 – 963 – – 105,794
Administrative expenses  . . . . (78,824) 752 – – – (78,072)
Share of loss of joint venture  . (95) – – – – (95)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
OPERATING PROFIT  . . . . . . . 25,912 752 963 – – 27,627
Finance costs – derivative 
instruments  . . . . . . . . . . . . . . – – – (3,817) – (3,817)
Investment revenues . . . . . . . . 1,444 – – – – 1,444
Finance costs – non-derivative 
instruments  . . . . . . . . . . . . . . (8,588) – – (265) – (8,853)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
PROFIT BEFORE TAXATION  . 18,768 752 963 (4,082) – 16,401
Taxation  . . . . . . . . . . . . . . . . (5,983) – – – 739 (5,244)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
PROFIT FOR THE YEAR  . . . . 12,785 752 963 (4,082) 739 11,157
Other Comprehensive income 
and expenses
Exchange differences on 
translation of foreign 
operations  . . . . . . . . . . . . . . . 3,918 152 – – – 4,070
Deferred tax on translation 
of foreign operations  . . . . . . . – – – – (46) (46)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
TOTAL COMPREHENSIVE
INCOME AND EXPENSES  . . . 16,703 904 963 (4,082) 693 15,181

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
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The effect of the transition to IFRS on the balance sheet as at 1 January 2007 (the date of transition) is as
follows:

IFRS transition adjustments
––––––––––––––––––––––––––––––––––––

As previously As
reported Deferred restated

1 January 2007 UK GAAP Goodwill Insurance tax IFRS
£’000 £’000 £’000 £’000 £‘000

NON-CURRENT ASSETS
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,516 – – – 11,516
Other intangible assets  . . . . . . . . . . . . . . . . – – 6,372 – 6,372
Property, plant and equipment  . . . . . . . . . . 23,447 – (6,372) – 17,075
Deferred tax asset  . . . . . . . . . . . . . . . . . . . . – – – 375 375

–––––––– –––––––– –––––––– –––––––– ––––––––
34,963 – – 375 35,338

CURRENT ASSETS
Insurance assets . . . . . . . . . . . . . . . . . . . . . . – 9,622 – – 9,622
Inventories  . . . . . . . . . . . . . . . . . . . . . . . . . 191 – – – 191
Trade and other receivables . . . . . . . . . . . . . 31,874 (9,622) – (49) 22,203
Cash and cash equivalents . . . . . . . . . . . . . . 14,438 – – – 14,438

–––––––– –––––––– –––––––– –––––––– ––––––––
46,503 – – (49) 46,454

–––––––– –––––––– –––––––– –––––––– ––––––––
TOTAL ASSETS . . . . . . . . . . . . . . . . . . . . . . 81,466 – – 326 81,792

–––––––– –––––––– –––––––– –––––––– ––––––––
CURRENT LIABILITIES
Insurance liabilities  . . . . . . . . . . . . . . . . . . . – (3,297) – – (3,297)
Trade and other payables  . . . . . . . . . . . . . . (46,826) 1,690 – – (45,136)
Income tax liabilities  . . . . . . . . . . . . . . . . . . (3,302) – – – (3,302)
Bank loans and overdrafts . . . . . . . . . . . . . . (87) – – – (87)

–––––––– –––––––– –––––––– –––––––– ––––––––
(50,215) (1,607) – – (51,822)

–––––––– –––––––– –––––––– –––––––– ––––––––
NET CURRENT LIABILITIES . . . . . . . . . . . . . (3,712) (1,607) – (49) (5,368)

–––––––– –––––––– –––––––– –––––––– ––––––––
NON-CURRENT LIABILITIES
Bank loans  . . . . . . . . . . . . . . . . . . . . . . . . . (12,000) – – – (12,000)
Provisions  . . . . . . . . . . . . . . . . . . . . . . . . . . (4,485) 3,900 – 532 (53)

–––––––– –––––––– –––––––– –––––––– ––––––––
(16,485) 3,900 – 532 (12,053)

–––––––– –––––––– –––––––– –––––––– ––––––––
NET ASSETS  . . . . . . . . . . . . . . . . . . . . . . . . 14,766 2,293 – 858 17,917

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––

CAPITAL AND RESERVES
Share Capital . . . . . . . . . . . . . . . . . . . . . . . . 95 – – – 95
Merger Reserve  . . . . . . . . . . . . . . . . . . . . . . 1,592 – – – 1,592
Equalisation Reserve  . . . . . . . . . . . . . . . . . . – 2,293 – – 2,293
ESOP Reserve  . . . . . . . . . . . . . . . . . . . . . . . 255 – – – 255
Retained Earnings  . . . . . . . . . . . . . . . . . . . . 12,824 – – 858 13,682

–––––––– –––––––– –––––––– –––––––– ––––––––
14,766 2,293 – 858 17,917

–––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– ––––––––
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The effect of the transition to IFRS on the balance sheet as at 31 December 2007 is as follows:

IFRS transition adjustments
–––––––––––––––––––––––––––––––––––––––––––––––––––––

As previously As
reported Foreign Intangible Deferred restated

31 December 2007 UK GAAP Goodwill Insurance exchange assets tax IFRS
£’000 £’000 £’000 £’000 £’000 £’000 £’000

NON-CURRENT ASSETS
Goodwill . . . . . . . . . . . . . . . . . . . . 10,592 738 – – – – 11,330
Other intangible assets . . . . . . . . . . – – – – 7,271 – 7,271
Property, plant and equipment . . . . 22,902 – – – (7,271) – 15,631
Deferred tax asset . . . . . . . . . . . . . – – – – – 3,848 3,848

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
33,494 738 – – – 3,848 38,080

CURRENT ASSETS
Insurance assets . . . . . . . . . . . . . . . – – 13,119 – – – 13,119
Inventories . . . . . . . . . . . . . . . . . . . 148 – – – – – 148
Trade and other receivables . . . . . . 36,561 – (13,119) – – (2,875) 20,567
Cash and cash equivalents . . . . . . . 18,737 – – – – – 18,737

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
55,446 – – – – (2,875) 52,571

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
TOTAL ASSETS . . . . . . . . . . . . . . . 88,940 738 – – – 973 90,651

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
CURRENT LIABILITIES
Insurance liabilities. . . . . . . . . . . . . – – (6,709) – – – (6,709)
Income tax liabilities . . . . . . . . . . . (3,899) – – – – – (3,899)
Trade and other payables . . . . . . . . (51,122) – 4,162 – – – (46,960)

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
(55,021) – (2,547) – – – (57,568)
––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––

NET CURRENT ASSETS/
(LIABILITIES) . . . . . . . . . . . . . . . . . 425 – (2,547) – – (2,875) (4,997)

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
NON-CURRENT LIABILITIES
Provisions. . . . . . . . . . . . . . . . . . . . (5,891) – 5,525 – – 366 –

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
(5,891) – 5,525 – – 366 –

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
NET ASSETS . . . . . . . . . . . . . . . . . 28,028 738 2,978 – – 1,339 33,083

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
CAPITAL AND RESERVES
Share Capital . . . . . . . . . . . . . . . . . 95 – – – – – 95
Merger Reserve . . . . . . . . . . . . . . . 1,592 – – – – – 1,592
Translation Reserve . . . . . . . . . . . . – 15 – 66 – – 81
Equalisation Reserve . . . . . . . . . . . – – 2,978 – – – 2,978
ESOP Reserve. . . . . . . . . . . . . . . . . 9,711 – – – – – 9,711
Retained Earnings . . . . . . . . . . . . . 16,630 723 – (66) – 1,339 18,626

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
28,028 738 2,978 – – 1,339 33,083

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
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The effect of the transition to IFRS on the balance sheet as at 31 December 2008 is as follows:

IFRS transition adjustments
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

As previously As
reported Foreign Intangible Deferred restated

31 December 2008 UK GAAP Goodwill Insurance exchange assets Derivatives tax IFRS
£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

NON-CURRENT ASSETS
Goodwill . . . . . . . . . . . . . . . . . . . 13,168 1,643 – – – – – 14,811
Other intangible assets . . . . . . . . – – – – 9,228 – – 9,228
Property, plant and equipment. . . 24,871 – – – (9,228) – – 15,643
Investment in joint venture . . . . . 493 – – – – – – 493
Deferred tax asset . . . . . . . . . . . . – – – – – – 2,724 2,724

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
38,532 1,643 – – – – 2,724 42,899

CURRENT ASSETS
Insurance assets . . . . . . . . . . . . . . – – 13,231 – – – – 13,231
Inventories . . . . . . . . . . . . . . . . . . 191 – – – – – – 191
Trade and other receivables . . . . . 35,073 – (13,231) – – – (1,191) 20,651
Cash and cash equivalents . . . . . . 43,241 – – – – – – 43,241

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
78,505 – – – – – (1,191) 77,314

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
TOTAL ASSETS . . . . . . . . . . . . . . 117,037 1,643 – – – – 1,533 120,213

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
CURRENT LIABILITIES
Insurance liabilities . . . . . . . . . . . – – (7,428) – – – – (7,428)
Income tax liabilities . . . . . . . . . . (1,894) – – – – – – (1,894)
Trade and other payables . . . . . . (63,571) – 5,934 – – – – (57,637)
Bank loans. . . . . . . . . . . . . . . . . . (10,452) – – – – – – (10,452)

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
(75,917) – (1,494) – – – – (77,411)

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
NET CURRENT ASSETS/
(LIABILITIES) . . . . . . . . . . . . . . . . 2,588 – (1,494) – – – (1,191) (97)

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
NON-CURRENT LIABILITIES
Bank loans. . . . . . . . . . . . . . . . . . (100,821) – – – – – – (100,821)
Provisions . . . . . . . . . . . . . . . . . . (5,841) – 5,435 – – – 406 –
Derivative financial instruments . – – – – – (4,082) – (4,082)

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
(106,662) – 5,435 – – (4,082) 406 (104,903)
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

NET ASSETS . . . . . . . . . . . . . . . . (65,542) 1,643 3,941 – – (4,082) 1,939 (62,101)
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

CAPITAL AND RESERVES
Share Capital . . . . . . . . . . . . . . . . 95 – – – – – – 95
Merger Reserve . . . . . . . . . . . . . . (85,342) – – – – – – (85,342)
Translation Reserve . . . . . . . . . . . – 169 – 3,982 – – (46) 4,105
Equalisation Reserve . . . . . . . . . . – – 3,941 – – – – 3,941
ESOP Reserve . . . . . . . . . . . . . . . 1,714 – – – – – – 1,714
Retained Earnings . . . . . . . . . . . . 17,991 1,474 – (3,982) – (4,082) 1,985 13,386

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
(65,542) 1,643 3,941 – – (4,082) 1,939 (62,101)

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

37. EVENTS AFTER THE BALANCE SHEET DATE

On 9 February 2010, Cranberry 1 Plc was incorporated with registered number 7151159. On 17 February
2010, Cranberry 1 Plc entered into an agreement pursuant to which, prior to Admission, Cranberry 1 Plc will
acquire all the issued shares of CPP Group Plc for consideration comprising the issue of 151,520,832 new
Ordinary Shares to the current shareholders of CPP Group Plc, without change to either the identity or the
relative rights of the ultimate shareholders of CPP Group Plc.

On 17 February 2010, Cranberry 1 Plc entered into an £80 million multi currency revolving facility agreement
among Cranberry 1 Plc, certain members of CPP Group Plc’s group as borrowers and guarantors and certain
banks. This new facility will be effective from Admission, and will replace the Group’s existing bank facilities.

On 10 March 2010 Cranberry 1 Plc was renamed CPPGroup Plc.
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Section 2: ACCOUNTANT’S REPORT

Deloitte LLP
1 City Square

Leeds
LS1 2AL

The Board of Directors
on behalf of CPPGroup Plc
Holgate Park
York
YO26 4GA

J.P. Morgan Securities Ltd.
125 London Wall
London
EC2Y 5AJ

UBS Limited
1 Finsbury Avenue
London
EC2M 2PP

19 March 2010

Dear Sirs,

CPPGroup Plc
We report on the financial information of CPP Group Plc and its subsidiaries (together the “CPP Group”) set
out in Part 5(1): Historical Financial Information of the prospectus dated 19 March 2010 of CPPGroup Plc
(the “Company”) (the “Prospectus”). This financial information has been prepared for inclusion in the
Prospectus on the basis of the accounting policies set out in Note 3 to the Historical Financial Information.
This report is required by Annex I item 20.1 of Commission Regulation (EC) No 809/2004 (the “Prospectus
Directive Regulation) and is given for the purpose of complying with that requirement and for no other
purpose.

Responsibilities
The Directors of the Company are responsible for preparing the Historical Financial Information on the basis
of preparation set out in Note 3 to the Historical Financial Information and in accordance with IFRS as
adopted by the EU.

It is our responsibility to form an opinion as to whether the Historical Financial Information gives a true and
fair view, for the purposes of the Prospectus, and to report our opinion to you.

Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the extent there
provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any
liability to any other person for any loss suffered by any such other person as a result of, arising out of, or in
accordance with this report or our statement, required by and given solely for the purposes of complying with
Annex I item 23.1 of the Prospectus Directive Regulation, consenting to its inclusion in the prospectus.

Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts
and disclosures in the Historical Financial Information. It also included an assessment of significant estimates
and judgments made by those responsible for the preparation of the Historical Financial Information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

LR 6.1.3(1)(d)

I 20.1

III 10.2

Part 5: Historical Financial Information

135



Historical Financial Information is free from material misstatement whether caused by fraud or other
irregularity or error.

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in jurisdictions outside the United Kingdom, including the United States, and accordingly should not
be relied upon as if it had been carried out in accordance with those standards and practices.

Opinion
In our opinion, the Historical Financial Information gives, for the purposes of the Prospectus, a true and fair
view of the state of affairs of the CPP Group as at the dates stated and of its profits, cash flows, comprehensive
income and changes in equity for the periods then ended in accordance with the basis of preparation set out
in Note 3 and in accordance with IFRS as adopted by the EU.

Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(f), we are responsible for this report as part of the Prospectus
and declare that we have taken all reasonable care to ensure that the information contained in this report is,
to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its import.
This declaration is included in the Prospectus in compliance with Annex I item 1.2 and Annex III item 1.2 of
the Prospectus Directive Regulation.

Yours faithfully

Deloitte LLP
Chartered Accountants

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number
OC303675 and its registered office at 2 New Street Square, London EC4A 3BZ, United Kingdom. Deloitte
LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu (‘DTT’), a Swiss Verein, whose
member firms are legally separate and independent entities. Please see www.deloitte.co.uk/about for a detailed
description of the legal structure of DTT and its member firms.
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Part 6: Unaudited Pro Forma Financial Information

1. UNAUDITED PRO FORMA FINANCIAL INFORMATION

Set out below is an unaudited consolidated pro forma statement of net assets of the Group which has
been prepared to demonstrate the effect of the Global Offer as if it had occurred on 31 December 2009.
The statement has been prepared for illustrative purposes only and because of its nature, it addresses a
hypothetical situation, and therefore does not represent the Group’s actual financial position or results.
The pro forma statement of net assets has been prepared on the basis set out in the notes below and in
accordance with the requirements of item 20.2 of Annex I and items 1 to 6 of Annex II to the Prospectus
Directive. As the Company has not conducted any trading activities or other operations since its
incorporation other than the entry into an agreement for the acquisition of CPP Group Plc and matters
relating to the issue of Ordinary Shares and the Global Offer, the unaudited pro forma consolidated
financial information of CPP Group Plc is effectively the unaudited pro forma consolidated financial
information of the Company, as the Company will be the new parent company of the Group.

Pro Forma
CPP Group Plc Adjustments for the

as at 31 Dec (unaudited) Group
2009 (1) (2) (3) (4) (unaudited)

£’000 £’000 £’000 £’000 £’000

NON-CURRENT ASSETS
Goodwill . . . . . . . . . . . . . . . . . . . . . 16,053 – – – 16,053
Other intangible assets  . . . . . . . . . . 15,726 – – – 15,726
Property, plant and equipment  . . . . 13,864 – – – 13,864
Investment in Joint Venture  . . . . . . 50 – – – 50
Deferred tax asset  . . . . . . . . . . . . . . 3,418 – – – 3,418

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
49,111 – – – 49,111

CURRENT ASSETS
Insurance assets  . . . . . . . . . . . . . . . 14,052 – – – 14,052
Inventories  . . . . . . . . . . . . . . . . . . . 159 – – – 159
Trade and other receivables  . . . . . . 23,906 – – – 23,906
Cash and cash equivalents  . . . . . . . 52,379 25,200 6,266 (48,221) 35,624

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
90,496 25,200 6,266 (48,221) 73,741

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
TOTAL ASSETS 139,607 25,200 6,266 (48,221) 122,852

CURRENT LIABILITIES
Insurance liabilities  . . . . . . . . . . . . . (8,997) – – – (8,997)
Income tax liabilities . . . . . . . . . . . . (4,191) – – – (4,191)
Trade and other payables  . . . . . . . . (65,152) – – – (65,152)
Bank loans  . . . . . . . . . . . . . . . . . . . (12,021) – – 12,021 –
Provisions  . . . . . . . . . . . . . . . . . . . . (1,524) – – – (1,524)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
(91,885) – – 12,021 (79,864)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––

NET CURRENT ASSETS/(LIABILITIES) (1,389) 25,200 6,266 (36,200) (6,123)

NON-CURRENT LIABILITIES
Bank loans  . . . . . . . . . . . . . . . . . . . (89,202) – – 32,741 (56,461)
Derivative financial instruments  . . . – – – – –
Provisions  . . . . . . . . . . . . . . . . . . . . (1,524) – – – (1,524)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
(90,726) – – 32,741 (57,985)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
TOTAL LIABILITIES  . . . . . . . . . . . . (182,611) – – 44,762 (137,849)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
NET ASSETS/(LIABILITIES) . . . . . . . (43,004) 25,200 6,266 (3,459) (14,997)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
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Notes:

(1) The financial information for CPP Group Plc has been extracted without material adjustment from the consolidated
balance sheet of CPP Group Plc as at 31 December 2009 as included in Part 5. For the purposes of preparing the
financial statements for the year ending 31 December 2010 the Company will adopt the same accounting policies
as CPP Group Plc.

(2) The net proceeds of the Global Offer receivable by the Company are calculated on the basis that the gross proceeds
of the subscription of New Ordinary Shares are £30 million and that the commission and other fees and expenses
of the Global Offer are £4.8 million as described in paragraph 2 of Part 7 of this Prospectus.

(3) As described in paragraph 6 of Part 8 of this Prospectus, certain employees have exercised 3,820,912 share options
vesting as a consequence of the Global Offer (the “Options”). Total proceeds arising from exercise of such options
are £6.266 million.

(4) The net proceeds of the Global Offer and the exercise of share options will, together with the New Facility, be used
to fund the required repayment of the Existing Facility. Therefore £48.2 million of cash has been assumed to be
utilised to pay down the Existing Facility (£47.2 million) and New Facility fees (£1.0 million). In addition,
capitalised debt issuance expenses of £3.5 million, which are netted off the carrying amount of the Existing Facility,
will be written off on the repayment of the Existing Facility. Finally, debt issuance of £1.0 million in relation to the
New Facility will be capitalised and netted off the carrying amount of that debt. This is further described in the table
below.

Bank loans Bank loans
Cash & Cash in current in non-current Impact on
Equivalents liabilities liabilities net assets

£’000 £’000 £’000 £’000

Reduction of indebtedness  . . . . . . . . . . . . . . . . . . . . . (47,221) 13,372 33,849 –
Payment and capitalisation of New Facility fees  . . . . (1,000) – 1,000 –
Write off capitalised debt issuance expenses in 
relation to the Existing Facility  . . . . . . . . . . . . . . . . . – (1,351) (2,108) (3,459)

––––––––– ––––––––– ––––––––– –––––––––
Adjustment 4  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (48,221) 12,021 32,741 (3,459)

(5) Save for the adjustments described in notes (2) to (4) above, no adjustment has been made to reflect any trading or
other transactions undertaken by the Company or the Group since 31 December 2009.

(6) The unaudited pro forma statement of net assets has been prepared in a manner consistent with the accounting
policies adopted by CPP Group Plc in the Historical Financial Information included in Part 5.

If the Global Offer had taken effect on 1 January 2009, earnings for the year ended 31 December 2009 would

have increased as a result of a reduction in interest costs, caused by the use of the net proceeds of the Global

Offer to reduce net debt, partially offset by an adjustment to the taxation charge to reflect the tax effect of the

reduction in finance costs.
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2. REPORT ON UNAUDITED PRO FORMA FINANCIAL INFORMATION

Deloitte LLP
1 City Square

Leeds
LS1 2AL

The Board of Directors
on behalf of CPPGroup Plc
Holgate Park
York
YO26 4GA

J.P. Morgan Securities Ltd.
125 London Wall
London
EC2Y 5AJ

UBS Limited
1 Finsbury Avenue
London
EC2M 2PP

19 March 2010

Dear Sirs,

CPPGroup Plc (the “Company”)
We report on the pro forma financial information (the “Pro forma financial information”) set out in Part
6, Section 1 of the prospectus dated 19 March 2010 (the “Prospectus”), which has been prepared on the
basis described in Notes 1 to 6, for illustrative purposes only, to provide information about how the
transaction might have affected the financial information presented on the basis of the accounting
policies to be adopted by the Company in preparing the financial statements for the period ending
31 December 2010. This report is required by Annex I item 20.2 of Commission Regulation (EC) No
809/2004 (the “Prospectus Directive Regulation”) and is given for the purpose of complying with that
requirement and for no other purpose.

Responsibilities
It is the responsibility of the directors of the Company the (“Directors”) to prepare the Pro forma
financial information in accordance with Annex I item 20.2 and Annex II items 1 to 6 of the Prospectus
Directive Regulation.

It is our responsibility to form an opinion, in accordance with Annex I item 20.2 of the Prospectus
Directive Regulation, as to the proper compilation of the Pro forma financial information and to report
that opinion to you in accordance with Annex II item 7 of the Prospectus Directive Regulation.

Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the extent
there provided, to the fullest extent permitted by law we do not assume any responsibility and will not
accept any liability to any other person for any loss suffered by any such other person as a result of,
arising out of, or in accordance with this report or our statement, required by and given solely for the
purposes of complying with Annex I item 23.1 of the Prospectus Directive Regulation, consenting to its
inclusion in the prospectus.

In providing this opinion we are not updating or refreshing any reports or opinions previously made by
us on any financial information used in the compilation of the Pro forma financial information, nor do
we accept responsibility for such reports or opinions beyond that owed to those to whom those reports
or opinions were addressed by us at the dates of their issue.
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Part 6: Unaudited Pro Forma Financial Information

Basis of Opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. The work that we performed for the purpose of making
this report, which involved no independent examination of any of the underlying financial information,
consisted primarily of comparing the unadjusted financial information with the source documents,
considering the evidence supporting the adjustments and discussing the Pro forma financial information
with the Directors.

We planned and performed our work so as to obtain the information and explanations we considered
necessary in order to provide us with reasonable assurance that the Pro forma financial information has
been properly compiled on the basis stated and that such basis is consistent with the accounting policies
to be adopted by the Company.

Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in jurisdictions outside the United Kingdom, including the United States, and
accordingly should not be relied upon as if it had been carried out in accordance with those standards
or practices.

Opinion
In our opinion:

(a) the Pro forma financial information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies to be adopted by the Company.

Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(f) we are responsible for this report as part of the
Prospectus and declare that we have taken all reasonable care to ensure that the information contained
in this report is, to the best of our knowledge, in accordance with the facts and contains no omission
likely to affect its import. This declaration is included in the Prospectus in compliance with Annex I item
1.2 of the Prospectus Directive Regulation.

Yours faithfully

Deloitte LLP
Chartered Accountants

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number
OC303675 and its registered office at 2 New Street Square, London EC4A 3BZ, United Kingdom. Deloitte
LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu (‘DTT’), a Swiss Verein, whose
member firms are legally separate and independent entities. Please see www.deloitte.co.uk/about for a detailed
description of the legal structure of DTT and its member firms.
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Part 7: Details of the Global Offer

1. THE GLOBAL OFFER

The Global Offer comprises an offer of 12,765,957 New Shares and an offer of 51,063,829 Existing Shares,
representing 7.6 per cent. and 30.3 per cent. respectively of the enlarged issued share capital of the Company.
The New Shares being issued by the Company will rank pari passu in all respects with the existing Ordinary
Shares, including the right to vote and the right to receive all dividends and other distributions declared, made
or paid on the Company’s share capital after Admission. The Ordinary Shares will, immediately following
Admission, be freely transferable subject to the Articles. A further 6,382,978 Ordinary Shares may be made
available by the Over-allotment Shareholder pursuant to the Over-allotment Option (described below).

The number of Existing Shares to be sold by the Selling Shareholders in the Global Offer is set out in
paragraph 7.4 of Part 8: Additional Information.

The Global Offer is fully underwritten by the Underwriters, subject to the terms and conditions of the
Underwriting Agreement.

Immediately following Admission, it is expected that 37.9 per cent. of the Ordinary Shares will be held in
public hands, assuming no exercise of the Over-allotment Option and 41.6 per cent. if the Over-allotment
Option is exercised in full. As a result of the Global Offer, the shareholdings of Shareholders in the Company
immediately prior to Admission will be diluted by 10.9 per cent.

The Global Offer is being made by means of an offer of Ordinary Shares to certain institutional investors in the
United Kingdom and certain other countries outside the United States in offshore transactions in reliance on
Regulation S and by way of an offering of Ordinary Shares in the United States to QIBs pursuant to Rule 144A
or another exemption from, or transaction not subject to, the registration requirements of the Securities Act.

Certain restrictions that apply to the distribution of this prospectus and the Ordinary Shares being issued and
sold under the Global Offer are described in paragraph 9 below.

Following Admission, it is anticipated that the Company will be included in the FTSE Business Support
Services subsector.

The Company, the Selling Shareholders and the Joint Global Co-ordinators expressly reserve the right to
determine, at any time prior to Admission, not to proceed with the Global Offer. If such right is exercised, the
Global Offer will lapse and any monies received in respect of the Global Offer will be returned to investors
without interest.

2. AMOUNT AND USE OF PROCEEDS

The Directors believe that the Global Offer and Admission will position the Group for its next stage of
development. The Directors believe that the Global Offer and Admission will raise the profile of the Group,
assist in retaining and incentivising employees and will provide it with a structure for future growth, including
the possibility of financing further acquisitions.

The Company is raising gross proceeds of approximately £30 million through the issue of New Shares under
the Global Offer, which is fully underwritten subject to the terms and conditions of the Underwriting
Agreement. The Company expects that £4.8 million of the gross proceeds will be applied to underwriting
commissions and other fees and expenses. The Company also expects to receive approximately £6.3 million
from the exercise at the time of the Global Offer of outstanding options granted under the Group’s share
option schemes. The net proceeds from the issue of the New Shares and the exercise of options, together with
amounts to be drawn down by the Group under the New Facility and some of the Group’s existing cash
resources, will be used by the Group to prepay and cancel all of the Group’s outstanding debt under the
Existing Facility, which was £104.7 million on 28 February 2010 (being the latest month end prior to
publication of this document). Immediately following Admission, the Group will have drawn down
approximately £59.7 million under the New Facility, with £20.3 million available for further drawdown.
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The Directors expect the reduction in the amount of the Group’s bank borrowings as a result of the
application of the proceeds of the Global Offer and the exercise of options, together with new interest terms
under the New Facility, will result in a reduction in the Group’s annual interest charge (subject to any further
drawdowns under the New Facility following Admission and any changes in applicable rates). In its 2009
financial year, the Group paid interest of £3.5 million under the Existing Facility. Two thirds of the interest
payable under the Existing Facility was converted from a floating rate to a fixed rate of 5.03 per cent. under
an interest rate swap arrangement. As at 31 December 2008 and 2009, £116.3 million and £104.7 million
were drawn down under the Existing Facility.

In addition, the Global Offer will provide the Selling Shareholders with a partial realisation of their
investment in the Group, whilst their holdings post-Admission will allow them to continue to participate in
the future success of the Group.

The Company will not receive any proceeds from the sale of the Existing Shares by the Selling Shareholders,
all of which will be paid to the Selling Shareholders, or from the sale of Ordinary Shares pursuant to the Over
allotment Option.

3. ALLOCATION AND PRICING

The rights attaching to the New Shares and the Existing Shares will rank pari passu in all respects and
they will form a single class for all purposes. The Ordinary Shares allocated under the Global Offer have
been underwritten, subject to certain conditions, by the Underwriters as described in the paragraph
headed “Underwriting agreement” (see paragraph 11 in Part 8: Additional Information). Allocations
under the Global Offer were determined at the discretion of the Joint Global Co-ordinators following
consultation with the Company and the Selling Shareholders. All Ordinary Shares issued or sold
pursuant to the Global Offer will be issued or sold, payable in full, at the Offer Price. Liability for UK
stamp duty and stamp duty reserve tax is described in paragraph 9 in Part 8: Additional Information.
Subject to the Joint Global Co-ordinators determining allocations, there was no minimum or maximum
number of Ordinary Shares which could be applied for. Multiple subscriptions by investors were
permitted.

Upon accepting any allocation, prospective investors were contractually committed to acquire the
number of Ordinary Shares allocated to them at the Offer Price and, to the fullest extent permitted by
law, were deemed to have agreed not to exercise any rights to rescind or terminate, or withdraw from,
such commitment. A number of factors were considered in determining the Offer Price and basis of
allocation, including the level and nature of demand for Ordinary Shares and the objective of
establishing an orderly after market in the Ordinary Shares.

4. OVER-ALLOTMENT AND STABILISATION

In connection with the Global Offer, the Stabilising Manager, as stabilising manager, or any of its agents, may
(but will be under no obligation to), to the extent permitted by law, over-allot Ordinary Shares or effect other
transactions with a view to supporting the market price of the Ordinary Shares or any options, warrants or
rights with respect to, or interests in, the Ordinary Shares or other securities in the Company, in each case at
levels higher than that which might otherwise prevail in the open market. Such transactions may be effected
on the London Stock Exchange and any other securities market, over-the-counter or otherwise and may only
be undertaken between commencement of conditional trading of the Ordinary Shares on the London Stock
Exchange and 30 days thereafter. However, there will be no obligation on the Stabilising Manager or any of
its agents to effect stabilising transactions and no assurance is given that stabilising transactions will be
undertaken. Such transactions, if commenced, may be discontinued at any time without prior notice.

Save as required by any legal or regulatory obligation, neither the Stabilising Manager nor any of its agents
intends to disclose the extent of any over-allotment and/or stabilisation transactions under the Global Offer.

In connection with the Global Offer, the Stabilising Manager, as stabilising manager, may, for stabilisation
purposes, over-allot Ordinary Shares up to a maximum of 10 per cent. of the total number of Ordinary Shares
comprised in the Global Offer representing up to 6,382,978 Ordinary Shares. For the purposes of allowing it
to cover short positions resulting from any such over-allotments and/or from sales of Ordinary Shares effected
by it during the stabilising period, the Stabilising Manager has entered into the Over-allotment Option with
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the Over-allotment Shareholder pursuant to which the Stabilising Manager may purchase or procure
purchasers for all or some of the Over-allotment Shares at the Offer Price. The Over-allotment Option will be
exercisable in whole or in part upon notice by the Stabilising Manager, at any time on or before 30 days after
the commencement of conditional trading of the Shares on the London Stock Exchange. Any Over-allotment
Shares made available pursuant to the Over-allotment Option will rank pari passu in all respects and will be
purchased on the same terms and conditions as the Ordinary Shares being issued or sold in the Global Offer
and will form a single class for all purposes with the other Ordinary Shares.

5. DEALING ARRANGEMENTS

The Global Offer is subject to the satisfaction of certain conditions contained in the Underwriting Agreement,
including Admission occurring and becoming effective by 8.00 a.m. (London time) on 24 March 2010 or such
later date as may be determined in accordance with such agreement and to the Underwriting Agreement not
have having been terminated. Further details of the Underwriting Agreement are set out in paragraph 11 of
Part 8: Additional Information.

Application has been made to the Financial Services Authority for all the Ordinary Shares to be listed on the
Official List and application has been made to the London Stock Exchange for the Ordinary Shares to be
admitted to trading on the London Stock Exchange’s main market for listed securities.

It is expected that dealings in the Ordinary Shares will commence on a conditional basis on the London Stock
Exchange at 8.00 a.m. (London time) on 19 March 2010. The expected date for settlement of such dealings
will be 24 March 2010. All dealings between the commencement of conditional dealings and the
commencement of unconditional dealings will be on a “when issued basis”. If the Global Offer does not
become unconditional in all respects, any such dealings will be of no effect and any such dealings will be at
the risk of the parties concerned.

It is expected that Admission will become effective and that dealings in the Ordinary Shares will commence
on an unconditional basis on the London Stock Exchange at 8.00 a.m. (London time) on 24 March 2010. It
is intended that Ordinary Shares allocated to investors who wish to hold Ordinary Shares in uncertificated
form will take place through CREST on Admission. It is intended that, where applicable, definitive share
certificates in respect of the Global Offer will be distributed during the week commencing 29 March 2010 or
as soon as practicable thereafter. Temporary documents of title will not be issued. Dealings in advance of
crediting of the relevant CREST stock account shall be at the risk of the person concerned.

6. CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a certificate
and transferred otherwise than by a written instrument. Upon Admission, the Articles permit the holding of
Ordinary Shares under the CREST system. The Directors have applied for the Ordinary Shares to be admitted
to CREST with effect from Admission. Accordingly, settlement of transactions in the Ordinary Shares
following Admission may take place within the CREST system if the relevant shareholders so wish.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share certificates
will be able to do so. Investors applying for Ordinary Shares in the Global Offer may, however, elect to receive
Ordinary Shares in uncertificated form if that investor is a system-member (as defined in the Regulations) in
relation to CREST.

7. UNDERWRITING AGREEMENT

The Selling Shareholders, the Company and the Directors entered into the Underwriting Agreement with the
Underwriters on 19 March 2010. Pursuant to the Underwriting Agreement the Underwriters have agreed,
subject to certain conditions, to use reasonable endeavours to procure subscribers for the New Shares and
purchasers for the Existing Shares or, failing which, to purchase or subscribe themselves, such New Shares and
Existing Shares. Further details of the terms of the Underwriting Agreement are set out in paragraph 11 of
Part 8: Additional Information.
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8. LOCK UP ARRANGEMENTS

Pursuant to the Underwriting Agreement, each of Hamish Ogston, the Executive Directors and the Senior
Managers have agreed that, subject to certain exceptions, prior to the date that is 12 months after Admission,
they will not, without the prior written consent of J.P. Morgan Cazenove and UBS Investment Bank, offer, sell
or contract to sell, or otherwise dispose of, directly or indirectly, or announce an offer of any Ordinary Shares
(or any interest therein or in respect thereof) or enter into any transaction with the same economic effect as
any of the foregoing.

Further details of these arrangements, which are to be contained in the Underwriting Agreement, are set out
in paragraph 11 of Part 8: Additional Information.

9. SELLING AND TRANSFER RESTRICTIONS

European Economic Area
In relation to each member state of the European Economic Area (each, a “relevant member state”) no
Ordinary Shares have been offered or will be offered pursuant to the Global Offer to the public in that
relevant member state prior to the publication of a prospectus in relation to the Ordinary Shares which has
been approved by the competent authority in that relevant member state or, where appropriate, approved in
another relevant member state and notified to the competent authority in the relevant member state, all in
accordance with the Prospectus Directive except that offers of Ordinary Shares may be made to the public in
that relevant member state at any time:

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

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

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

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

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

The expression an “offer of any Ordinary Shares to the public” in relation to any Ordinary Shares in any
relevant member state means the communication in any form and by any means of sufficient information on
the terms of the offer of any Ordinary Shares to be offered so as to enable an investor to decide to purchase
any Ordinary Shares, as the same may be varied in that relevant member state by any measure implementing
the Prospectus Directive in that relevant member state.

In the case of any Ordinary Shares being offered to a financial intermediary as that term is used in Article 3(2)
of the Prospectus Directive, such financial intermediary will also be deemed to have represented,
acknowledged and agreed that the Ordinary Shares acquired by it in the Global Offer have not been acquired
on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to
persons in circumstances which may give rise to an offer of any Ordinary Shares to the public other than their
offer or resale in a relevant member state to qualified investors as so defined or in circumstances in which the
prior consent of the Underwriters has been obtained to each such proposed offer or resale. The Company, the
Selling Shareholders, the Underwriters and their affiliates and others will rely upon the truth and accuracy of
the foregoing representation, acknowledgement and agreement. Notwithstanding the above, a person who is
not a qualified investor and who has notified the Underwriters of such fact in writing may, with the consent
of the Underwriters, be permitted to subscribe for or purchase Ordinary Shares in the Global Offer.

III 7.3
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Notice in connection with Switzerland
None of this document, nor any other offering or marketing material relating to the Company or the Shares,
constitute an issue prospectus pursuant to Articles 652a or Article 1156 of the Swiss Code of Obligations
(“CO”) or a listing prospectus according to article 27 et seq of the Listing Rules of the SIX Swiss Exchange
(“Listing Rules”) and the Shares will only be offered in Switzerland by way of private placement and will not
be listed on the SIX Swiss Exchange. Therefore, this document may not comply with the disclosure standards
of the CO and/or the Listing Rules (including any prospectus schemes). The Shares have not been and will not
be approved by any Swiss regulatory authority. The Shares have not been and will not be registered with or
supervised by the Swiss Financial Market Supervisory Authority, and have not been and will not be authorised
under the Swiss Federal Act on Collective Investment Schemes of June 23, 2006 (“CISA”). The investor
protection afforded to acquirers of collective investment schemes by the CISA does not extend to acquirers of
Shares.

U.S. Selling and Transfer Restrictions
The Ordinary Shares have not been, and will not be, registered under the Securities Act or under any
applicable state securities laws of the United States and, subject to certain exceptions, may not be offered or
sold within the United States. Accordingly, the Ordinary Shares may not be offered, sold, pledged or otherwise
transferred or delivered within the United States except to persons reasonably believed to be QIBs in reliance
on Rule 144A or another exemption from, or a transaction not subject to, the registration requirements of the
Securities Act. The Ordinary Shares are being offered and sold outside the United States in offshore
transactions in reliance on Regulation S.

In addition, until the expiry of 40 days after the commencement of the Global Offer of the Ordinary Shares,
an offer or sale of Ordinary Shares within the United States by any dealer (whether or not it is participating
in the Global Offer) may violate the registration requirements of the Securities Act if such offer or sale is made
otherwise than in accordance with Rule 144A or another exemption from the registration requirements of the
Securities Act.

The Underwriting Agreement provides that the Underwriters may directly or through their respective United
States broker-dealer affiliates arrange for the offer and resale of Ordinary Shares within the United States only
to QIBs in reliance on Rule 144A or another exemption from the registration requirements of the Securities
Act.

Additional Representations and Warranties of Persons in the United States

By agreeing to subscribe for and/or purchase Ordinary Shares under the Global Offer, each investor who is in
the US was, in addition to the representations and warranties set out in the paragraph entitled “Representation
and Warranties” below, deemed to have represented, warranted and agreed, as follows:

1. such investor has received, read and reviewed this prospectus, and agrees that it has held and will hold
the prospectus in confidence, it being understood that any information an investor receives is intended
solely for it and such investor shall not redistribute or duplicate it;

2. such investor understands that the Ordinary Shares have not been and will not be registered under the
Securities Act or the securities laws of any state or other jurisdiction in the United States and that,
therefore, such Ordinary Shares cannot be offered, sold, resold, pledged, transferred or otherwise
disposed of unless and until they are registered under the Securities Act (which such investor
acknowledges that the Company, J.P. Morgan Cazenove, UBS and the Selling Shareholders have no
obligation to do) or unless they are sold or otherwise disposed of in compliance with paragraph 6 below.
As a subscriber and/or purchaser of securities which have not been registered under the Securities Act,
such investor represents that it (i) is a “qualified institutional buyer” as defined in Rule 144A under the
Securities Act and (ii) is subscribing for and/or purchasing the Ordinary Shares for its own account or
for the account of one or more other QIBs as to which the investor exercises sole investment discretion
and not with a view to any resale or distribution thereof. Such investor is aware that the allotment or
sale of Ordinary Shares to it is being made in reliance on Rule 144A or another exemption from, or
transaction not subject to the registration requirements, of the Securities Act and such investor
understands that the Ordinary Shares are subject to restrictions on resale;
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3. such investor covenants and agrees that (a) it and any other QIB for whose account or benefit it is
acquiring the Ordinary Shares are not, and for so long as the investor owns any Ordinary Shares it will
not become, an “affiliate” (as defined in Rule 501(b) under the Securities Act) of the Company or the
Selling Shareholders, and (b) if in the future such investor or any other QIB for whose account it is
acquiring the Ordinary Shares or any other fiduciary or agent representing such other QIB decides to sell
or otherwise transfer any Ordinary Shares, it will do so solely, and it will inform such other QIB that it
may only do so, (i) in an offshore transaction complying with Rule 903 or Rule 904 of Regulation S
under the Securities Act, (ii) pursuant to an exemption from registration under the Securities Act
provided by Rule 144 thereunder (if available), (iii) to a person whom the investor reasonably believes
is a QIB that is purchasing for its own account or for the account of another QIB in a transaction
meeting the requirements of Rule 144A under the Securities Act or (iv) pursuant to an effective
registration statement under the Securities Act (which such investor acknowledges that the Company, J.P.
Morgan Cazenove, UBS and the Selling Shareholders have no obligation to do), and in each of such cases
in accordance with all applicable securities laws of the States of the United States;

The Company or J.P. Morgan Cazenove or UBS may require the delivery of such additional documents
or other evidence, in form and substance satisfactory to it in its absolute discretion, that they deem
necessary or appropriate to evidence satisfactory compliance with this paragraph 3.

4. such investor agrees that it will (or, in the case of a QIB for whose account it is subscribing for and/or
purchasing the Ordinary Shares, it will inform such QIB that it must) obtain agreement for the benefit
of the Company, J.P. Morgan Cazenove, UBS and the Selling Shareholders of any person to whom any
Ordinary Shares are allotted, sold or otherwise transferred, prior to any such transfer, that such person
will be bound by the provisions of the immediately preceding paragraph;

5. such investor acknowledges, and it will inform each QIB (if any) for whose account it is acquiring
Ordinary Shares, that the Ordinary Shares (whether in physical certificated form or in uncertificated
form held through CREST) allotted or sold in connection with the Global Offer are “restricted
securities” (as that term is defined in Rule 144(a)(3) under the Securities Act) and that (i) such investor
will not deposit such Ordinary Shares into any unrestricted depositary receipt facility with respect of the
Ordinary Shares that may be established or maintained by a depositary bank, unless and until they cease
to be “restricted securities” and (ii) no representation can be made by the Company, J.P. Morgan
Cazenove, UBS or the Selling Shareholders as to the availability of the exemption provided by Rule 144
for resales of Ordinary Shares;

6. such investor is not engaged in the business of distributing securities or, if it is, it agrees that it will not
offer or sell in the United States (a) any Ordinary Shares it acquires in the Global Offer at any time or
(b) any Ordinary Shares of the Company it acquires other than in the Global Offer until 40 days after
the date on which the final price is determined and the Ordinary Shares are allocated in the Global Offer,
except in both cases in a transaction registered under the Securities Act (which such investor
acknowledges that the Company, J.P. Morgan Cazenove, UBS and the Selling Shareholders have no
obligation to do) or exempt from, or not subject to, the registration requirements of the Securities Act
pursuant to Rule 144A or Regulation S thereunder;

7. such investor consents to the Company making a notation on its records and/or giving instructions to
any transfer agent for the Ordinary Shares in order to implement and enforce the restrictions on transfer
set forth and described herein;

8. such investor has made and relied upon its own investigation and assessment of the Global Offer, the
Ordinary Shares and the Company, including, without limitation, the United States federal income tax
consequences of the Global Offer and the subscription and/or purchase, ownership and disposition of
the Ordinary Shares, in light of such investor’s particular situation as well as any other taxing
jurisdiction;

9. the Ordinary Shares (to the extent they are in certificated form), unless otherwise determined by the
Company in accordance with applicable law, will bear a legend substantially to the following effect:

THE SECURITY EVIDENCED HEREBY HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE US SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR WITH
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ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF
THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (A) (1) TO A PERSON WHOM THE SELLER AND ANY PERSON
ACTING ON ITS BEHALF REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER
WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE
SECURITIES ACT OR (3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) AND (B) IN
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED
STATES. NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE
EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT FOR THE RESALE OF
THIS SECURITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THIS SECURITY MAY NOT BE DEPOSITED INTO ANY UNRESTRICTED
DEPOSITARY RECEIPT FACILITY IN RESPECT OF SHARES OF THE COMPANY ESTABLISHED
OR MAINTAINED BY A DEPOSITARY BANK. EACH HOLDER, BY ITS ACCEPTANCE OF THIS
SECURITY REPRESENTS THAT IT UNDERSTANDS AND AGREES TO THE FOREGOING
RESTRICTIONS;

10. such investor understands that the Company, the Selling Shareholders, J.P. Morgan Cazenove, UBS and
their affiliates, and others will rely upon the truth and accuracy of the foregoing acknowledgments,
representations and agreements and agrees that, if any of such acknowledgments, representations or
agreements deemed to have been made by virtue of its subscription and/or purchase of Ordinary Shares
are no longer accurate, it will promptly notify the Company and the Joint Sponsors. If the investor is
acquiring any Ordinary Shares for the account of one or more QIBs, it represents that it has sole
investment discretion with respect to each such account and that it has full power to make the foregoing
acknowledgments, representations and agreements on behalf of each such account;

11. such investor understands that any offer, sale, pledge or other transfer of the Ordinary Shares made other
than in compliance with the above-stated restrictions may not be recognised by the Company,
J.P. Morgan Cazenove, UBS or the Selling Shareholders; and

12. each such investor which, in the future, offers, resells, pledges or otherwise transfers such Ordinary
Shares, will notify such subsequent transferees of the transfer restrictions set out in paragraphs 1 to 11
above.

The Company, the Underwriters, the Selling Shareholders and their affiliates and others will rely on the truth
and accuracy of the foregoing acknowledgements, representations and agreements.

Prospective purchasers are hereby notified that sellers of the Ordinary Shares may be relying on the exemption
from registration requirements of Section 5 of the Securities Act provided by Rule 144A under the Securities
Act.

Japanese Selling Restrictions
The Ordinary Shares have not been and will not be registered under the Securities and Exchange Law of
Japan. The Ordinary Shares may not be offered, issued or sold and this document is not for delivery to any
persons in Japan other than with the prior approval of J.P. Morgan Cazenove and UBS in circumstances which
have not resulted and will not result in an offer to the public in Japan.

Canadian Selling Restrictions
The Ordinary Shares may be not be offered, issued or sold to any Canadian person and this document is not
for delivery to any Canadian person other than with the prior approval of J.P. Morgan Cazenove and UBS on
a basis exempt from the requirement that the Company prepare and file a prospectus with the securities
regulatory authorities in each province or territory in Canada where trades of Ordinary Shares are effected.
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Australian Selling Restrictions
This document does not constitute a disclosure document under Part 6D.2 of the Corporations Act 2001 of
the Commonwealth of Australia (the “Corporations Act”) and will not be lodged with the Australian
Securities and Investments Commission. The Ordinary Shares will be offered to persons who receive offers in
Australia only to the extent that such offers of Ordinary Shares for issue or sale do not need disclosure to
investors under Part 6D.2 of the Corporations Act. Any offer of Ordinary Shares received in Australia is void
to the extent that it needs disclosure to investors under the Corporations Act. In particular, offers for the issue
or sale of Ordinary Shares will only be made in Australia in reliance on various exemptions from such
disclosure to investors provided by Section 708 of the Corporations Act. Any person to whom Ordinary
Shares are issued or sold pursuant to an exemption provided by Section 708 of the Corporations Act must
not (within 12 months after the issue or sale) offer those Ordinary Shares in Australia unless that offer is itself
made in reliance on an exemption from disclosure provided by that section.

10. TERMS AND CONDITIONS OF THE OFFER

Introduction
These terms and conditions apply to persons who have agreed to subscribe for and/or purchase Ordinary
Shares under the Global Offer.

Each person to whom these terms and conditions apply and who has confirmed their agreement to the
Joint Bookrunners to subscribe for and/or purchase Ordinary Shares (which may include the
Underwriters or their nominee(s)) (an “Investor”) agreed with J.P. Morgan Cazenove, UBS, the Company,
the Selling Shareholders and the Registrars to be bound by these terms and conditions as being the terms
and conditions upon which Ordinary Shares will be allotted or sold under the Global Offer. An Investor
was, without limitation, bound if the Joint Bookrunners confirmed to the Investor (i) the Offer Price and
(ii) its allocation, and the Joint Bookrunners notified the Registrars on behalf of the Company and the
Selling Shareholders.

Agreement to acquire Ordinary Shares
Conditional on (i) Admission occurring on or prior to 24 March 2010 (or such later time and/or date as
the Company, J.P. Morgan Cazenove, UBS and representatives of the Selling Shareholders may agree) and
(ii) the confirmation mentioned in the paragraph entitled “Introduction” above and without prejudice to
the rights in the paragraph entitled “Withdrawal Rights” below, each Investor agreed to become a
member of the Company and agreed to subscribe and/or purchase Ordinary Shares from the Company
and/or Selling Shareholders at the Offer Price, the number of Ordinary Shares allocated to such Investor
under the Global Offer in accordance with the arrangements described in the section entitled “Allocation
and Pricing” contained above in this part of the document. To the fullest extent permitted by law, each
Investor acknowledged and agreed that subject to the withdrawal rights set out at the end of this
Paragraph 10, it would not be entitled to exercise any remedy of rescission at any time. This does not
affect any other rights such Investor may have.

Payment for Ordinary Shares
Each Investor made an undertaking to pay the Offer Price for the Ordinary Shares to be issued and/or
sold (as applicable) to such Investor in such manner as was directed by the Joint Bookrunners. Liability
for stamp duty and SDRT is described in the section entitled “Stamp Duty and Stamp Duty Reserve Tax”
contained in Part 8 Paragraph 9 of this document.

In the event of any failure by any Investor to pay as so directed by the Joint Bookrunners, the relevant
Investor will be deemed hereby to have appointed the Joint Bookrunners or any nominee thereof to sell
(in one or more transactions) any or all of the Ordinary Shares in respect of which payment would not
have been made as directed by the Joint Bookrunners and to have agreed to indemnify on demand the
Joint Bookrunners and their respective affiliates in respect of any liability for stamp duty and/or SDRT
arising in respect of any such sale or sales.
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Representations and warranties
By agreeing to subscribe for and/or purchase Ordinary Shares under the Global Offer, each Investor and,
in the case of sub-paragraphs 10, 12 and 14 below, any person who confirmed his agreement to subscribe
for and/or purchase Ordinary Shares on behalf of an Investor or authorising the Joint Bookrunners to
notify such Investor’s name to the Registrars, was deemed to represent and warrant to each of
J.P. Morgan Cazenove, UBS, the Registrar, the Company and the Selling Shareholders that:

1. the content of this document is exclusively the responsibility of the Company and its Directors and
that neither J.P. Morgan Cazenove nor UBS nor any person acting on their behalf is responsible for
or shall have any liability for any information, representation or statement contained in this
document or any information previously published by or on behalf of the Company or any member
of the Group and will not be liable for any decision by an Investor to participate in the Global Offer
based on any information, representation or statement contained in this document or otherwise;

2. in agreeing to subscribe for and/or purchase Ordinary Shares under the Global Offer, the Investor
is relying on this document, and any supplementary prospectus that may be issued by the Company
and not on any other information or representation concerning the Group, the Global Offer or the
Ordinary Shares. Without prejudice to the sub-paragraph entitled “Miscellaneous” below, such
Investor agrees that none of the Company, the Selling Shareholders, J.P. Morgan Cazenove, UBS, the
Registrar nor any of their respective affiliates, officers or directors will have any liability for any
such other information or representation and irrevocably and unconditionally waives any rights it
may have in respect of any such other information or representation. This sub-paragraph 2 shall
not exclude any liability for fraudulent misrepresentation;

3. J.P. Morgan Cazenove and UBS are not making and have not made any recommendations to
Investors or advising any of them regarding the suitability or merits of any transaction they may
enter into in connection with the Global Offer, and the Investor acknowledges that participation in
the Global Offer is on the basis that it is not and will not be a client of J.P. Morgan Cazenove or
UBS and that J.P. Morgan Cazenove and UBS are acting for the Company and no one else and they
will not be responsible to anyone other than the Company for the protections afforded to their
respective clients nor for providing advice in relation to the Global Offer, the contents of this
document or any transaction, arrangements or other matters referred to herein, or in respect of any
representations, warranties, undertakings or indemnities contained in the Underwriting Agreement
or for the exercise or performance of the Underwriters’ rights and obligations thereunder, including
any right to waive or vary any condition or exercise any termination right contained therein;

4. if the laws of any place outside the United Kingdom are applicable to the Investor’s agreement to
subscribe and/or purchase Ordinary Shares under the Global Offer and/or acceptance thereof, such
Investor has complied with all such laws and none of the parties mentioned in paragraph 1 above
have or will infringe any laws outside the United Kingdom as a result of such Investor’s agreement
to subscribe for and/or purchase Ordinary Shares under the Global Offer and/or acceptance thereof
or any actions arising from such Investor’s rights and obligations under the Investor’s agreement to
subscribe for and/or purchase Ordinary Shares under the Global Offer and/or acceptance thereof or
under the Articles of Association;

5. that it understands that no action has been or will be taken in any jurisdiction other than the United
Kingdom by the Company or any other person that would permit a public offering of the Ordinary
Shares, or possession or distribution of this document, in any country or jurisdiction where action
for that purpose is required;

6. if the Investor is in any member state of the European Economic Area which has implemented the
Prospectus Directive it is: (i) a legal entity which is authorised or regulated to operate in the
financial markets or, if not so authorised or regulated, its corporate purpose is solely to invest in
securities; (ii) a legal entity which has two or more of (a) an average of at least 250 employees
during the last financial year; (b) a total balance sheet of more then €43 million; and (c) an annual
net turnover of more than €50 million, in each case as shown in its last annual or consolidated
accounts; or (iii) otherwise permitted by law to be offered and allotted and/or sold Ordinary Shares
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in circumstances which do not require the publication by the Company of a prospectus pursuant to
Article 3 of the Prospectus Directive or other applicable laws;

7. the Investor acknowledges that the Ordinary Shares have not been and will not be registered nor
will a prospectus be prepared in respect of the Ordinary Shares under the securities legislation of
Australia, Canada, Japan, South Africa or Switzerland and, subject to certain exceptions, may not
be offered, allotted, sold, taken up, renounced or delivered or transferred, directly or indirectly,
within those jurisdictions;

8. in the case of an Investor who is in the United States, such Investor confirms that, in addition to
these representations and warranties, it represents, warrants and agrees in the terms set out in the
paragraph entitled “Additional Representations and Warranties of Persons in the United States”
above;

9. the Investor is liable for any capital duty, stamp duty and all other stamp, issue, securities, transfer,
registration, documentary or other duties or taxes (including any interest, fines or penalties relating
thereto) payable outside the United Kingdom by it or any other person on the subscription and/or
acquisition by it of any Ordinary Shares or the agreement by it to subscribe for and/or acquire any
Ordinary Shares;

10. in the case of a person who confirmed to the Joint Bookrunners on behalf of an Investor an
agreement to subscribe and/or purchase Ordinary Shares under the Global Offer and/or who
authorises the Joint Bookrunners to notify such Investor’s name to the Registrars, that person
represents and warrants that he has authority to do so on behalf of the Investor;

11. the Investor has complied with its obligations in connection with money laundering and terrorist
financing under the Proceeds of Crime Act 2002, the Terrorism Act 2000 and the Money
Laundering Regulations 2007 and, if it is making payment on behalf of a third-party, that
satisfactory evidence has been obtained and recorded by it to verify the identify of the third-party
as required by the Proceeds of Crime Act 2002, the Terrorism Act 2000 and the Money Laundering
Regulations 2007;

12. the Investor is not, and is not applying as nominee or agent for, a person which is, or may be,
mentioned in any of Sections 67, 70, 93 and 96 of the Finance Act 1986 (depository receipts and
clearance services);

13. if in the UK, the Investor is a person (i) who falls within paragraph (5) of Article 19 and/or
paragraph (2) of Article 48 and/or paragraph (2) of Article 49 of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 and (ii) is a “qualified investor” within the meaning of
section 86(7) of FSMA;

14. in the case of a person who confirms to the Joint Bookrunners on behalf of an Investor an
agreement to subscribe and/or purchase Ordinary Shares under the Global Offer and who is acting
on behalf of a third-party, that the terms on which the Investor (or any person acting on its behalf)
are engaged enable it to make investment decisions in relation to securities on that third-party’s
behalf without reference to that third-party; and

15. the Company, the Selling Shareholders, the Registrar, J.P. Morgan Cazenove and UBS will rely and
have relied upon the truth and accuracy of the foregoing representations, warranties and
undertakings.

By agreeing to subscribe for and/or purchase Ordinary Shares, each Investor which is outside the United
States was, in addition to the representations and warranties set out in the paragraph entitled
“Representations and Warranties” above and in addition to any transfer restrictions imposed on such
Investor by the applicable laws of that Investor’s jurisdiction, deemed to have represented, warranted and
agreed as follows:
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1. such Investor is aware that the Ordinary Shares have not been and will not be registered under the
Securities Act or with any regulatory authority of any state or other jurisdiction in the United States;

2. such Investor is subscribing for and/or purchasing the Ordinary Shares in an offshore transaction
meeting the requirements of Regulation S;

3. such Investor will not offer, sell, pledge, or transfer any Ordinary Shares, except in accordance with
the Securities Act and any applicable laws of any state of the United States and any other
jurisdictions;

4. such Investor is authorised to consummate the subscription and/or purchase of the Ordinary Shares
in compliance with applicable laws and regulations;

5. such Investor is not engaged in the business of distributing securities or, if it is, such Investor agrees
that it will not offer or sell in the United States (a) any Ordinary Shares which it acquires in the
Global Offer at any time or (b) any Ordinary Shares which it acquires other than in the Global
Offer until 40 days after the date on which the final price is determined and the Ordinary Shares
are allocated in the Global Offer, except in both cases in a transaction registered under the Securities
Act (which such Investor acknowledges that the Company, J.P. Morgan Cazenove, UBS and the
Selling Shareholders have no obligation to do) or exempt from, or not subject to, the registration
requirements of the Securities Act pursuant to Rule 144A or Regulation S thereunder;

6. such Investor has not subscribed for and/or purchased the Ordinary Shares as a result of any
“directed selling efforts” (within the meaning of Rule 902 of Regulation S under the Securities Act);

7. such Investor has received, read and reviewed this prospectus, and agrees that it has held and will
hold this prospectus in confidence, it being understood that any information such Investor receives
is intended solely for it and such Investor shall not redistribute or duplicate it. Such Investor
consents to delivery of these documents by means of electronic delivery;

8. such Investor is entitled to participate in this Global Offer under the laws of the jurisdiction in
which it receives this prospectus or any other applicable laws;

9. such Investor understands that the Company, the Selling Shareholders, J.P. Morgan Cazenove, UBS
and their affiliates, and others will rely and have relied upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements and agrees that, if any such acknowledgements,
representations or agreements deemed to have been made by virtue of its subscription and/or
purchase of Ordinary Shares are no longer accurate, it will promptly notify the Company and the
Joint Sponsors; and

10. such Investor has made and relied upon its own investigation and assessment of the Global Offer,
the Ordinary Shares and the Company including, without limitation, the tax consequences to it in
any relevant taxing jurisdiction of the Global Offer and the subscription, purchase, ownership and
disposition of the Ordinary Shares, in light of such Investor’s particular situation.

Supply and disclosure of information
If the Company and/or any of J.P. Morgan Cazenove, UBS or any of their agents requests any
information about an Investor’s agreement to subscribe for and/or purchase Ordinary Shares, each
Investor has undertaken to promptly disclose it to them and that such information will be complete and
accurate in all respects.

Miscellaneous
The rights and remedies of the Company, the Selling Shareholders, the Registrars, J.P. Morgan Cazenove
and UBS under these terms and conditions are in addition to any rights and remedies which would
otherwise be available to each of them and the exercise or partial exercise of one will not prevent the
exercise of others.

All documents will be sent at the Investor’s risk.
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Each Investor agreed to be bound by the Articles of Association (as amended from time to time) once the
Ordinary Shares which such Investor agreed to subscribe for and/or purchase have been allotted or
transferred (as applicable) to such Investor.

The contract to subscribe for and/or purchase Ordinary Shares and the appointments and authorities
mentioned herein and any non-contractual obligations related thereto are governed by, and construed in
accordance with, the laws of England. For the exclusive benefit of the Company, the Selling Shareholders,
J.P. Morgan Cazenove and UBS and the Registrars, each Investor irrevocably submitted to the exclusive
jurisdiction of the English courts in respect of these matters.

In the case of a joint agreement to subscribe and/or purchase Ordinary Shares under the Global Offer,
references to an “Investor” in these terms and conditions are to each of such Investors and such Investors’
liability is joint and several.

The Company, the representatives of the Selling Shareholders and the Joint Sponsors expressly reserved
the right to modify the Global Offer (including, without limitation, its timetable and settlement) at any
time before allocations were determined.

Withdrawal rights
Persons wishing to exercise statutory withdrawal rights after the issue by the Company of a prospectus
supplementary to this document must do so by lodging a written notice of withdrawal (and for these
purposes a written notice includes a notice given by fax or email) which must include the full name and
address of the person wishing to exercise statutory withdrawal rights and, if such a person is a CREST
member, the participant’s ID and the member account ID of such CREST member, with the Company
(Contact – Martin Sowery, CPPGroup Plc, Holgate Park, York, YO26 4GA; Tel - +44 19 0454 4727; Fax -
+44 19 0454 4558; Email – martin.sowery@cpp.co.uk), so as to be received no later than two business days
after the date on which the supplementary prospectus is published. Notice of withdrawal given by any
other means or which is deposited with or received by the Company after the expiry of such period will
not constitute a valid withdrawal. Furthermore, the Company will not permit the exercise of withdrawal
rights after payment is made by an Investor and Ordinary Shares have been allotted or transferred
unconditionally to such Investor. In such event, Investors are advised to seek independent legal advice.
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Part 8: Additional Information

1. RESPONSIBILITY

1.1 The Company and its Directors (whose names appear in paragraph 1 of Part 3: Management) accept
responsibility for the information contained in this document. To the best of the knowledge of the
Company and the Directors (who have taken all reasonable care to ensure that such is the case), the
information contained in this document is in accordance with the facts and contains no omission likely
to affect its import.

1.2 Deloitte LLP whose registered address is at 2 New Street Square, London EC4A 3BZ, accepts
responsibility for its Accountant’s Report set out in Part 5 of this document and the Report on the
Unaudited Pro Forma Financial Information included in Part 6 of this document. To the best of the
knowledge of Deloitte LLP (who have taken all reasonable care to ensure that such is the case) the
information contained therein is in accordance with the facts and contains no omissions likely to affect
its import.

2. INCORPORATION

2.1 The Company was incorporated and registered in England and Wales on 9 February 2010 with
registered number 7151159 under the 2006 Act as a public limited company with the name Cranberry
1 Plc. The principal legislation under which the Company operates and the Ordinary Shares have been
created are the Acts.

2.2 The registered office and the principal place of business in the United Kingdom of the Company is at
Holgate Park, Holgate Road, York, YO26 4GA (telephone number 01904 544500 or, if dialling from
outside the United Kingdom, +44 1904 544500).

3. SHARE CAPITAL AND PRE-ADMISSION RE-ORGANISATION

3.1 On incorporation, the Company issued 1 subscriber share to Swift Nominees Limited, which was
subsequently transferred to Hamish Ogston on 11 February 2010.

3.2 On 11 February 2010, the Company allotted and issued 499,999 Ordinary Shares of 10p each to
Hamish Ogston.

3.3 Following publication of this document and prior to Admission, the Company will acquire all the issued
shares in the capital of CPP Group Plc, the holding company of the Group (the “Share for Share
Exchange”), for consideration comprising the issue of 151,520,832 new ordinary shares to the current
shareholders of CPP Group Plc, pursuant to an agreement entered into on 17 February 2010.

3.4 Immediately following completion of the Share for Share Exchange, there will be 152,020,832 issued
shares in the capital of the Company, which will be held as follows:

(a) 151,774,656 ordinary shares held by Hamish Ogston;

(b) 51,696 ordinary shares held by Peter Morgan;

(c) 59,040 ordinary shares held by Timothy Kelly; and

(d) 135,440 ordinary shares held by Heather Palmer.

3.5 By a special resolution passed on 18 March 2010 conditional upon Admission occurring on or before
24 March 2010 or such later date as the Company, J.P. Morgan Cazenove and UBS Investment Bank may
agree:

(a) the Directors were generally and unconditionally authorised for the purposes of section 551(1) of
the 2006 Act to allot and grant rights to subscribe for, or convert any security into, Ordinary
Shares, such authority being limited to:
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(i) the allotment and issue of up to 12,765,957 Ordinary Shares in connection with the Global
Offer; and

(ii) the allotment (other than pursuant to the authority referred to in sub-paragraph 3.5(a)(i)
above) of Ordinary Shares up to an aggregate nominal amount equal to one third of the
aggregate nominal amount of the share capital of the Company immediately following
Admission, and to expire on the date falling 15 months after the passing of the resolution or,
if earlier, at the conclusion of the Company’s annual general meeting to be held in 2011;

(b) the Directors were empowered until the conclusion of the Company’s annual general meeting in
2011 (or, if sooner, until the expiry of 15 months after the passing of the resolution) to allot equity
securities (as defined in section 560 of the 2006 Act) pursuant to the authority referred to in
paragraph 3.5(a)(i) above as if section 561 of that Act did not apply to any such allotment, such
power being limited to:

(i) the allotment and issue of up to 12,765,957 Ordinary Shares in connection with the Global
Offer;

(ii) the allotment of equity securities in connection with an offer of or invitation to acquire
Ordinary Shares where the equity securities respectively attributable to the interests of all such
holders are proportionate (as nearly as may be practicable) to the respective numbers of
Ordinary Shares held by them but including in connection with such an issue, the making of
such arrangements as the Directors may deem necessary or expedient to deal with fractional
entitlements or problems under the laws of any territory or the requirements of any regulatory
body or any stock exchange; and

(iii) the allotment (other than pursuant to the powers referred to in sub paragraphs 3.5(b)(i) and
(ii) above) of equity securities up to an aggregate nominal amount equal to five per cent. of
the aggregate nominal amount of the share capital of the Company immediately following
Admission.

3.6 The following table shows the existing ordinary share capital of the Company and the share capital as
it is expected to be immediately following Admission.

Issued and fully paid
Amount (£) Number

Existing. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50,000 500,000
Immediately prior to Admission . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,202,083.20 152,020,832
Immediately following Admission . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,860,770.10 168,607,701

3.7 On 24 March 2010, 12,765,957 New Shares will, subject to Admission, be issued pursuant to the Global
Offer at a price of 235p per New Share. This will dilute the current share capital by 10.9 per cent.

3.8 The provisions of section 561 of the 2006 Act confer on shareholders rights of pre-emption in respect of
the allotment of equity securities (as defined in section 560 of the 2006 Act) which are, or are to be, paid
up in cash and apply to the ordinary share capital of the Company except to the extent disapplied by
the resolution referred to in paragraph 3.5(b) above. Statutory rights of pre-emption have been
disapplied in the manner described in paragraph 3.5(b) above.

3.9 Immediately prior to Admission, options over 14,117,424 Shares remained outstanding under the
Company’s employees’ share schemes.

Further details of the Group’s existing employees’ share schemes and its proposed new employees’ share
schemes are set out at paragraph 6 of Part 8: Additional Information.

3.10 Save as disclosed in this Part 8:

(a) there has been no change in the amount of the share or loan capital of the Company and no
material change in the amount of the share or loan capital of any of its subsidiaries (other than intra
group issues by wholly owned subsidiaries) in the three years preceding the date of this document;
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(b) no commissions, discounts, brokerages or other special terms have been granted by the Company
or any of its subsidiaries in connection with the issue or sale of any share or loan capital of the
Company or any of its subsidiaries in the three years preceding the date of this document; and

(c) no share or loan capital of the Company or any of its subsidiaries is under option or is agreed,
conditionally or unconditionally, to be put under option.

3.11 The Ordinary Shares are in registered form and, subject to the provisions of the Regulations, the
Directors may permit the holding of Ordinary Shares of any class in uncertificated form and title to such
shares may be transferred by means of a relevant system (as defined in the Regulations). Where Ordinary
Shares are held in certificated form, share certificates will be sent to the registered members by first class
post. Where Ordinary Shares are held in CREST, the relevant CREST stock account of the registered
members will be credited.

3.12 The New Shares being issued pursuant to the Global Offer will be issued at a price of 235p per New
Share, representing a premium of 2250 per cent. over their nominal value of 10p each, which price is
payable in full on application.

3.13 From Admission, the City Code on Takeovers and Mergers (the “Takeover Code”) will apply to the
Company. Rule 9 of the Takeover Code provides that if any person or group of persons acting in concert
with each other, acquire an interest in shares which, when taken together with shares in which that
person or group of persons are already interested: (i) would increase their aggregate interests to an
amount carrying 30 per cent. or more of the voting rights in the Company; or (ii) where the persons or
group of persons are interested in shares which in aggregate carry more than 30 per cent. of the voting
rights in the Company but do not hold shares carrying more than 50 per cent. of such voting rights,
would increase their percentage of shares carrying voting rights in which they are interested, the person
and, depending on the circumstances, its concert parties, would be required (except with the consent of
the Panel on Takeovers and Mergers) to make a cash offer for the outstanding shares in the Company
as well as any other class of transferable securities carrying voting rights in the Company at a price not
less than the highest price paid for interests in shares by the acquirer or its concert parties during the
previous 12 months.

3.14 Under the 2006 Act, an offeror in respect of a takeover offer for the Company has the right to buy out
minority shareholders where he has acquired (or unconditionally contracted to acquire) 90 per cent. in
value of the shares to which the offer relates. The notice to acquire shares from minority shareholders
must be sent within three months of the last day on which the offer can be accepted. The squeeze out of
minority shareholders can be completed at the end of six weeks from the date the notice has been given.

3.15 In addition, where there has been a takeover offer for the Company, minority shareholders can require
the offeror to purchase the remaining shares provided that at any time before the end of the period
within which the offer can be accepted, the offeror has acquired (or contracted to acquire) at least 90 per
cent. in value of all voting shares in the Company, which carry not less than 90 per cent. of the voting
rights. A minority shareholder can exercise this right at any time until three months after the period
within which the offer can be accepted. An offeror shall give the remaining shareholders notice of their
rights within one month from the end of the period in which the offer can be accepted.

4. SUMMARY OF THE ARTICLES OF ASSOCIATION

4.1 The Articles contain provisions, inter alia, to the following effect:

(a) Voting rights in respect of Ordinary Shares
(i) Shareholders shall have the right to receive notice of, to attend and to vote at all general

meetings of the Company. Save as otherwise provided in the Articles, on a show of hands each
holder of shares present in person and entitled to vote shall have one vote and upon a poll
each such holder who is present in person or by proxy and entitled to vote shall have one vote
in respect of every share held by him.
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(ii) No member shall be entitled to vote at any general meeting if any call or other sum presently
payable by him in respect of shares remains unpaid or if a member has been served by the
Directors with a restriction notice in the manner described in paragraph (b) below.

(b) Restrictions on Ordinary Shares
If a member or any person appearing to be interested in shares in the Company has been duly
served with a notice pursuant to section 793 of the 2006 Act and is in default in supplying to the
Company information thereby required within 14 days from the date of service of such notice the
Company may serve on such member or on any such person a notice (a “restriction notice”) in
respect of the shares in relation to which the default occurred (“Default Shares”) and any other
shares held at the date of the restriction notice directing that the member shall not be entitled to be
present or to vote at any general meeting or class meeting of the Company. Where the Default
Shares represent at least 0.25 per cent. in nominal value of the issued shares of the Company of the
same class the restriction notice may in addition direct, inter alia, that any dividend or other money
which would otherwise be payable on the Default Shares shall be retained by the Company without
liability to pay interest; where the Company has offered the right to elect to receive shares instead
of cash in respect of any dividends any election by such member of such restricted shares will not
be effective; and no transfer of any of the shares held by the member shall be registered unless the
member is not himself in default in supplying the information requested and the transfer is part
only of the member’s holding and is accompanied by a certificate given by the member in a form
satisfactory to the Directors to the effect that after due and careful enquiry the member is satisfied
that none of the shares which is the subject of the transfer is a restricted share.

(c) Variation of Class Rights
If at any time the share capital of the Company is divided into different classes of shares, the rights
attached to any class of shares may, subject to the certain company law acts as defined in the 2006
Act (the “Statutes”), be modified, abrogated or varied either with the consent in writing of the
holders of three fourths in nominal value of the issued shares of that class (excluding any shares of
that class held as treasury shares) or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the shares of that class. To every such separate general
meeting the provisions of Chapter 3 of part 13 of the 2006 Act (excluding sections 303 to 306) and
the provisions of the Articles relating to general meetings shall apply, mutatis mutandis, but so that
the necessary quorum at any such meeting other than an adjourned meeting shall be two persons
holding or representing by proxy at least one third in nominal value of the issued shares of the
relevant class (excluding any shares of that class held as treasury shares) and at an adjourned
meeting one person holding shares of the class or his proxy. Any holder of shares of the relevant
class present in person or by proxy may demand a poll upon which every holder of shares of that
class shall be entitled to one vote for every such share held by him. The rights attached to any class
of shares shall, unless otherwise expressly provided by the terms of issue of such shares or by the
terms upon which such shares are for the time being held, be deemed not to be modified, abrogated
or varied by the creation or issue of further shares ranking pari passu therewith.

(d) Alteration of capital
(i) The Company may by ordinary resolution increase its share capital, consolidate all or any of

its share capital into shares of larger amount, sub-divide all or any of its shares into shares of
smaller amount and cancel any shares which at the date of the passing of the resolution have
not been taken or agreed to be taken by any person.

(ii) Subject to the provisions of the Statutes, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any way.

(iii) Subject to the provisions of the Statutes, any shares may be allotted on terms that they are
redeemed or liable to be redeemed at the option of the Company or the shareholders on the
terms and in the manner provided for by the Articles.

(iv) Subject to the provisions of the Statutes, the Company may purchase its own shares (including
any redeemable shares).
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(e) Transfer of Shares
(i) Subject to paragraph (e)(ii) below, the instrument of transfer of a certificated share shall be

signed by or on behalf of the transferor (and, in the case of a share which is not fully paid, by
or on behalf of the transferee) and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register in respect thereof. All transfers
of certificated shares shall be effected by instrument in writing in any usual or common form
or any other form which the Directors may approve. The Directors may, in their absolute
discretion and without giving any reason, refuse to register the transfer of a share which is not
fully paid (whether certificated or uncertificated) provided that where such shares are
admitted to the Official List, such discretion may not be exercised in a way which the FSA or
the London Stock Exchange regards as preventing dealings in the shares of the relevant class
or classes from taking place on an open and proper basis. The Directors may likewise refuse
to register any transfer of a share (whether certificated or uncertificated) in favour of more
than four persons jointly. In relation to certificated shares, the Directors may decline to
recognise any instrument of transfer unless it is left at the registered office of the Company or
such other place as the Directors may determine, accompanied by the relevant certificate and
such other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer (and, if the instrument of transfer is executed by some other
person on his behalf, the authority of that person so to do), and unless the instrument is in
respect of only one class of share.

(ii) Notwithstanding any other provision of the Articles to the contrary, unless otherwise
determined by the Directors, any shares in the Company may be held in uncertificated form
and title to shares may be transferred by means of a relevant system (in each case as defined
in the Regulations) such as CREST.

(f) General Meetings
(i) An annual general meeting and a meeting called for the passing of a special resolution shall

be called by not less than 21 clear days’ notice, and a meeting of the Company other than an
annual general meeting or a meeting for the passing of a special resolution shall be called by
not less than 14 clear days’ notice. The notice shall specify the place, the day and time of
meeting and, in the case of any special business, the general nature of that business. A notice
calling an annual general meeting shall specify the meeting as such and a notice convening a
meeting to pass a special resolution shall specify the intention to propose the resolution as
such.

(ii) The accidental omission to give notice of a meeting, or to issue an invitation to appoint a
proxy with a notice where required by these Articles, to any person entitled to receive notice,
or the non-receipt of notice of a meeting or of an invitation to appoint a proxy by any such
person, shall not invalidate the proceedings at that meeting.

(iii) All shareholders present in person or by duly appointed corporate representative, and their
duly appointed proxy or proxies shall be entitled to attend all general meetings of the
Company.

(g) Directors
(i) Unless and until the Company in general meeting shall otherwise determine, the number of

Directors shall be not more than twelve and not less than two. A Director shall not be required
to hold any shares in the capital of the Company. A Director who is not a member shall
nevertheless be entitled to receive notice of and attend and speak at all general meetings of the
Company and all separate general meetings of the holders of any class of shares in the capital
of the Company.

(ii) No Director shall be disqualified by his office from entering into any contract, arrangement,
transaction or proposal with the Company either with regard to his tenure of any other office
or place of profit or acting in a professional capacity for the Company or as a seller, buyer or
otherwise. Subject to the provisions of the Statutes and save as therein provided, no such
contract, arrangement, transaction or proposal entered into by or on behalf of the Company
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in which any Director or person connected with him is in any way interested, whether directly
or indirectly, shall be liable to be avoided, nor shall any Director who enters into any such
contract, arrangement, transaction or proposal or who is so interested be liable to account to
the Company for any profit or other benefit realised by any such contract, arrangement,
transaction or proposal by reason of such Director holding that office or of the fiduciary
relationship thereby established, but such Director shall declare the nature of his interest in
accordance with the Statutes.

(iii) A Director shall (in the absence of some other material interest than is indicated below) be
entitled to vote (and be counted in the quorum) in respect of any resolution concerning any
of the following matters, namely:

(A) the giving of any guarantee, security or indemnity in respect of money lent or obligations
incurred by him or by any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings;

(B) the giving of any guarantee, security or indemnity in respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of
security;

(C) any proposal concerning an offer of securities of or by the Company or any of its
subsidiary undertakings in which offer he is, or may be entitled to, participate as a holder
of securities or in the underwriting or sub underwriting of which he is to participate;

(D) any contract, arrangement, transaction or other proposal concerning any other body
corporate in which he is interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he does not hold an interest (within
the meaning of sections 820-825 of the 2006 Act) in one per cent. or more of any class
of the equity share capital of such body corporate or of the voting rights available to
members of the relevant body corporate;

(E) any contract, arrangement, transaction or other proposal for the benefit of employees of
the Company which does not accord him any privilege or benefit not generally accorded
to the employees to whom the scheme relates; and

(F) any proposal concerning any insurance which the Company is to purchase and/or
maintain for the benefit of Directors or for the benefit of persons who include Directors.

(iv) If any question shall arise at any meeting as to the materiality of an interest or as to the
entitlement of any Director to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred to the chairman of the meeting
and his ruling in relation to any other Director other than himself shall be final and conclusive
except in a case where the nature or extent of the interests of the Director concerned have not
been fairly disclosed.

(v) Save as provided in the Articles, a Director shall not vote or be counted in the quorum present
on any motion in respect of any contract, arrangement, transaction or any other proposal in
which he has an interest which is to his knowledge a material interest otherwise than by virtue
of his interests in shares or debentures or other securities of, or otherwise in or through the
Company. A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

(vi) Each of the directors shall be paid a fee at such rate as may from time to time be determined
by the Directors, but the aggregate of all such fees so paid to the directors shall not exceed
£750,000 per annum or such larger amount as may from time to time be decided by ordinary
resolution of the Company. Any director who is appointed to any executive office or who
serves on any committee or who devotes special attention to the business of the Company, or
who otherwise performs services which in the opinion of the Directors are outside the scope
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of the ordinary duties of a Director, shall be entitled to receive such remuneration (whether by
way of salary, percentage of profits or otherwise) as the Directors may determine. Each
director may be paid his reasonable travelling, hotel and other expenses incurred in attending
and returning from meetings of the Directors, or any committee of the Directors or of the
Company or of the holders of any class of shares or debentures of the Company or otherwise
in connection with the business of the Company. The Articles do not permit a Director to vote
on, or be counted in the quorum in relation to, any resolution of the board concerning his own
appointment.

(vii) There shall be no age limit for Directors.

(viii) Each Director shall have the power at any time to appoint as an alternate director either (A)
another Director or (B) any other person approved for that purpose by a resolution of the
Directors, and, at any time, to terminate such appointment.

(ix) Each Director shall retire from office at the third annual general meeting after the annual
general meeting at which he was last elected. A retiring Director shall be eligible for re-
election.

(x) The Directors may exercise all the powers of the Company to give or award pensions,
annuities, gratuities or other retirement, superannuation, death or disability allowances or
benefits to, inter alia, any Directors, ex directors, employees or ex employees of the Company
or of any subsidiary undertaking or parent undertaking of the Company or to the wives,
widows, children, other relations and dependants of any such person and may establish,
maintain, support, subscribe to and contribute to all kinds of schemes, trusts and funds for the
benefit of any such persons.

(h) Borrowing Powers
(i) The Directors may, save as the Articles otherwise provide, exercise all the powers of the

Company to borrow money and to mortgage or charge its undertaking, property, assets and
uncalled capital, or any part thereof, and, subject to the provisions of the Statutes, to issue
debentures, debenture stock and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

(ii) The Directors shall restrict the borrowings of the Company and exercise all voting and other
rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (so far, as regards subsidiary undertakings, as by such
exercise they can secure) that the aggregate amount for the time being remaining outstanding
of all monies borrowed by the Group and for the time being owing to persons outside the
Group shall not at any time, without the previous sanction of an ordinary resolution of the
Company in general meeting, exceed a sum equal to 2.5 times the aggregate of (A) the amount
paid up on the issued share capital of the Company and (B) the total of the capital and revenue
reserves of the Group (including any share premium account, capital redemption reserve and
credit balance on the profit and loss or retained earnings account) in each case, whether or
not such amounts are available for distribution, all as shown in the latest audited and
consolidated balance sheet of the Group but after such adjustments and deductions (including
any amounts attributable to intangibles) as are specified in the relevant Article.

(i) Dividends and Distributions on Liquidation to Shareholders
(i) The Company in general meeting may declare dividends, but no dividend shall exceed the

amount recommended by the Directors. Subject to the Statutes and any priority, preference or
special rights, all dividends shall be declared and paid according to the amounts paid up on
the shares and shall be apportioned and paid proportionately to the amounts paid up on the
shares during any portion of the period in respect of which the dividend is paid.

(ii) Subject to the provisions of the Statutes, the Directors may pay such interim dividends as they
think fit and may pay the fixed dividends payable on any shares of the Company half yearly
or otherwise on fixed dates.
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(iii) The Directors may, with the sanction of an ordinary resolution of the Company in general
meeting, offer the holders of Ordinary Shares the right to elect to receive new Ordinary Shares
credited as fully paid instead of cash in respect of the whole or part of any dividend.

(iv) Any dividend unclaimed for a period of 12 years after it became due for payment shall be
forfeited and shall revert to the Company.

(v) On a liquidation, the liquidator may, subject to the Statutes, divide amongst the members in
specie or in kind the whole or any part of the assets of the Company and may, for such
purpose, set such value as he deems fair upon any property to be divided and may determine
how such division shall be carried out.

(j) Non-United Kingdom Shareholders
There are no limitations in the Articles on the rights of non-United Kingdom shareholders to hold,
or to exercise voting rights attached to, the Ordinary Shares. However, non-United Kingdom
shareholders are not entitled to receive notices unless they have given an address in the United
Kingdom to which such notices may be sent.

5. DIVIDEND POLICY

The Company intends to adopt a dividend policy which reflects the growth prospects and cash flow
generation of the Group. It is the Board’s current intention to seek to pay dividends equivalent to
approximately 40 per cent. of fully taxed earnings.

6. EMPLOYEES’ SHARE SCHEMES

6.1 The Company currently operates the CPP Group Plc Executive Share Option Plan 2005 (the “2005
Plan”) and the CPP Group Holdings Limited Exit Plan 2008 (the “2008 Plan”). There are outstanding
options under both the 2005 Plan and the 2008 Plan (together, the “Legacy Plans”) and under a one-off
share option agreement between the Company and Eric Woolley dated 21 April 2009 (the “Executive
Option”). No further options are to be granted under the Legacy Plans. The key terms of the Legacy
Plans and the Executive Option are summarised below.

50 per cent. of the outstanding options under the 2005 Plan vested and were exercised in April 2008 as
a result of the group’s reconstruction. In December 2009, it was agreed with option holders holding
options under the 2005 Plan over approximately 300,000 shares of an exercise price of £13.069 per
share that their options would vest on the condition that the after tax gain (the gross gain being equal
to £36.535 less £13.065 per share) would be settled in loan notes. New options have been granted with
an exercise price equal to £36.535 per share (subject to adjustment, following the Share for Share
Exchange), being the price settled in loan notes. The loan notes will vest and may be redeemed on the
same terms as those that will apply to outstanding options under the 2005 Plan except that if, at the time
of redemption, the market capitalisation of the Group is less than £386 million, the value of the loan
notes will be reduced. The liability to settle the loan notes will be transferred to the Company
immediately prior to Admission.

Conditional upon the Share for Share Exchange, all outstanding options under the Legacy Plans (the
“Old Options”) shall be automatically surrendered in consideration for the grant of an equivalent new
option over Ordinary Shares (the “New Options”). The exchange will be determined on the basis that
for every one share in CPP Group Plc held under the Old Options immediately prior to the Share for
Share Exchange the holder of that Old Option will be be granted a New Option over 16 Ordinary
Shares. The exercise price per share of the New Options will be equal to the exercise price per share of
the Old Options reduced by a factor of 16, so that immediately following the surrender and exchange
of Old Options for New Options the aggregate exercise cost of the New Option is the same as the
aggregate exercise cost of the Old Option. The rules of the Legacy Plans will apply to the New Options
save that references in the rules to the “Company” and “Shares” will be construed as meaning the
Company and Ordinary Shares.
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The Company will approve and adopt new employees’ share schemes immediately before Admission,
details of which are set out below.

6.2 The Legacy Plans
The principal terms of the Legacy Plans are substantially the same except as highlighted below:

(a) Outstanding options and overall limits

As at 18 March 2010, being the last practicable date prior to the publication of this document,
options remained outstanding under the 2005 Plan and the 2008 as follows:

Option price Option Total number Total
per share in Price per of shares in number of

CPP Group Plc Share after CPP Group Plc Shares after 
pre Share the Share pre Share the Share 
for Share for Share for Share for Share 
Exchange Exchange Exchange Exchange

2005 Plan  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . £13.069 £0.8168 112,395 1,798,320
2005 Plan  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . £36.535 £2.2834 297,689 4,763,024
2008 Plan  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . £28.694 £1.7933 435,000 6,960,000

The performance conditions applying to all outstanding options under the Legacy Plans have been
satisfied in full.

(b) Exercise of options

All options outstanding under the 2008 Plan and the remaining options outstanding under the
2005 Plan will become exercisable as to 50 per cent. on the date of Admission, as to 75 per cent.
on the first anniversary of the date of Admission and as to 100 per cent. on the second anniversary
of the date of Admission.

The Legacy Plans currently provide that in exceptional circumstances the Board may, subject to the
prior consent of Hamish Ogston, notify participants that all, or part, of an option shall become
capable of exercise early on such terms and conditions as the Board may, in its discretion, determine
provided that such terms are approved by a majority of participants who have indicated whether
or not they approve the terms. The Board has no intention of using this provision after the date of
Admission.

No option may be exercised after the tenth anniversary of the date of grant of an option.

(c) Change of control, schemes of arrangement and winding up

Options will become exercisable in full in the event that any person (or group of persons acting in
concert) obtains control of the Company (excluding a change of control which results solely from
the transfer of Shares by Hamish Ogston to one or more of his family members or a trust
established by him for the benefit of one or more family members), any person becomes bound or
entitled to acquire shares in the Company, the court sanctions a compromise or a scheme of
arrangement or in the event of a winding up of the Company (not being an internal reorganisation).

Options may also become exercisable early in the event of a demerger, special dividend or other
similar event which, in the opinion of the Board, would affect the market price of Shares to a
material extent or upon the occurrence of any other event which results in a material change in
respect of shareholdings in the Company where the Board in its discretion considers such change
to be comparable to a corporate event as described above.

If, following a change of control or scheme of arrangement (i) a company (the “New Company”)
is expected to obtain control of the Company or the business of the Company is expected to be
carried on by another company, and (ii) a majority of the shares in the New Company will be held
by, or on behalf of, Hamish Ogston and his family members, and/or a trust established by Hamish

161

Part 8: Additional Information



Ogston for one or more of his family members and (iii) the value of the economic interest of
Hamish Ogston and his family members and/or a trust established by Hamish Ogston for one or
more of his family members in the New Company is worth more than 50 per cent. of the then
market value of the Company and any other companies under its control, then provided that the
Board of the New Company and the Company agree, an option shall not become exercisable and
will instead be exchanged for the grant of an equivalent new option over shares in the New
Company.

(d) Leavers – 2005 Plan

As a general rule, options will lapse upon a participant ceasing to hold office or employment within
the Group. If a participant ceases to hold office or employment by reason of death, injury, disability,
his employing company terminating his office or employment for any reason (except for cause of
misconduct) or in other circumstances at the discretion of the Board (the “good leaver” reasons),
any options that are already exercisable shall remain exercisable for a period of six months (or 12
months in the case of death), following which they shall lapse. Any other option held by a good
leaver shall, subject to a change in control of the Company, continue to subsist and be capable of
exercise as to 50 per cent. on the date of Admission, as to 75 per cent. on the first anniversary of
the date of Admission and as to 100 per cent. on the second anniversary of the date of Admission,
in accordance with the rules of the 2005 Plan.

(e) Leavers – 2008 Plan

As a general rule, options will lapse upon a participant ceasing to hold office or employment within
the Group.

If a participant ceases to be a director or employee for any reason (excluding cause or misconduct)
after the date of Admission then any option, or part of an option, held by him that is already
capable of exercise on the date of cessation shall remain exercisable for a short period following
the date of cessation.

If a participant ceases to be a director or employee for any reason after the date of Admission then
any option, or part of an option, held by him that is not already capable of exercise on the date of
cessation shall lapse immediately on the date of cessation (for example, because the participant
ceases employment before the first or second anniversary of the date of Admission when the
remaining two tranches of an option vest and become exercisable).

If a participant ceases to be a director or employee by reason of cause or misconduct his options
will lapse on the earliest of the date of cessation and the date notice of termination is given.

(f) Rights attaching to Shares

Any Shares allotted under the Legacy Plans will rank equally with Shares then in issue (except for
rights arising by reference to a record date prior to their allotment).

(g) Exit Cash Enhancement – 2005 Plan only

On the exercise of options only under the 2005 Plan participants will be entitled to receive a cash
payment from the Company of an amount per Share equal to £0.601908, which is calculated by
dividing £100 million by the fully diluted issued ordinary share capital of the Company on
Admission (166,138,256 Ordinary Shares) multiplied, in the case only of options held by
participants who are subject to UK tax, by 87.2 per cent.

(h) Adjustments

In the event of:

(i) any variation of the share capital of the Company;
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(ii) a demerger, special dividend or other similar event which affects the market price of Shares or
potential Share Market Value (as that term is defined under the Legacy Plans) to a material
extent;

(iii) a material distribution made by the Company; or

(iv) any event with a related party which depreciates the value of the Company, (excluding the
transfer of any interest in Shares by Hamish Ogston to family members or to a trust
established by him for the benefit of one or more family members),

the Board shall make such adjustments as it considers appropriate to the number of Shares under
option and/or the price payable on the exercise of options, subject to the Company’s auditors
confirming that the adjustments are fair and reasonable.

(i) Alterations

The Board may at any time alter the Legacy Plans or the terms of any option granted under them
in any respect provided that no alteration to the disadvantage of a participant shall be made unless
the alteration is approved by a majority of those participants who have indicated whether or not
they approve the alteration.

(j) General

Options are not transferable, except on death. Options are not pensionable.

6.3 The Executive Option
On 21 April 2009 (the date of grant) CPP Group Plc and Eric Woolley (the “Executive”) entered into an
agreement under the terms of which CPP Group Plc agreed to grant the Executive a share option (the
“Executive Option”) to acquire 37,255 ordinary shares in CPP Group Plc at an option price per share
equal to £1.8212. The parties to the Executive Option agreement have agreed to vary the terms of the
Executive Option and the terms of the outstanding options held by the Executive under the 2005 Plan
and the 2008 Plan.

Conditional on completion of the Share for Share Exchange, the Executive Option will be surrendered
in consideration of the grant of a replacement option on equivalent terms over 596,080 Shares and at
an option price per Share equal to £0.113825.

The Executive Option was granted on terms substantially similar to the 2008 Plan as summarised above
save as described below:

(a) Ceasing employment

If the Executive resigns for any reason in circumstances not comprising constructive dismissal
(except by reason of injury or disability) before the second anniversary of the date of Admission (or
1 January 2013, if earlier) any part of the option that has not vested and become exercisable on the
date of notice of resignation will lapse on the date of notice of resignation.

If the Executive is dismissed by reason of misconduct at any time so that he ceases to hold any office
or employment within the Group his option will lapse with immediate effect on the date of
cessation of office or employment (whether or not the option has vested).

If the Executive ceases to hold office or employment by reason of death, injury, disability or any
other reason (except where the Executive resigns or is dismissed by reason of misconduct, as
described above) the Option will vest in full and remain capable of exercise as to 50 per cent. on
the date of Admission, as to 75 per cent. on the first anniversary of the date of Admission and as
to 100 per cent. on the second anniversary of the date of Admission.
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(b) Deed of variation

The parties to the Executive Option agreement and the Company have agreed that, in relation to
all outstanding options held only by the Executive under the Legacy Plans and the Executive
Option ("Outstanding Options"), on Admission the Executive may exercise any one or more of his
Outstanding Options (in whole or part) as to 50 per cent. of the aggregate number of Shares held
under all Outstanding Options on Admission, as to 75 per cent. of the aggregate number of Shares
held under all Outstanding Options on the first anniversary of the date of Admission, and as to 100
per cent. of the aggregate number of Shares held under all Outstanding Options on the second
anniversary of the date of Admission.

6.4 Summary of the principal terms of the CPP Group Long-term Incentive Plan 2010 (the “LTIP”),
the CPP Group Restricted Stock Plan 2010 (the “RSP”), the CPP Group Deferred Share Bonus
Plan 2010 (the “DSBP”), the CPP Group Sharesave Plan 2010 (the “Sharesave Plan”) and the
CPP Group Share Incentive Plan 2010 (the “SIP”) (together the “New Plans”).

The New Plans will be approved and adopted by the Company prior to the date of Admission.

It is intended that the two HMRC approved all-employee share plans, namely, the Sharesave Plan and
SIP will be approved by HMRC following the date of Admission. These plans will be adopted to create
flexibility going forward, however, there are no immediate plans as to when and how these two all-
employee share plans may be operated.

Awards over a maximum of 1,323,415 and 135,968 Shares will be granted by the Company under the
LTIP and the RSP respectively on or immediately prior to the date of Admission. As explained in 6.10(c)
(Features common to the New Plans – Overall Plan Limits) these Shares will not count towards the 10
per cent. and 5 per cent. in ten calendar year dilution limits.

6.5 Principal terms of the LTIP

(a) Operation

The Remuneration Committee or, on and after the occurrence of a takeover, the Remuneration
Committee as constituted immediately before such event occurs, will supervise the operation of the
LTIP.

(b) Eligibility

Any employee (including an executive director) of the Company and its subsidiaries will be eligible
to participate in the LTIP at the discretion of the Remuneration Committee.

(c) Grant of awards

The Remuneration Committee may grant awards to acquire Shares at any time on or prior to the
date of Admission and thereafter within six weeks following the date on which the LTIP is
approved by the Board, the date of Admission or the dealing day after the Company announces its
results for any period. The Remuneration Committee may also grant awards at any other time
when the Remuneration Committee considers there are exceptional circumstances which justify the
grant of awards.

An award may comprise Conditional Shares, Options or Forfeitable Shares. The Remuneration
Committee may also decide to grant cash-based awards of an equivalent value to share-based
awards or to satisfy share-based awards in cash.

No payment is required for the grant of an award.
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(d) Individual limit

An employee may not receive awards in any financial year over Shares having a market value in
excess of 200 per cent. of his annual base salary in that financial year. In practice, the Remuneration
Committee envisages initial awards will not normally exceed 100 per cent. of base salary in any
financial year, or 125 per cent. of base salary in any financial year for the Chief Executive of the
Company.

(e) Performance conditions

The vesting of awards will be subject to performance conditions set by the Remuneration
Committee and will reflect the Company’s performance over a single three year period.

The initial performance conditions applying to awards granted to the executive directors and other
senior executives will be structured such that three-quarters of an award will be subject to a
condition measuring the Company's earnings per Share (“EPS”) growth over a period of three
financial years commencing with the financial year in which the award is granted. The other quarter
of an award will be subject to a performance condition that measures the Company's total
shareholder return (“TSR”) performance against the TSR performance of the companies
constituting the FTSE Mid 250 (excluding investment trusts). The initial TSR performance
conditions will be measured over a single three year period commencing on the date of Admission
and the comparator group will include those companies in the FTSE Mid 250 (excluding
investment trusts) on the date of Admission. The performance period for that part of any future
award subject to the TSR performance condition will commence, and the comparator group will
comprise those companies in the FTSE Mid 250 (excluding investment trusts), on the date of grant.

For initial grants to the executive directors and other senior executives the performance conditions
will be:

A. For 75 per cent. of an award to vest:

EPS growth over the Performance Period
and growth in the Retail Prices Index
over the same period within a range
of 0 per cent. and 4 per cent. per Vesting percentage of 75 per cent. of the
annum compound total number of Shares subject to an award

EPS growth less than 12 per cent.
per annum (compounded) 0 per cent.

EPS growth equal to 12 per cent.
per annum (compounded) 25 per cent.

EPS growth equal to or greater than 17 per cent.
per annum (compounded) 100 per cent.

EPS growth between 12 per cent. and 17 per cent.
per annum (compounded) Between 25 per cent. and 100 per cent.

on a straight-line basis

If growth in the retail prices index over the performance period is negative or in excess of 4 per
cent. per annum compound the Committee may, in its discretion, either reduce or increase the EPS
growth targets of 12 per cent. and 17 per cent. per annum compound respectively.

In respect of awards granted during the same financial year in which the date of Admission occurs,
for the purpose of the initial performance conditions only base EPS at the beginning of the EPS
performance period will be equal to the EPS for the financial year ended 31 December 2009.

For the purposes of the initial performance conditions to executive directors and other senior
executives, EPS will be defined as meaning the fully diluted earnings per share calculated in
accordance with IFRS2 principles before: (i) tax; (ii) costs and charges associated with share based
payments made under the Legacy Plans and the Executive Option; and, (iii) exceptional one-off
financial items, as determined and as further adjusted by the Remuneration Committee on such
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basis as it may decide from time to time. The Remuneration Committee may, in its discretion, use
a different definition of EPS for future awards.

B. For the other 25 per cent. of an award to vest:

Rank of the Company’s TSR against the
TSR of the members of the comparator Vesting percentage of 25 per cent. of the
group over Performance Period total number of shares subject to an award

Below median ranking 0 per cent.
Median ranking (top 50 per cent.) 25 per cent.
Upper quintile ranking (top 20 per cent.) 100 per cent.
Between median and upper quintile ranking

In respect of awards granted during the same financial year in which the date of Admission occurs,
for the purposes of the initial performance conditions only the Group’s base TSR at the beginning
of the TSR performance period will be calculated by reference to the Offer Price.

For the other companies in the comparator group the TSR at the beginning of the TSR performance
period will be calculated using the average TSR of each company in the comparator group during
the three months ending immediately prior to the date of Admission. TSR at the end of the TSR
performance period (including the TSR of the Company) will normally be calculated using the
average TSR of each company during the last three months of the performance period unless the
Company is subject to a takeover in which case the Remuneration Committee will determine
whether the TSR of the Company only will be calculated immediately prior to the date of the
takeover or as a three-month average prior to the date of change of control.

In respect of the TSR element, awards will only vest to the extent that the Remuneration Committee
also considers that the Company’s TSR performance is reflective of the underlying financial
performance of the Company over the three year performance period.

The Remuneration Committee can set different performance conditions from those described above
for future awards (without shareholder approval) provided that, in the reasonable opinion of the
Remuneration Committee, the new targets are not materially less challenging in the circumstances
than those described above.

The Remuneration Committee may also vary the performance conditions applying to existing
awards (again, without shareholder approval) if an event has occurred which causes the
Remuneration Committee to consider that it would be appropriate to amend the performance
conditions, provided the Remuneration Committee considers the varied conditions are fair and
reasonable and not materially less challenging than the original conditions would have been but for
the event in question.

(f) Vesting of awards

Awards normally vest three years after grant to the extent that the applicable performance
conditions (see above) have, in the opinion of the Remuneration Committee, been satisfied and
provided the participant is still a director or employee of a member of the Group. Awards which
have been structured as Options shall remain exercisable up until the tenth anniversary of the date
of grant (or such shorter period specified by the Remuneration Committee on grant).

(g) Leaving employment

As a general rule, an award will lapse upon a participant ceasing to hold office or employment
within the Group. However, if a participant ceases to hold office or employment because of his
death, injury, disability, retirement, redundancy, his employing company or the business for which
he works being sold or transferred out of the Group or in other circumstances at the discretion of
the Remuneration Committee, then his award will normally vest when he leaves, and, where an

Between 25 per cent. and 100 per cent. on
a straight-line basis
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award has been structured as an Option, it will remain exercisable for 12 months from the date of
cessation. The extent to which an award will vest in these situations will depend upon two factors:
(i) the extent to which the performance conditions have, in the opinion of the Remuneration
Committee, been satisfied by reference to the date of cessation; and (ii) the pro-rating of the award
to reflect the reduced period of time between its grant and vesting (rounded up to the next whole
year) relative to a period of three years; although the Remuneration Committee can decide not to
pro-rate an award if it regards it as inappropriate to do so in the particular circumstances.

If a participant ceases to be an employee or director in the Group for one of the “good leaver”
reasons specified above, the Remuneration Committee can decide that his award will vest on the
date when it would have vested if he had not ceased such employment or office, subject to: (i) the
performance conditions measured at that time; and (ii) pro-rating by reference to the time of
cessation as described above.

(h) Corporate events

In the event of a takeover, scheme of arrangement or winding up of the Company (not being an
internal corporate reorganisation) all awards will vest early subject to: (i) the extent that the
performance conditions have, in the opinion of the Remuneration Committee, been satisfied at that
time, or would have been satisfied had they been measured over the full three year performance
period; and (ii) the pro-rating of the awards to reflect the reduced period of time between their
grant and vesting (rounded up to the next whole year) relative to a period of three years, although
the Remuneration Committee can decide not to pro-rate an award if it regards it as inappropriate
to do so in the particular circumstances.

In the event of an internal corporate reorganisation, awards will, with the consent of the acquiring
company, be replaced by equivalent new awards over Shares in a new holding company, unless the
Remuneration Committee decides that awards should vest on the basis which would apply in the
case of a takeover.

If a demerger, special dividend or other similar event is proposed which, in the opinion of the
Remuneration Committee, would affect the market price of Shares to a material extent, then the
Remuneration Committee may decide that awards will vest on the basis which would apply in the
case of a takeover as described above.

(i) Participants’ rights

Awards of Conditional Shares and Options will not confer any shareholder rights until the awards
have vested or the Options have been exercised and the participants have received their Shares.
Holders of awards of Forfeitable Shares will have shareholder rights from when the awards are
made except they may be required to waive their rights to receive dividends.

The Remuneration Committee may decide that participants will receive a payment (in cash and/or
Shares) on or shortly following the vesting of their awards, of an amount equivalent to the
dividends that would have been paid on those Shares between the time when the awards were
granted and the time when they vest. In determining the amount of any such payment the
Remuneration Committee may assume the reinvestment of dividends.

(j) Variation of capital

In the event of any variation of the Company’s share capital or in the event of a demerger, payment
of a special dividend or similar event which materially affects the market price of the Shares, the
Remuneration Committee may make such adjustment as it considers appropriate to the number of
Shares subject to an award and/or the exercise price payable (if any).
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6.6 Principal terms of the RSP

(a) Operation

The Remuneration Committee or, on and after the occurrence of a takeover, the Remuneration
Committee as constituted immediately before such event occurs, will supervise the operation of the RSP.

The Company intends to grant the first awards under the RSP on or prior to Admission. These will
not be subject to performance conditions. Future awards will be made at the discretion of the
Remuneration Committee.

(b) Eligibility

Any employee (excluding an executive director) of the Company and its subsidiaries will be eligible
to participate in the RSP at the discretion of the Remuneration Committee.

(c) Grant of awards

The Remuneration Committee may grant awards to acquire Shares at any time on or prior to the date
of Admission and thereafter within six weeks following the date on which the RSP is approved by the
Board, the date of Admission or the dealing day after the Company announces its results for any period.
The Remuneration Committee may also grant awards at any other time when the Remuneration
Committee considers there are exceptional circumstances which justify the grant of awards.

Awards may comprise Conditional Shares, Options or Forfeitable Shares. The Remuneration
Committee may also decide to grant cash-based awards of an equivalent value to share-based
awards or to satisfy share-based awards in cash.

The Remuneration Committee may grant awards subject to any additional terms and conditions
(which may include a performance condition) as it may determine.

No payment is required for the grant of an award.

(d) Individual limit

The number of Shares over which an award is granted shall be determined by the Remuneration
Committee.

(e) Vesting of awards

Awards will normally vest three years after grant; however, the Remuneration Committee may
decide that an Award (or a proportion of it) shall vest on a day, or dates, before and/or after the
third anniversary of grant. An award shall vest to the extent that any applicable additional terms
and conditions have been satisfied and provided the participant is still a director or employee of a
member of the Group.

Awards which have been structured as Options shall remain exercisable up until the tenth
anniversary of the date of grant (or such shorter period specified by the Remuneration Committee
on grant).

(f) Leaving employment

As a general rule, an award will lapse upon a participant ceasing to hold office or employment
within the Group. However, if a participant ceases to hold office or employment because of his
death, injury, disability, retirement, redundancy, his employing company or the business for which
he works being sold or transferred out of the Group or in other circumstances at the discretion of
the Remuneration Committee, then his award will normally vest when he leaves, and, where an
award has been structured as an Option, it will remain exercisable for 12 months from the date of
cessation. The extent to which an award will vest in these situations will depend upon two factors:
(i) the extent to which any additional conditions have, in the opinion of the Remuneration
Committee, been satisfied by reference to the date of cessation; and (ii) the pro-rating of the award
to reflect the reduced period of time between its grant and the date of cessation (rounded up to the
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next whole year) relative to a period equal to the period from grant to the normal vesting date,
although the Remuneration Committee can decide not to pro-rate an award if it regards it as
inappropriate to do so in the particular circumstances.

If a participant ceases to be an employee or director in the Company’s group for one of the “good
leaver” reasons specified above, the Remuneration Committee can decide that his award will vest
on the date when it would have vested if he had not ceased such employment or office, subject to:
(i) the satisfaction of any additional conditions measured at that time; and (ii) pro-rating by
reference to the time of cessation as described above.

(g) Corporate events

In the event of a takeover, scheme of arrangement or winding up of the Company (not being an
internal corporate reorganisation) all awards will vest early subject to: (i) the extent that any
additional conditions have, in the opinion of the Remuneration Committee, been satisfied at that
time, or would have been satisfied had they been measured over the full three year performance
period; and (ii) the pro-rating of the awards to reflect the reduced period of time between their
grant and vesting (rounded up to the next whole year) relative to a period equal to the period from
grant to the normal vesting date, although the Remuneration Committee can decide not to pro-rate
an award if it regards it as inappropriate to do so in the particular circumstances.

In the event of an internal corporate reorganisation awards will, with the consent of the acquiring
company, be replaced by equivalent new awards over Shares in a new holding company, unless the
Remuneration Committee decides that awards should vest on the basis which would apply in the
case of a takeover.

If a demerger, special dividend or other similar event is proposed which, in the opinion of the
Remuneration Committee, would affect the market price of Shares to a material extent, then the
Remuneration Committee may decide that awards will vest on the basis which would apply in the
case of a takeover as described above.

(h) Participants’ rights

Awards of Conditional Shares and Options will not confer any shareholder rights until the awards
have vested or the Options have been exercised and the participants have received their Shares.
Holders of awards of Forfeitable Shares will have shareholder rights from when the awards are
made except they may be required to waive their rights to receive dividends.

The Remuneration Committee may decide that participants will receive a payment (in cash and/or
Shares) on or shortly following the vesting of their awards, of an amount equivalent to the
dividends that would have been paid on those Shares between the time when the awards were
granted and the time when they vest. In determining the amount of any such payment the
Remuneration Committee may assume the reinvestment of dividends.

(i) Variation of capital

In the event of any variation of the Company’s share capital or in the event of a demerger, payment
of a special dividend or similar event which materially affects the market price of the Shares, the
Remuneration Committee may make such adjustment as it considers appropriate to the number of
Shares subject to an award and/or the exercise price payable (if any).

6.7 Principal terms of the DSBP

(a) Operation

The Remuneration Committee or, on and after the occurrence of a takeover, the Remuneration
Committee as constituted immediately before such event occurs, will supervise the operation of the
DSBP.
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It is currently intended that the DSBP will be used for the first time for deferral of annual bonuses
earned in 2010. No performance conditions apply.

(b) Eligibility

Any employee (including an executive director) of the Company and its subsidiaries will be eligible
to participate in the DSBP at the discretion of the Remuneration Committee provided that they are
also eligible to receive a bonus under any discretionary bonus arrangement operated by the
Company or a subsidiary of the Company part of which is to be deferred under the DSBP.

(c) Grant of awards

The Remuneration Committee may grant awards to acquire Shares at any time on or prior to the
date of Admission or within six weeks following the date of Admission, the dealing day after the
Company announces its results for any period, or the day on which an eligible employee’s bonus is
determined by the Remuneration Committee or the Board (as the case may be) or paid. The
Remuneration Committee may also grant awards at any other time when the Remuneration
Committee considers there are exceptional circumstances which justify the granting of awards.

The Remuneration Committee may grant awards as Conditional Shares, Options or Forfeitable
Shares. The Remuneration Committee may also decide to satisfy share-based awards in cash.

No payment is required for the grant of an award.

(d) Individual limit

An employee may not receive an award over Shares having a market value in excess of 100 per cent.
of the total value of that participant’s bonus for the relevant financial year as determined by the
Remuneration Committee or the Board (as the case may be).

(e) Vesting of awards

Awards will normally vest on the third anniversary of the date of grant subject to the participant
being an officer or employee within the Company’s group at that time. However, on or prior to
grant, the Remuneration Committee may, in its discretion, determine that an award (or a
proportion of it) will vest on a different date or dates, subject to the participant being an officer or
employee within the Company’s group at that time. Awards which have been structured as Options
shall remain exercisable up until the tenth anniversary of the date of grant (or such shorter period
specified by the Remuneration Committee on grant).

If, prior to Shares being transferred to a participant under the DSBP, the Company corrects or
restates the accounts of the year in respect of which a participant’s bonus was earned, or in
determining a participant’s bonus the Remuneration Committee or the Board (as the case may be)
relied on assumptions or facts which it subsequently discovers to be incorrect or misrepresented,
the Remuneration Committee may recalculate a participant’s bonus and reduce the total number of
Shares over which an award was granted to that participant under the DSBP in respect of the
relevant bonus year.

(f) Leaving employment

An award will lapse upon a participant ceasing to hold employment or be a director within the
Company’s group by reason of his voluntary resignation (unless the Committee in its discretion
determines otherwise) or dismissal for cause or misconduct. If a participant ceases to be an
employee or a director for any other reason then his award will normally vest in full when he
leaves, and where an award has been structured as an option it will remain exercisable for twelve
months from the date of vesting.
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(g) Corporate events

In the event of a takeover, scheme of arrangement or winding up of the Company (not being an
internal corporate reorganisation) all awards will vest early in full.

In the event of an internal corporate reorganisation awards will, with the consent of the acquiring
company be replaced by equivalent new awards over Shares in a new holding company, unless the
Remuneration Committee decides that awards should vest on the basis which would apply in the
case of a takeover.

If a demerger, special dividend or other similar event is proposed which, in the opinion of the
Remuneration Committee, would affect the market price of Shares to a material extent, then the
Remuneration Committee may decide that awards will vest on the basis which would apply in the
case of a takeover as described above.

(h) Participants’ rights

Awards of Conditional Shares and Options will not confer any shareholder rights until the awards
have vested or the Options have been exercised and the participants have received their Shares.
Holders of awards of Forfeitable Shares will have shareholder rights from when the awards are
made except they may be required to waive their rights to receive dividends.

The Remuneration Committee may decide that participants will receive a payment (in cash and/or
Shares) on or shortly following the vesting of their awards, of an amount equivalent to the
dividends that would have been paid on those Shares between the time when the awards were
granted and the time when they vest. In determining the amount of any such payment the
Remuneration Committee may assume the reinvestment of dividends. Alternatively, participants
may have their awards increased as if dividends were paid on the Shares subject to their award and
then reinvested in further Shares.

(i) Variation of capital

In the event of any variation of the Company’s share capital or in the event of a demerger, payment
of a special dividend or similar event which materially affects the market price of the Shares, the
Remuneration Committee may make such adjustment as it considers appropriate to the number of
Shares subject to an award and/or the exercise price payable (if any).

6.8 Principal terms of the Sharesave Plan

(a) Operation

The operation of the Sharesave Plan will be supervised by the Board. It is intended that the
Sharesave Plan will be approved by HMRC in order to provide UK tax-advantaged options to UK
employees.

(b) Eligibility

Employees and full-time directors of the Company and any designated participating subsidiary who
are UK resident tax payers are eligible to participate. The Board may require employees to have
completed a qualifying period of employment of up to five years before the grant of options. The
Board may also allow other employees to participate.

(c) Grant of options

Options can only be granted to employees who enter into HMRC approved savings contracts,
under which monthly savings are normally made over a period of three or five years. Options must
be granted within 30 days (or 42 days if applications are scaled back) of the first day by reference
to which the option price is set. The number of Shares over which an option is granted will be such
that the total option price payable for those Shares will correspond to the proceeds on maturity of
the related savings contract.
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(d) Individual participation

Monthly savings by an employee under all savings contracts linked to options granted under any
sharesave scheme adopted by a member of the Group may not exceed the statutory maximum
(currently £250). The Board may set a lower limit in relation to any particular grant.

(e) Option price

The price per Share payable upon the exercise of an option will not be less than the higher of: (i)
80 per cent. of the average middle-market quotation of a Share on the London Stock Exchange on
the three days preceding a date specified in an invitation to participate in the plan (or such other
day or days as may be agreed with HMRC); and (ii) if the option relates only to new issue Shares,
the nominal value of a Share.

Invitations to participate in the Sharesave Plan may be issued at any time, subject to the ability of
the Board to determine the option price, which may normally only be determined within (i) six
weeks following the approval of the Sharesave Plan by HMRC, (ii) on the dealing day after the
announcement of the Company’s results for any period, or (iii) the date on which a new savings
contract prospectus is announced or takes effect. Invitations may also be issued at any other time
at which the Board determines that there are exceptional circumstances which justify the grant of
options.

(f) Exercise of options

In normal circumstances, an option may be exercised within six months following the date on
which a bonus is payable under the savings contract (the “Bonus Date”) and any option not
exercised within that period will lapse.

An option may be exercised earlier than the Bonus Date, for a limited period, on the death of a
participant or on his ceasing to hold office or employment with the Group by reason of injury,
disability, redundancy, retirement or the sale or transfer out of the Group of his employing company
or business. An option is also exercisable for a limited period where a participant ceases to hold
office or employment for any other reason more than three years from grant (except for dismissal
for misconduct).

An option is also exercisable for a period of six months by a participant who reaches age 60 but
remains in employment.

Options may be satisfied by the issue of new Shares or by the transfer of existing Shares, either from
treasury or otherwise. Shares will be allotted or transferred to participants within 30 days of
exercise.

Except where stated above, options will lapse on cessation of office or employment within the
Group.

(g) Variation of capital

If there is a variation in the Company’s share capital then the Board may, subject to HMRC
approval, make such adjustment as it considers appropriate to the number of Shares under option
and the option price.

6.9 Summary of the principal terms of the SIP

(a) Operation

The Board will supervise the operation of the SIP. It is intended that the SIP will be approved by
HMRC.

The SIP comprises the following three elements and the Board may decide which element to offer
to eligible employees:
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(i) “Free Shares” which are free Shares which may be allocated to an employee.

The market value of Free Shares allocated to any employee in any tax year may not exceed
£3,000 or such other limit as may be permitted by the relevant legislation. Free Shares may be
allocated to employees equally, on the basis of salary, length of service or hours worked, or on
the basis of performance, as permitted by legislation.

(ii) “Partnership Shares” which are Shares an employee may purchase out of his pre-tax earnings.

The market value of Partnership Shares which an employee can agree to purchase in any tax
year may not exceed £1,500 (or 10 per cent. of the employee’s salary, if lower), or such other
limit as may be permitted by the relevant legislation. The funds used to purchase Partnership
Shares will be deducted from the employee’s pre-tax salary. Salary deductions may be
accumulated over a period of up to 12 months and then used to buy Shares at the lower of
the market value of the Shares at the start and at the end of the accumulation period.

(iii) “Matching Shares” which are Shares which may be allocated to an employee who purchases
Partnership Shares.

The Board may allocate Matching Shares to an employee who purchases Partnership Shares
up to a maximum of two Matching Shares for every one Partnership Share purchased (or such
other maximum ratio as may be permitted by the relevant legislation). The same Matching
Share ratio will apply to all employees who purchase Partnership Shares under the SIP on the
same occasion.

(b) Eligibility

Employees of the Company and any designated participating subsidiary who are UK resident
taxpayers are eligible to participate. The Board may allow non-UK tax resident taxpayers to
participate. The Board may require employees to have completed a qualifying period of
employment of up to 18 months in order to be eligible to participate. All eligible employees must
be invited to participate.

(c) Retention of Shares

The trustee of the SIP trust will award Free Shares and Matching Shares to employees and hold
those Shares on behalf of the participants. Free Shares and Matching Shares must usually be
retained by the trustee of the SIP trust for a period of between three and five years after being
awarded. The trustee will acquire Partnership Shares on behalf of participants and hold those
Shares on behalf of the participants. Employees can withdraw Partnership Shares from the SIP trust
at any time.

The Board may decide that awards of Free Shares and/or Matching Shares will be forfeited if
participants cease to be employed by a company in the Company’s group within three years from
the grant of those awards unless they leave by reason of death, injury, disability, redundancy,
retirement on or after reaching 60, or if the business or company for which they work ceases to be
part of the Company’s group. In any of those cases, the participants will be required to withdraw
their Shares from the SIP.

If an employee ceases to be employed by the Group at any time after acquiring Partnership Shares,
he will be required to withdraw the Shares from the SIP trust.

(d) Corporate events

In the event of a general offer being made to shareholders, participants will be able to direct the
trustees how to act in relation to their Shares. In the event of a corporate reorganisation any Shares
held by participants may be replaced by equivalent Shares in a new holding company.
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(e) Dividends on Shares held by the trustee of the Plan

Any dividends paid on Shares held by the trustee of the SIP on behalf of participants may be either
used to acquire additional Shares worth up to £1,500 in any tax year for employees (“Dividend
Shares”) or distributed to participants.

(f) Rights attaching to Shares

An employee will be treated as the beneficial owner of Shares held on his behalf by the trustee of
the SIP.

(g) Variation of capital

In the case of a variation of share capital of the Company, Shares held in the SIP will be treated in
the same way as other Shares. In the event of a rights issue, participants will be able to direct the
trustees of the SIP how to act on their behalf.

6.10 Features common to the New Plans
For the purpose of this summary of the principal features common to the New Plans references to awards
shall also mean options.

(a) Timing of grant of awards, transferability and pensionable benefits

Awards may not be made under the New Plans after the tenth anniversary of their adoption.

Awards are not transferable, except on death. Awards and benefits received under the New Plans
are not pensionable.

(b) Rights attaching to Shares

Any Shares allotted under the New Plans will rank equally with Shares then in issue (except for
rights arising by reference to a record date prior to their allotment).

(c) Overall Plan limits

The New Plans may operate over new issue Shares, treasury Shares or Shares purchased in the
market.

In any ten calendar year period, in compliance with the Association of British Insurers’ guidelines,
the Company may not issue (or grant rights to issue) more than:

(i) 10 per cent. of the issued share capital of the Company under the New Plans and any other
employee share plan adopted by the Company; and

(ii) 5 per cent. of the issued share capital of the Company under the LTIP, RSP and DSBP
respectively, and any other discretionary share plan adopted by the Company.

Treasury Shares will count as new issue Shares for the purposes of these limits unless institutional
investors decide that they need not count.

Shares issued or to be issued under awards or options granted on or before the date of Admission
will not count towards these limits.

(d) Alterations to the New Plans

The Board, and (in the case of the LTIP, RSP and DSBP only) the Remuneration Committee may,
amend the provisions of the New Plans in any respect, provided that the prior approval of
shareholders is obtained for any amendments that are to the advantage of participants in respect of
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the rules governing eligibility, limits on participation, the overall limits, the basis for determining a
participant’s entitlement under the relevant New Plan and the adjustment of awards.

The requirement to obtain the prior approval of shareholders will not, however, apply to any minor
alteration made to benefit the administration of the New Plans, to take account of a change in
legislation or to obtain or maintain favourable tax, exchange control or regulatory treatment for
participants or for any company in the Group nor to any alteration to the performance condition
in the case of the LTIP and the RSP.

No alteration to the material disadvantage of participants (other than in the case of the LTIP and
the RSP, to the performance condition) may be made unless the alterations are approved by a
majority of the relevant participants who have indicated whether or not they approve the
alteration.

(e) Overseas Plans

The Board may establish further plans or schedules to the New Plans for overseas countries, any
such plan or schedule to be similar to the relevant New Plan, but modified to take account of local
tax, exchange control or securities laws, provided that any Shares made available under such
further plans or schedules are treated as counting against the limits on individual and overall
participation in the New Plans.

6.11 Summary of the principal terms of the CPP Group Employee Benefit Trust (the “Trust”)
The Company has approved the establishment of the Trust which will be a discretionary employee
benefit trust. It is intended that the Trust will primarily be used in conjunction with the LTIP, RSP and
DSBP. The trustee of the Trust will have power to subscribe for new Shares (at a price determined by the
Board provided it is not less than the nominal value of a Share) or acquire Shares in the market or from
treasury but will not be permitted to hold more than 5 per cent. of the Company’s issued share capital
(excluding any shares it holds as nominee) at any one time without the prior approval of the
shareholders of the Company.

The beneficiaries of the Trust will be employees and former employees of the Company and its
subsidiaries, any holding company of the Company or any subsidiaries of that holding company, and
certain classes of their dependants.

The trustee of the Trust will have wide powers of investment and be permitted to borrow monies.
However, it is intended that, in practice, the Trust will be funded by loans or gifts from the Company or
any of its subsidiaries and will only invest in Shares for use with the Company’s employee share plans
or otherwise for allocation to beneficiaries.

The trustee of the Trust will be independent of the Company. It is intended that the initial trustee of the
Trust will be based offshore. The Company will have the power to appoint new or additional trustees
and remove any trustee. A professional trustee may charge fees in the normal course of business for
acting as a trustee of the Trust.

7. DIRECTORS’ AND OTHER INTERESTS

7.1 As at 18 March 2010 (being the latest practicable date prior to the publication of this document),
Hamish Ogston held 500,000 Ordinary Shares of 10p each in the capital of the Company, and none of
the other Directors nor any of the Senior Managers had any interest in the share capital of the Company.

7.2 Immediately following completion of the Share for Share Exchange, the interests of the Directors in the
share capital of the Company will be as set out in paragraph 3.4 of this Part 8, on page 153 of this
document. At that point none of the Senior Managers will have any interest in the share capital of the
Company.

7.3 Following completion of the Share for Share Exchange, and prior to Admission, Hamish Ogston will
transfer to Charles Gregson 117,873 Ordinary Shares, for consideration of £250,000.
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7.4 Immediately prior to and following Admission, the interests of the Directors and the Senior Managers in
the share capital shall be as follows:

Number of
Ordinary

Percentage Shares Percentage of
of existing allotted at Number of issued share

Number of issued share Admission Number Ordinary capital
Ordinary capital prior pursuant to of Ordinary Shares following

Director/Senior Shares prior to Admission exercise of Shares sold following Admission(1)

Manager to Admission (%) options at Admission Admission(1) (%)

Hamish MacGregor Ogston 151,656,783 99.76 nil 47,252,517 104,404,266 61.92
Peter John Morgan  . . . . . . . 51,696 0.03 nil nil 51,696 0.03
Timothy Geoffrey Kelly  . . . . 59,040 0.04 nil nil 59,040 0.04
Charles Henry Gregson  . . . . 117,873 0.08 nil nil 117,873 0.07
Eric Rhys Woolley  . . . . . . . . nil nil 1,296,400 1,296,400 nil 0.00
Shaun Parker  . . . . . . . . . . . . nil nil 383,824 374,224 9,600 0.01
Stephen Kennedy  . . . . . . . . . nil nil 659,048 659,048 nil 0.00
Ignacio Mier  . . . . . . . . . . . . nil nil 281,656 281,656 nil 0.00
Dave Pearce  . . . . . . . . . . . . . nil nil 237,376 237,376 nil 0.00
Grace Tsang  . . . . . . . . . . . . . nil nil 280,000 280,000 nil 0.00
Neil Hamilton  . . . . . . . . . . . nil nil 467,600 467,600 nil 0.00
Mike Kneafsey  . . . . . . . . . . . nil nil 120,000 120,000 nil 0.00
Richard Coates  . . . . . . . . . . nil nil 95,008 95,008 nil 0.00

(1) Assuming no exercise of the Over-allotment Option

7.5 Save as disclosed in this paragraph 7, none of the Directors nor any of the Senior Managers has any
interest in the share capital of the Company.

7.6 Pursuant to a letter agreement with Hamish Ogston dated 18 March 2010, Charles Gregson has agreed,
from Admission, to apply all of the net fees he receives from his position as chairman of the Company
to making on-market purchases of shares in the Company, until he has committed, in total, at least
£250,000 for such purchase of shares.

7.7 As at 18 March 2010 (being the latest practicable date prior to the publication of the document) the
following options have been granted to the following Directors and Senior Managers under the Legacy
Plans:

Total number
Option price Option of Shares in Total
per share in Price per CPP Group Plc number of

CPP Group Plc Share after before Shares after
Legacy Plan/ before the the Share the Share the Share

Director/Senior Executive Share for Share for Share for Share for Share
Manager Option Exchange Exchange Exchange Exchange

Eric Woolley . . . . . . . . . . . . . . . 2005 £36.54 £2.28 102,819 1,645,104
2008(1) £28.69 £1.79 103,000 1,648,000
2008(2) £1.82 £0.11 37,255 596,080

Shaun Parker  . . . . . . . . . . . . . . 2005 £36.54 £2.28 38,967 623,472
2008(1) £28.69 £1.79 33,000 528,000

Stephen Kennedy  . . . . . . . . . . . 2005 £36.54 £2.28 42,381 678,096
2008(1) £28.69 £1.79 40,000 640,000

Ignacio Mier  . . . . . . . . . . . . . . 2005 £13.07 £0.82 35,207 563,312
Dave Pearce  . . . . . . . . . . . . . . . 2005 £13.07 £0.82 7,672 122,752

2008(1) £28.69 £1.79 22,000 352,000
Grace Tsang  . . . . . . . . . . . . . . . 2008(1) £28.69 £1.79 35,000 560,000
Neil Hamilton  . . . . . . . . . . . . . 2005 £36.54 £2.28 30,450 487,200

2008(1) £28.69 £1.79 28,000 448,000
Mike Kneafsey  . . . . . . . . . . . . . 2008(1) £28.69 £1.79 15,000 240,000
Richard Coates  . . . . . . . . . . . . 2005 £36.54 £2.28 4,852 77,632

2008(1) £28.69 £1.79 10,000 160,000

(1) under the 2008 Plan

(2) under the Executive Option
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7.8 So far as the Company is aware, as at 18 March 2010 (being the latest practicable date prior to the
publication of this document), no persons other than Hamish Macgregor Ogston had notifiable interests
in three per cent. or more of the issued share capital of the Company.

Save as set out in this paragraph and in paragraph 7.1, the Company is not aware of any person who
has or will immediately following Admission have a notifiable interest in three per cent. or more of the
issued share capital of the Company.

7.9 Save as detailed in paragraphs 7.1 and 7.4 above and in paragraph 13 of this Part 8, the Company is not
aware of any person who either as at the date of this document or immediately following Admission
exercises, or could exercise, directly or indirectly, jointly or severally, control over the Company.

7.10 None of the major shareholders of the Company set out above has different voting rights from any other
holder of Ordinary Shares in respect of any Ordinary Share held by them.

7.11 The following are summary particulars of the existing service agreements and appointment letters of the
Directors of the Company:

Eric Woolley

Eric Woolley is employed under a service agreement with CPP Holdings Limited (formerly named CPP
Group Plc prior to its acquisition by CPP Group Plc) dated 9 May 2008.

Mr. Woolley’s service agreement can be terminated by either party on six months’ notice at any time. CPP
Holdings Limited may terminate employment by making a payment in lieu of notice equivalent to basic
salary and benefits. Such payment can be paid by CPP Holdings Limited in monthly instalments.

Mr. Woolley is entitled to receive an annual salary of £400,000. Performance is reviewed annually and
any pay increases are awarded in January. Mr. Woolley may be entitled to a potential bonus of up to 100
per cent. of basic salary and is eligible for discretionary awards under the Group’s incentives plans for
executives.

Mr. Woolley is also entitled to the following benefits (i) membership of the Group’s flexible benefits
scheme with a flexible benefit fund of £20,000 per annum, (ii) an employer pension contribution of up
to 15 per cent. of base salary, and (iii) 30 days’ annual leave plus the usual public and bank holidays.

Shaun Parker

Shaun Parker is employed under a service agreement with CPP Group Plc dated 1 January 2010.

Mr. Parker’s service agreement can be terminated on six months’ notice at any time. CPP may terminate
employment by making a payment in lieu of notice equivalent to basic salary. Such payment can be paid
by CPP in monthly instalments.

Mr. Parker is entitled to receive an annual salary of £260,000. Performance is reviewed annually and any
pay increases are awarded in January. Mr. Parker may be entitled to a potential bonus of up to 100 per
cent. of basic salary and is eligible for discretionary awards under CPP Group Plc’s incentive plans for
executives.

Mr. Parker is also entitled to the following benefits (i) membership of the CPP flexible benefits scheme
with a flexible benefit fund of £15,000 per annum, (ii) an employer pension contribution of up to 15 per
cent. of base salary, and (iii) 30 days’ annual leave plus the usual public and bank holidays.

Non Executive appointment letters

Charles Gregson entered into a non-executive appointment letter with CPP Group Plc on 14 January
2010. It has been agreed that from Admission the terms of his engagement will be with the Company.
Timothy Kelly, Peter Morgan and Hamish Ogston have entered into non-executive appointment letters
with the Company which are conditional on and effective from Admission. All appointments are for an
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initial period of three years and can be terminated by either party giving one month’s prior written
notice.

Charles Gregson receives an annual fee of £125,000. Timothy Kelly, Peter Morgan and Hamish Ogston
receive an annual fee of £40,000. Peter Morgan and Timothy Kelly also receive additional annual fees
of £10,000 for serving as chairman of the Audit Committee and Remuneration Committee respectively.

7.12 The aggregate emoluments of the Directors, inclusive of all benefits payable by the Company or any of
its subsidiary undertakings, for the financial year ended 31 December 2009 amounted to £1.590 million.

Directors
Name Fee/Basic Salary (£) Bonus (£) Benefits (£) Total (£)

Charles Gregson(1)  . . . . . . . . . . . . . . . . . . . . . . . – – – –
Eric Woolley . . . . . . . . . . . . . . . . . . . . . . . . . . . . 386,250 426,563 82,799 895,612
Shaun Parker  . . . . . . . . . . . . . . . . . . . . . . . . . . . 267,800 236,600 54,189 558,589
Hamish Ogston  . . . . . . . . . . . . . . . . . . . . . . . . . 50,000 – 2,228 52,228
Timothy Kelly  . . . . . . . . . . . . . . . . . . . . . . . . . . 37,595 – – 37,595
Peter Morgan  . . . . . . . . . . . . . . . . . . . . . . . . . . . 46,095 – – 46,095

(1) Charles Gregson joined the Group in January 2010

The aggregate emoluments of the Senior Managers, inclusive of all benefits payable by the Company or
any of its subsidiary undertakings for the financial year ended 31 December 2009, amounted to £2.397
million.

The above amounts do not include any share-based payments.

7.13 No amount was set aside by the Group in the financial year ended 31 December 2009 to provide
pension, retirement or other benefits to the Directors and Senior Managers.

7.14 The Directors and Senior Managers:

(a) are or have been directors or partners of the following companies and partnerships at any time in
the previous five years:

Position 
Director/Senior Manager Position Company/Partnership still held

Charles Gregson Director Arabian Racing Organisation Limited Yes
Director Caledonia Investments Plc Yes
Director CNW Group Limited No
Director CPP Group Plc Yes
Director CPPGroup Plc Yes
Director ICAP Plc Yes
Director International Personal Finance Plc Yes
Director Independent Television News Limited No
Director Outdoor Installations Limited Yes
Director PA Group Limited No
Director Petscreen Limited Yes
Director PR Newswire Europe Limited Yes
Director Provident Financial Plc No
Director The Public Catalogue Foundation Yes
Director Satellite Information Services 

(Holdings) Limited No
Director SDN Limited No
Director St James’s Place Plc Yes
Director The Starting Price Regulatory 

Commission Limited Yes
Director United Trustees Limited No
Director United Advertising Publications Limited No
Director United Business Media No
Director Woodcote Grove Estate Limited Yes
Director The Web Enterprise Network Ltd No
Director eWatch LLC Yes
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Position 
Director/Senior Manager Position Company/Partnership still held

Charles Gregson Director PRN Business Consulting (Shanghai) Co., Ltd Yes
(continued) Director PRN Newswire Association LLC Yes

Director MultiVu, Inc No
Director PL Holdings LLC No
Director RoperASW, LLC No
Director Tonicrealm Investments LLC No
Senior Executive
Vice President UBM, Inc. No
Director E. Friedman Marketing Services, Inc No
Director Garvin GuyButler Canada No
Director Mediamark Research, Inc No
Director UJ Muller-VALEX GmbH Geld-und

Devisenmalker No
Timothy Kelly Director Avana Bakeries Limited No

Director The Biscuit, Cake, Chocolate and No
Confectionary Association

Director Charnwood Foods Limited No
Director Chivers Hartley Limited Yes
Director CPP Group Plc Yes
Director CPPGroup Plc Yes
Director Card Protection Plan Limited No
Director CPP Assistance Limited No
Director CPP Holdings Limited No
Director Guenther 182 Limited No
Director H.L. Foods Limited Yes
Director Keystone Distribution UK Limited No
Director Manor Bakeries Limited No
Chief Operating Marlow Foods Limited Yes
Director
Director Premier Ambient Products (UK) Limited Yes
Chief Operating Premier Foods (Holdings) Limited Yes
Officer
Chief Operating Premier Foods Group Limited Yes
Officer
Chief Operating Premier Foods Group Services Limited Yes
Officer
Director Premier Foods Plc Yes
Director Premier International Foods UK Limited Yes
Director R.F. Brookes Limited No
Director RGB Coffee Limited No
Director RHM Foodservice Limited No
Director RHM Frozen Foods Limited No
Director Robertson’s – Ledbury Preserve Limited No
Director S.T.I. (UK) Limited No

Peter Morgan Director Card Protection Plan Limited Yes
Director CPPGroup Plc Yes
Director CPP Group Plc Yes
Director Homecare Insurance Limited Yes
Director CPP Holdings Limited No
Director St George’s College, Weybridge Yes
Director St George’s College Enterprises Limited Yes

Hamish Ogston Director CPPGroup Plc Yes
Director Card Protection Plan Limited No
Director CPP Group Plc Yes
Director CPP Assistance Services Limited No
Director CPP Assistance Limited No
Chairman CPP Holdings Limited No
Director CPP International Holdings Limited No
Director CPP Services Limited No
Director Debt Management Associates Limited No

Shaun Parker Director The Leapfrog Group Limited Yes
Director Airport Angel Limited Yes
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Position 
Director/Senior Manager Position Company/Partnership still held

Shaun Parker Director Green Suite Limited Yes
(continued) Director Card Protection Plan Limited Yes

Director CPP Group Plc Yes
Director CPP Worldwide Holdings Ltd Yes
Director CPP Assistance Services Limited Yes
Director CPP Assistance Limited Yes
Director CPP European Holdings Limited Yes
Director CPPGroup Plc Yes
Director CPP Holdings Limited Yes
Director CPP Insurance Administration Limited Yes
Director CPP International Holdings Limited Yes
Director CPP Services Limited Yes
Director Home 3 Assistance Limited Yes
Director Homecare Assistance Limited Yes
Director Homecare (Holdings) Limited Yes
Director Homecare Insurance Limited Yes
Director Concepts for Travel Limited Yes
Director CPP Group Finance Limited Yes
Director CPP Sigorta Aracilik Hizmetleri

Anonim Sirketi Yes
Director CPP Yardik Destek Hizmetleri Anonim Sirketi Yes
Director CPP Assistance Services Private Ltd (India) Yes
Director CPP Commercial Consulting Services

(Shanghai) Ltd Yes
Director York Cares No

Eric Woolley Director Card Protection Plan Limited Yes
Director CPP Group Plc Yes
Director CPP Worldwide Holdings Ltd Yes
Director CPP Assistance Services Limited Yes
Director CPP Assistance Limited Yes
Director CPP European Holdings Limited Yes
Director CPPGroup Plc Yes
Director CPP Group Finance Limited Yes
Director CPP Holdings Limited Yes
Director CPP Insurance Administration Limited Yes
Director CPP International Holdings Limited Yes
Director CPP Services Limited Yes
Director Detailregion Limited Yes
Director Debt Management Associates Limited No
Director Home 3 Assistance Limited Yes
Director CPP Asia Limited Yes
Director Creating Profitable Partnerships S.P.A 

(in liquidation) No 
Director CPP France S.A. Yes
Director CPP Proteccion y Servicios de Asistencia S.A. Yes
Director CPP Sigorta Aracilik Hizmetleri Anonim Sirketi Yes
Director CPP Yardim Destek Hizmetleri Anonim Sirketi Yes
Director CPP Assistance Services Private Ltd. (India) Yes
Director CPP Commercial Consulting Services 

(Shanghai) Ltd Yes
President CPPNA Holdings, Inc. Yes
President & Manager CPP North America, LLC Yes
President & Manager The CPP Insurance Agency, LLC Yes
President & Manager CPP North America, LLC Yes
President & Manager CPP Direct, LLC Yes
President & Manager CPP Warranties, LLC Yes
President & Manager CPP Florida, LLC Yes
President & Manager CPP Travel, LLC Yes

(b) have no convictions relating to fraudulent offences within the last five years;
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(c) have not within the previous five years been directors or senior managers of any company at the
time of any bankruptcy, receivership or liquidation; and

(d) have not within the previous five years received any official public incrimination and/or sanction
by any statutory or regulatory authorities (including designated professional bodies) and have not
been disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of a company.

7.15 Certain companies of which Charles Gregson is a director (or a director of the relevant holding
company) have been involved in regulatory investigations from time to time. These include a subsidiary
of ICAP Plc, which agreed a settlement with the US Securities and Exchange Commission (“SEC”) on
18 December 2009 under which that subsidiary agreed to pay the SEC a total of $25 million, without
admitting or denying allegations of any wrongdoing. Charles Gregson has not been personally criticised
or made subject to any sanctions as a result of any of those investigations.

7.16 One of the Directors has a potential conflict of interest between his duty to the Company and his private
interests or other duties. Immediately prior to Admission, Hamish McGregor Ogston will own
151,656,783 shares in the Company. On Admission, Hamish Ogston’s interest in the Company will be
61.9 per cent. (assuming no exercise of the Over-allotment Option). The Company and Hamish Ogston
have entered into a Relationship Agreement which regulates the relationship and any conflicts of interest
which may arise between the Company and Hamish Ogston in his capacity as a shareholder of the
Company. The Relationship Agreement is described more fully at Paragraph 13 of this Part 8.

Save for this disclosure, none of the Directors or Senior Managers has any potential conflicts of interests
between their duties to the Company and their private interests or other duties.

8. WORKING CAPITAL

The Company and the Directors are of the opinion that, taking into account the net proceeds of the Global
Offer receivable by the Company and amounts available to the Group under the New Facility, the Group has
sufficient working capital for its present requirements, that is, for at least the next 12 months from the date
of this document.

9. UNITED KINGDOM TAXATION

9.1 General
The following comments are intended only as a general guide to certain United Kingdom tax
considerations and do not purport to be a complete analysis of all potential United Kingdom tax
consequences of holding Ordinary Shares. They are based on current United Kingdom law and what is
understood to be the current practice of the United Kingdom HM Revenue & Customs and may not
apply to certain classes of investor, such as dealers in securities, persons acquiring their Ordinary Shares
in connection with employment, insurance companies and collective investment schemes.

The following is not intended to be, nor should it be considered to be, legal or tax advice to any
prospective Shareholder. Prospective Shareholders should satisfy themselves as to the overall tax
consequences, including, specifically, the consequences under UK law and HM Revenue & Customs
practice, of acquisition, ownership and disposition of Ordinary Shares in their own particular
circumstances by consulting their own tax advisers. In particular, prospective Shareholders who may be
subject to tax in a jurisdiction outside the UK should consult their own professional advisers.

9.2 Taxation of Dividends

(a) The Company

The Company will not be required to withhold tax at source on any dividends it pays to
Shareholders in respect of the Ordinary Shares.
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(b) UK resident Shareholders

Individuals who are resident in the UK for tax purposes and receive a dividend from the Company
will generally be liable to income tax on the aggregate amount of the dividend received and a tax
credit equal to 10 per cent. of the gross dividend (or one-ninth of the dividend received). For
example, on a dividend received of £90, the tax credit would be £10 and an individual would be
liable to income tax on £100. UK resident individuals who are not subject to income tax at a rate
exceeding the basic rate will be subject to income tax on the gross dividend at the rate of 10 per
cent. The tax credit will therefore satisfy in full the individual’s liability to income tax on the
dividend received and no further tax will be payable. UK resident individuals who are subject to
tax at the higher rate will be liable to income tax on the gross dividend at the rate of 32.5 per cent.,
but only to the extent that the gross dividend falls above the threshold for higher rate income tax.
They will be entitled to offset the 10 per cent. tax credit against such liability. For example, on a
dividend received of £90 a higher rate taxpayer would have to pay additional tax of £22.50
(representing 32.5 per cent. of the gross dividend less the 10 per cent. credit or 25 per cent. of the
cash dividend received). For this purpose, dividends are generally treated as the top slice of an
individual’s income.

The Finance Act 2009 enacted an increase in the rates of income tax with effect from 6 April 2010.
From that date, to the extent that a UK resident individual receives taxable income in excess of
£150,000, it will be subject to a new 50 per cent. rate of income tax with a 42.5 per cent. tax rate
applying to dividend income resulting in an effective rate of 36 1/9th per cent. For these purposes,
dividend income will generally be taken as the top slice of an individual’s income.

Finance Act 2009 enacted changes to the tax regime for dividends paid to corporate Shareholders
liable to UK corporation tax. The changes apply in respect of dividends paid on or after 1 July
2009. The changes have replaced the previous general exemption from corporation tax for
dividends paid by one UK resident company to another company within the charge to UK
corporation tax with a series of specific exemptions. Provided that certain anti-avoidance
provisions do not apply to a Shareholder who holds ordinary shares, the dividend should generally
not be subject to UK corporation tax. Shareholders within the charge to corporation tax are advised
to consult their independent professional tax advisers in relation to the implications of the
legislation.

No repayment of the tax credit in respect of dividends paid by the Company (including in respect
of any dividend paid where the Ordinary Shares are held in a personal equity plan or in an
individual savings account) can be claimed by a United Kingdom resident Shareholder (including
pension funds and charities).

(c) Non-UK resident Shareholders

Non-UK resident Shareholders will not generally be entitled to claim repayment of any part of the
tax credit although this will depend on the existence and terms of any double taxation convention
between the UK and the country in which such Shareholder is resident. Non-UK resident
Shareholders may also be subject to tax on dividend income under any law to which they are
subject outside the UK. Such Shareholders should consult their own tax advisers concerning their
tax liabilities.

9.3 Taxation of Chargeable Gains

(a) UK resident Shareholders

A disposal or deemed disposal of Ordinary Shares by a Shareholder who is (at any time in the
relevant United Kingdom tax year) resident or, in the case of an individual, ordinarily resident in
the United Kingdom for tax purposes, may give rise to a chargeable gain or an allowable loss for
the purposes of United Kingdom taxation of chargeable gains, depending on the Shareholder’s
circumstances and subject to any available exemption or relief.
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(b) Non-UK resident Shareholders

A Shareholder who is not resident in the United Kingdom for tax purposes but who carries on a
trade, profession or vocation in the United Kingdom through a branch or agency (or, in the case of
a non-UK resident corporate Shareholder, a permanent establishment) to which the Ordinary
Shares are attributable will be subject to the same rules which apply to United Kingdom resident
Shareholders.

A Shareholder who is an individual and who has ceased to be resident or ordinarily resident for tax
purposes in the United Kingdom for a period of less than five years of assessment and who disposes
of Ordinary Shares during that period may also be liable, on his return, to United Kingdom
taxation of chargeable gains in respect of that disposal (subject to any available exemption or
relief).

9.4 Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The statements below summarise the current position and are intended as a general guide only to stamp
duty and SDRT. Special rules apply to transactions entered into by broker dealers and market makers in
the ordinary course of their business and to certain categories of person (such as depositories and
clearance services) who may be liable to stamp duty or SDRT at a higher rate.

No stamp duty or SDRT will generally be payable on the issue or on the registration of the New Shares
to be issued pursuant to the Global Offer.

The transfer of Ordinary Shares sold by the Selling Shareholders under the Global Offer will generally
give rise to a liability to stamp duty and/or SDRT at a rate of 0.5 per cent. of the Offer Price (rounded
up to the nearest £5 in the case of stamp duty). The Selling Shareholders, subject to certain exceptions,
have agreed to meet such liability. Where stamp duty and/or SDRT are payable at a higher rate, Selling
Shareholders have agreed to meet such liability up to a rate of 0.5 per cent. of the Offer Price.

A subsequent transfer for value of the Ordinary Shares will generally be subject to stamp duty and/or
SDRT. Stamp duty will arise on the execution of an instrument to transfer Ordinary Shares and SDRT
will arise on the entry into an unconditional agreement to transfer the Ordinary Shares.

The amount of stamp duty or SDRT payable on the transfer is generally calculated at the rate of 0.5 per
cent. of the consideration paid (with stamp duty rounded up to the nearest £5). A liability to SDRT will
be cancelled and any SDRT already paid will be repaid, generally with interest, where an instrument of
transfer is executed and stamp duty is paid on that instrument within six years of the date on which the
liability to SDRT arises.

Stamp duty and SDRT are normally a liability of the purchaser or transferee (although where such
purchase is effected through a stockbroker or other financial intermediary, that person should normally
account for the liability to SDRT and should indicate this has been done in any contract note issued to
a buyer).

Paperless transfers of Ordinary Shares within the CREST system are generally liable to SDRT, rather
than stamp duty, at the rate of 0.5 per cent. of the amount or value of the consideration payable. SDRT
on relevant transactions is generally settled within the CREST system. Deposits of shares into CREST
will generally not be subject to SDRT, unless the transfer into CREST is itself for consideration.

10. UNITED STATES FEDERAL INCOME TAXATION

ANY DISCUSSIONS OF US FEDERAL TAX MATTERS SET FORTH IN THIS DOCUMENT WERE
WRITTEN IN CONNECTION WITH THE PROMOTION AND MARKETING BY THE COMPANY,
THE SELLING SHAREHOLDERS, THE JOINT SPONSORS AND THE UNDERWRITERS OF THE
ORDINARY SHARES. SUCH DISCUSSIONS WERE NOT INTENDED OR WRITTEN TO BE LEGAL
OR TAX ADVICE TO ANY PERSON AND WERE NOT INTENDED OR WRITTEN TO BE USED,
AND CANNOT BE USED, BY ANY PERSON FOR THE PURPOSE OF AVOIDING ANY TAX-
RELATED PENALTIES THAT MAY BE IMPOSED ON SUCH PERSON. EACH PERSON
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CONSIDERING AN INVESTMENT IN THE ORDINARY SHARES SHOULD SEEK ADVICE BASED
ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, EACH
PROSPECTIVE INVESTOR (AND EACH EMPLOYEE, REPRESENTATIVE, OR OTHER AGENT OF
EACH PROSPECTIVE INVESTOR) MAY DISCLOSE TO ANY AND ALL PERSONS, WITHOUT
LIMITATION OF ANY KIND, THE TAX TREATMENT AND TAX STRUCTURE OF THE
TRANSACTIONS DESCRIBED IN THIS DOCUMENT AND ALL MATERIALS OF ANY KIND
THAT ARE PROVIDED TO THE PROSPECTIVE INVESTOR RELATING TO SUCH TAX
TREATMENT AND TAX STRUCTURE (AS SUCH TERMS ARE DEFINED IN US TREASURY
REGULATION SECTION 1.6011-4). THIS AUTHORISATION OF TAX DISCLOSURE IS
RETROACTIVELY EFFECTIVE TO THE COMMENCEMENT OF DISCUSSIONS WITH
PROSPECTIVE INVESTORS REGARDING THE TRANSACTIONS CONTEMPLATED HEREIN.

(a) General
The following is a summary of certain material US federal income tax consequences of the
acquisition, ownership and disposition of Ordinary Shares by a US Holder (as defined below). This
summary deals only with initial purchasers of Ordinary Shares that are US Holders and that will
hold the Ordinary Shares as capital assets, within the meaning of Section 1221 of the United States
Internal Revenue Code of 1986 (the “Code”). The discussion does not cover all aspects of US
federal income taxation that may be relevant to the acquisition, ownership or disposition of
Ordinary Shares by, or the actual tax effect that any of the matters described herein will have on,
particular investors, and does not address state, local, foreign or other tax laws. In particular, this
summary does not address (except in very limited circumstances) the tax considerations applicable
to investors that own or are deemed to own (directly, indirectly or constructively) 10 per cent. or
more of the voting stock of the Company, nor does this summary discuss all of the tax
considerations that may be relevant to certain types of investors subject to special treatment under
the US federal income tax laws (such as financial institutions, insurance companies, investors liable
for the alternative minimum tax, individual retirement accounts and other tax-deferred accounts,
tax-exempt organisations, dealers in securities or currencies, investors that will hold the Ordinary
Shares as part of a straddle, hedging transaction or conversion transaction for US federal income
tax purposes, US expatriates or investors whose functional currency is not the US dollar).

As used herein, the term “US Holder” means a beneficial owner of Ordinary Shares that is, for
US federal income tax purposes, (i) a citizen or resident of the United States, (ii) a corporation
created or organised in or under the laws of the United States, any State thereof or the District of
Columbia, (iii) an estate the income of which is subject to US federal income tax without regard to
its source or (iv) a trust if a court within the United States is able to exercise primary supervision
over the administration of the trust and one or more US persons have the authority to control all
substantial decisions of the trust, or the trust has elected to be treated as a domestic trust for US
federal income tax purposes.

The US federal income tax treatment of a partner in a partnership that holds Ordinary Shares will
generally depend on the status of the partner and the activities of the partnership. Prospective
investors that are partnerships (and partners in such partnerships) should consult their tax advisers
concerning the US federal income tax consequences of the acquisition, ownership and disposition
of Ordinary Shares by the partnership.

The Company believes, and this summary assumes, that the Company is not currently, and does not
currently expect to become, a “passive foreign investment company” (a “PFIC”) for US federal
income tax purposes (as more fully described below). The Company’s possible status as a PFIC
must be determined annually and therefore may be subject to change. If the Company were to be
a PFIC in any year, materially adverse consequences could result for US Holders.

The following summary is based on the Code, the existing and proposed US Treasury Regulations
thereunder, published rulings of the US Internal Revenue Service (the “IRS”), the income tax treaty
between the United States and the United Kingdom (the “US-UK Treaty”) and judicial and
administrative interpretations thereof, in each case as in effect and available on the date of this
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document. Changes to any of the foregoing, or changes in how any of these authorities are
interpreted, may affect the tax consequences set out below, possibly retroactively. No ruling will be
sought from the IRS with respect to any statement or conclusion in this discussion, and no
assurances can be given that the IRS will not challenge such statement or conclusion or, if
challenged, that a court would uphold such statement or conclusion.

THE SUMMARY OF US FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS
FOR GENERAL INFORMATION ONLY. ALL PROSPECTIVE INVESTORS SHOULD
CONSULT THEIR OWN TAX ADVISERS AS TO THE PARTICULAR TAX CONSEQUENCES
TO THEM OF OWNING THE ORDINARY SHARES, INCLUDING THE APPLICABILITY AND
EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS AND POSSIBLE CHANGES
IN TAX LAW.

(b) Dividends

General

Distributions paid by the Company out of current or accumulated earnings and profits (as
determined for US federal income tax purposes) will generally be taxable to a US Holder as foreign
source dividend income, and will not be eligible for the dividends-received deduction allowed to US
corporations. Distributions in excess of current and accumulated earnings and profits generally will
be treated as a non-taxable return of capital to the extent of the US Holder’s tax basis in the
Ordinary Shares and thereafter as capital gain. However, the Company does not maintain
calculations of its earnings and profits in accordance with US federal income tax accounting
principles. Thus, although there can be no assurance, US Holders should therefore assume that any
distribution by the Company with respect to Ordinary Shares will constitute ordinary dividend
income. However, US Holders should consult their own tax advisers with respect to the appropriate
US federal income tax treatment of any distribution received from the Company.

For taxable years that begin before 2011, dividends paid by the Company generally will be taxable
to a non-corporate US Holder at the special reduced rates from those normally applicable to capital
gains, provided the Company qualifies for the benefits of the income tax treaty between the United
States and the United Kingdom and the Company is not a PFIC in the year of distribution or the
immediately prior year. Although there can be no assurance, the Company expects to qualify for
the benefits of the income tax treaty between the United States and the United Kingdom. A US
Holder will be eligible for this reduced rate only if it has held the Ordinary Shares for more than
60 days during the 121-day period beginning 60 days before the ex-dividend date and satisfies
certain other requirements.

Prospective investors should consult their tax advisers concerning the applicability of the foreign
tax credit and source of income rules to dividends on the Ordinary Shares.

Foreign currency dividends

Dividends paid in sterling will be included in income in a US dollar amount calculated by reference
to the exchange rate in effect on the day the dividends are received by the US Holder, regardless of
whether the sterling amount so received is converted into US dollars at that time. If dividends
received in sterling are converted into US dollars on the day they are received, the US Holder
generally will not be required to recognize foreign currency gain or loss in respect of the dividend
income. Any gain or loss resulting from currency exchange rate fluctuations during the period from
the date the dividend is includible in the income of the US Holder to the date that the non-US
currency is converted into US dollars or otherwise disposed of generally will be treated as ordinary
income or loss and will not be eligible for the special tax rate applicable to “qualified dividend
income” (discussed above). The gain or loss generally will be income or loss from sources within
the United States for foreign tax credit limitation purposes. US Holders should consult their own
tax advisors regarding the US federal income tax consequences of receiving non-US currency in a
distribution on Ordinary Shares.
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(c) Sale or other disposition
A US Holder’s tax basis in an Ordinary Share will generally be its US dollar cost. The US dollar cost
of an Ordinary Share purchased with foreign currency will generally be the US dollar value of the
purchase price on the date of purchase or, in the case of Ordinary Shares that are treated as traded
on an established securities market and that are purchased by a cash basis US Holder (or an accrual
basis US Holder that so elects), on the settlement date for the purchase. Such an election by an
accrual basis US Holder must be applied consistently from year to year and cannot be revoked
without the consent of the IRS.

Upon a sale or other disposition of Ordinary Shares, a US Holder generally will recognize capital
gain or loss for US federal income tax purposes in an amount equal to the difference, if any,
between the amount realized on the sale or other disposition and the US Holder’s adjusted tax basis
in the Ordinary Shares. This capital gain or loss will be long-term capital gain or loss if the US
Holder’s holding period in the Ordinary Shares exceeds one year. However, regardless of a US
Holder’s actual holding period, any loss may be long-term capital loss to the extent the US Holder
receives a dividend that qualifies for the reduced rate described above under “Dividends – General”,
and exceeds 10 per cent. (or, when aggregated with other reduced-rate dividends that have ex
dividend dates within a 365 day period, 20 per cent.) of the US Holder’s tax basis in the Ordinary
Shares. Certain non-corporate US Holders are eligible for preferential tax rates on long-term capital
gains. A US Holder’s ability to deduct capital losses may be limited. Any gain or loss will generally
be US source.

The amount realized on a sale or other disposition of Ordinary Shares in exchange for foreign
currency will be the US dollar value of the foreign currency received (as determined on the date of
sale or disposition). On the settlement date, the US Holder will recognize US source foreign
currency gain or loss (taxable as ordinary income or loss) in an amount equal to the difference (if
any) between the US dollar value of the amount received on the date of sale or other disposition
(determined in the manner described above) and the US dollar value of the foreign currency
received (as determined on the settlement date). However, in the case of Ordinary Shares traded on
an established securities market that are sold by a cash basis US Holder (or an accrual basis US
Holder that so elects), the amount realized will be based on the exchange rate in effect on the
settlement date for the sale, and no exchange gain or loss will be recognized at that time.

Foreign currency received on the sale or other disposition of an Ordinary Share will generally have
a tax basis equal to its US dollar value on the settlement date. Foreign currency that is purchased
will generally have a tax basis equal to the US dollar value of the foreign currency on the date of
purchase. Any gain or loss recognized on a sale or other disposition of a foreign currency (including
its use to purchase Ordinary Shares or upon exchange for US dollars) will generally be US source
ordinary income or loss for US federal income tax purposes.

(d) PFIC considerations
A non-US corporation generally will be a PFIC in any taxable year in which, after taking into
account the income and assets of the corporation and certain subsidiaries, either (i) at least 75 per
cent. of its gross income is “passive income” or (ii) at least 50 per cent. of the average value of its
assets is attributable to assets which produce passive income or are held for the production of
passive income. Passive income, subject to certain exceptions, generally includes dividends, interest,
royalties, rents (other than certain rents and royalties derived in the active conduct of a trade or
business), annuities and gains from assets that produce passive income. The Company does not
believe that it is currently a PFIC and does not expect to become a PFIC in the future. The
Company’s possible status as a PFIC must be determined annually, however, and may be subject to
change if the Company fails to meet either of the tests described above in any year. If the Company
were to be treated as a PFIC in any year during which a US holder holds Ordinary Shares, US
Holders generally would be subject to adverse US federal income tax consequences. In addition, the
Company is under no obligation, and does not intend, to provide (or cause any subsidiary to
provide) to US Holders of Ordinary Shares the information necessary for such US Holders to make
a protective “qualified electing fund” election under the PFIC rules (which may alleviate some of
adverse consequences of holding an interest in a PFIC). US Holders should consult their own tax
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advisers as to the potential application of the PFIC rules to the acquisition, ownership and
disposition of Ordinary Shares.

(e) Foreign currency reporting requirements
Pursuant to Treasury Regulations with respect to foreign currency reporting (the “Disclosure
Regulations”), any taxpayer that has participated in a “reportable transaction” and that is required
to file a US federal income tax return must generally attach a disclosure statement disclosing such
taxpayer’s participation in the reportable transaction to the taxpayer’s tax return for each taxable
year for which the taxpayer participates in the reportable transaction. A penalty in the amount of
$10,000 in the case of a natural person and $50,000 in any other case is imposed on any taxpayer
that fails to file a reportable transaction disclosure statement. The Disclosure Regulations provide
that, in addition to certain other transactions, a “loss transaction” constitutes a “reportable
transaction.” A “loss transaction” is any transaction resulting in the taxpayer claiming a loss under
Section 165 of the Code in an amount equal to or in excess of certain threshold amounts. The
Disclosure Regulations specifically provide that a loss resulting from a “Section 988 transaction”
(as defined in Section 988(c)(1) of the Code relating to foreign currency transactions) will constitute
a Section 165 loss. In the case of individuals or trusts, whether or not the loss flows through from
an S corporation or partnership, if the loss arises with respect to a Section 988 transaction, the
applicable threshold amount is $50,000 in any single taxable year. Higher threshold amounts apply
depending upon the taxpayer’s status as a corporation, partnership, or S corporation, as well as
certain other factors. It is important to note, however, that the Disclosure Regulations provide that
the fact that a transaction is a reportable transaction shall not affect the legal determination of
whether the taxpayer’s treatment of the transaction is proper. Holders should consult their own tax
advisors concerning the potential application of the Disclosure Regulations to the acquisition,
ownership and disposition of Ordinary Shares.

(f) Backup withholding and information reporting
A US Holder may be subject to information reporting on the amounts paid to it, unless it is a
corporation or otherwise establishes a basis for exemption. Payments that are subject to
information reporting may be subject to backup withholding if a US Holder does not provide its
taxpayer identification number and otherwise comply with the requirements of the backup
withholding rules. US persons required to establish their exempt status generally must provide such
certification on IRS Form W-9.

Any amount withheld may be credited against the US Holder’s US federal income tax liability or
refunded to the extent it exceeds the holder’s liability.

Proposed legislation recently introduced in the US Congress, if enacted in its current form, would
require certain individual US Holders (or certain entities formed by or for US Holders) to report
information with respect to their investment in the Ordinary Shares to the IRS effective for taxable
years beginning after the year of enactment. Investors who fail to report required information could
become subject to substantial penalties. The proposed legislation may not be enacted in its current
form or at all. Investors are encouraged to consult with their own tax advisors regarding the
possible implications of this proposed legislation on their investment in the Ordinary Shares.

Non-US Holders generally are not subject to US information reporting and backup withholding.
However, such holders may be required to provide certification of non-US status (generally on IRS
Form W-8BEN) in connection with payments received in the United States or through US-related
financial intermediaries. Backup withholding is not an additional tax, and may be credited against
the US Holder’s US federal income tax liability or refunded to the US Holder, provided that the
required information is furnished to the IRS.

11. UNDERWRITING AGREEMENT

11.1 The Company, CPP Group Plc, the Selling Shareholders, the Directors and the Underwriters entered into
the Underwriting Agreement on 19 March pursuant to which, inter alia:
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(a) the Company confirmed the appointment of J.P. Morgan Cazenove and UBS Investment Bank as
joint sponsors, joint global co-ordinators, joint lead managers, joint bookrunners and underwriters
in connection with the application for Admission and the Global Offer and UBS Investment Bank
was appointed as stabilisation manager in connection with the Global Offer;

(b) the Company agreed, subject to certain conditions, to issue the New Shares pursuant to the Global
Offer at the Offer Price;

(c) the Selling Shareholders agreed, subject to certain conditions, to sell the Existing Shares pursuant
to the Global Offer at the Offer Price;

(d) the Underwriters agreed, severally and not jointly, subject to certain conditions, to use reasonable
endeavours to procure subscribers or purchasers for, or failing which to subscribe or purchase
themselves, the Ordinary Shares to be issued or sold pursuant to the Global Offer at the Offer Price;

(e) the Over-allotment Shareholder granted the Over-allotment Option to the Stabilising Manager,
pursuant to which the Stabilising Manager may, subject to certain conditions, procure purchasers
for, or, failing which, may itself purchase up to such number of additional Ordinary Shares as is not
more than 10 per cent. of the total number of the Ordinary Shares to be sold in the Global Offer;

(f) the Company agreed to pay to the Underwriters a commission of 3.0 per cent. of the amount equal
to the Offer Price multiplied by the number of New Shares to be issued pursuant to the terms of
the Underwriting Agreement and an equity advisory fee of £160,000; Hamish Ogston agreed to pay
to the Underwriters a commission of 3.0 per cent. of the amount equal to the Offer Price multiplied
by the number of Ordinary Shares to be sold by him (including pursuant to the Over-allotment
Option); and the other Selling Shareholders agreed to pay to the Underwriters a commission of 1.75
per cent. of the amount equal to the Offer Price multiplied by the aggregate number of Ordinary
Shares to be sold by them pursuant to the terms of the Underwriting Agreement. In addition, each
of the Company and Hamish Ogston agreed to pay to the Underwriters a further commission of
up to 0.5 per cent. of the aggregate proceeds of the Global Offer receivable by it or him (including
pursuant to the Over-allotment Option) if in its or his absolute discretion, it or he determines that
it is appropriate that such further commission be paid;

(g) the obligations of the Underwriters are subject to certain conditions (including, amongst others,
that Admission occurs by no later than 8.00 a.m. on 24 March 2010 or such later time and/or date
as may be agreed in accordance with the Underwriting Agreement). J.P. Morgan Cazenove and UBS
may extend the time for fulfilment of any condition. J.P. Morgan Cazenove and UBS have the right
to terminate the Underwriting Agreement in certain circumstances. These circumstances include,
amongst others, the occurrence of certain material adverse changes in the condition (financial,
operational, legal or otherwise) or in the prospects or earnings of the Company or the Group taken
as a whole, and certain changes in financial, political or economic conditions;

(h) the Company and the Selling Shareholders agreed to pay (together with any related value added
tax) certain costs, charges, fees and expenses in connection with, or incidental to, amongst others,
the Global Offer, Admission or the other arrangements contemplated by the Underwriting
Agreement, including (but not limited to) their own legal fees and expenses, the costs and expenses
of the Registrar, other advisers’ fees and expenses and certain of the Underwriters’ expenses;

(i) the Company, CPP Group Plc, the Selling Shareholders and the Directors gave certain
representations, warranties and undertakings to the Underwriters and the Company, CPP Group
Plc and the Selling Shareholders gave certain indemnities to the Underwriters and their respective
affiliates;

(j) the Company’s and CPP Group Plc’s liability under the representations, warranties and
undertakings and the indemnities are uncapped as to time and amount; and

(k) the Underwriting Agreement provides that the Underwriters may, directly or through their US
broker-dealing affiliates, arrange for the offer and sale of Ordinary Shares within the United States
only to QIBs in reliance on the exemption from the registration requirements of the Securities Act
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provided by Rule 144A or another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act.

11.2 Under the terms of the Underwriting Agreement, each of the Company, the Selling Shareholders and the
Executive Directors have agreed to certain lock-up arrangements as set out below:

(a) the Company undertook, subject to certain exceptions (including in connection with employee
incentives), among other things, that it would not, without the written consent of J.P. Morgan
Cazenove and UBS Investment Bank (i) issue, offer, lend, mortgage, assign, charge, pledge, sell,
contract to sell or issue, sell any option or contract to purchase, purchase any option or contract to
sell or issue, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose
of, directly or indirectly, any Ordinary Shares or any securities convertible into or exercisable or
exchangeable for, or substantially similar to, Ordinary Shares or request or demand that the
Company file any registration statement under the Securities Act with respect to any of the
foregoing or (ii) enter into any swap or other agreement or transaction that transfers, in whole or
in part, any of the economic consequences of ownership of the Ordinary Shares whether any such
swap or transaction described in (i) or (ii) above is to be settled by delivery of the Ordinary Shares
or such other securities, in cash or otherwise until the date that is 12 months from Admission; and

(b) the Selling Shareholders and the Executive Directors undertook, subject to certain exceptions, that
they would not, without the prior written consent of J.P. Morgan Cazenove and UBS Investment
Bank effect any offer, sale, contract to sell, grant or sale of options over purchase of any option or
contract to sell, transfer, charge, pledge, grant of any right or warrant to purchase or otherwise
transfer or dispose of, directly or indirectly, any Ordinary Shares or any securities convertible into
or exercisable or exchangeable for Ordinary Shares or the entry into any swap or other agreement
that transfers, in whole or in part, any of the economic consequences of ownership of Ordinary
Shares, whether any such transaction described above is to be settled by delivery of Ordinary Shares
or such other securities, in cash or otherwise or any other disposal or agreement to dispose of any
Ordinary Shares or any announcement or other publication of the intention to do any of the
foregoing. The obligations referred to in this paragraph apply to the Selling Shareholders and the
Executive Directors until the date that is 12 months from Admission.

12. BANKING FACILITIES

12.1 £130 million Senior Facilities Agreement
CPP Group Plc entered into a £130 million senior facilities agreement on 1 April 2008 with, among
others, Barclays Capital, HSBC Bank Plc, Lloyds TSB Bank Plc and The Royal Bank of Scotland Plc as
Mandated Lead Arrangers, Allied Irish Banks Plc, Barclays Bank Plc, HSBC Bank Plc, Lloyds TSB Bank
Plc and The Royal Bank of Scotland Plc as Original Lenders and Barclays Bank Plc as Facility Agent and
Security Agent (the “Existing Facility”).

The Existing Facility provides for three term facilities and a revolving facility and in a maximum
aggregate principal amount of £130 million as follows: Facility A is in a maximum aggregate principal
amount of £60 million; Facility B is in a maximum aggregate principal amount of £33.8 million; Facility
C is in a maximum aggregate principal amount of £26.2 million and the Revolving Facility is in a
maximum aggregate principal amount of £10 million.

The purpose of the term facilities under the Existing Facility was to finance the Reconstruction. The
Revolving Facility is also available for general corporate and working capital purposes.

The Existing Facility matures on 31 March 2013. Facility A is repayable on an amortising basis. Facility
B, Facility C and the Revolving Facility are all to be repaid in full on the termination date.

CPP Group Plc has certain voluntary cancellation and voluntary prepayment rights under the Existing
Facility. The Existing Facility contains certain mandatory prepayment events, including, but not limited
to, a flotation on a recognised investment exchange or change of control (meaning if any of the original
investors cease to control CPP Group Plc either directly or indirectly).
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The interest rate under the Existing Facility is made up of the applicable margin, LIBOR (or in relation
to any loan in euros EURIBOR) and any applicable mandatory costs. The margin in relation to any
Facility A loan or Revolving Facility loan is 2.50 per cent. per annum and 3.00 per cent. per annum in
relation to any Facility B or C loan. Each applicable margin is subject to a ratchet under which
adjustments are made to the margin depending on the ratio of Consolidated Net Borrowings to
Consolidated EBITDA (both terms as defined in the Existing Facility).

The fees payable under or in connection with the Existing Facility are customary for facilities of this
nature.

Six group companies act as guarantors under the facility agreement and grant certain security under a
group debenture dated 1 April 2008 between Barclays Bank Plc as security agent and the charging
companies listed therein.

Each company in the Group which is a party to the Existing Facility as an obligor makes certain
representations and gives certain general undertakings, which are customary to make in a facility agreement
of this nature. CPP Group Plc also undertakes to comply with certain financial covenants.

Events of default, customary in a facility agreement of this nature, include failure to meet payment or
certain other obligations, misrepresentation, cross-default in an amount over £2.5 million, insolvency
and insolvency proceedings and material adverse change.

12.2 £80 million Multicurrency Revolving Facility Agreement
The Company entered into a new £80 million multicurrency revolving facility agreement on 17 February
2010 with, among others, certain members of the Group as borrowers and guarantors, Alliance &
Leicester Plc (part of the Santander Group), Barclays Capital and The Royal Bank of Scotland Plc as
Arrangers, Barclays Capital as Co-ordinator, Alliance & Leicester Plc (part of the Santander Group),
Barclays Bank Plc and The Royal Bank of Scotland Plc as Original Lenders and Barclays Bank Plc as
Agent and Security Agent (the “New Facility”).

The purpose of the New Facility was to refinance the facilities provided for under the Existing Facility
and for general corporate and working capital purposes.

The New Facility matures on 31 March 2013.

The Company has certain voluntary cancellation and voluntary prepayment rights under the New
Facility. The New Facility contains certain mandatory prepayment events, including, but not limited to,
change of control.

The interest rate under the New Facility is made up of the applicable margin, LIBOR (or in relation to any
loan in euros EURIBOR) and any applicable mandatory costs. The margin is 2.00 per cent. per annum. The
margin is subject to a ratchet under which adjustments are made to the margin depending on the ratio of
Consolidated Net Borrowings to Consolidated EBITDA (both terms as defined in the New Facility).

The fees payable under or in connection with the New Facility are customary for facilities of this nature.

Nine group companies act as guarantors under the facility agreement. Those guarantors registered in
England and Wales have granted certain security under a group debenture dated 17 February 2010
between Barclays Bank Plc as Security Agent and the charging companies listed therein.

Each company in the Group which is a party to the New Facility as an obligor makes certain
representations and gives certain general undertakings, which are customary to make in a facility
agreement of this nature. The Company also undertakes to comply with certain financial covenants.

Events of default, customary in a facility agreement of this nature, include failure to meet payment or
certain other obligations, misrepresentation, cross-default in an amount over £5,000,000, insolvency and
insolvency proceedings and material adverse change.
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12.3 Bridging Facility
On 17 February 2010, CPP Worldwide Holdings Limited (formerly Cranberry 22 Limited) (“CPP
Worldwide Holdings”) entered into a £25 million bridging facility agreement (the “Bridging Facility
Agreement”) with Barclays Bank Plc as lender (the “Lender”). The Lender has made available a sterling
loan facility in a maximum aggregate principal amount of £25 million.

The Bridging Facility Agreement shall be used only towards payment to CPP Group Plc of approximately
£106 million payable in accordance with the terms of a sale and purchase agreement relating to the
purchase of shares in CPP Holdings Limited by CPP Worldwide Holdings.

The Bridging Facility Agreement has been provided on a committed basis up to and including 30 April
2010 and thereafter is made available on an uncommitted basis until 31 March 2011. The facility must
be repaid within five business days of being drawn down or if drawn down when the facility is provided
on an uncommitted basis, earlier when demand is made by the Lender.

The interest payable under the Bridging Facility Agreement is LIBOR, the applicable margin and any
mandatory costs. The margin under the Bridging Facility agreement is 1.75 per cent. per annum but rises
to 3.5 per cent. per annum if the Bridging Facility Agreement remains in place after 30 April 2010.

Fees payable under the Bridging Facility Agreement are customary for an agreement of this nature.

Under the Bridging Facility Agreement, CPP Worldwide Holdings agrees to comply with the information
undertakings, financial covenants and general undertakings as set out in the relevant clauses of the New
Facility. Under the Bridging Facility Agreement, CPP Worldwide Holdings makes the same
representations made by it under the New Facility. Events of Default under the Bridging Facility
Agreement are the same as those under the New Facility.

13. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business) have been entered
into by members of the Group (a) in the two years immediately preceding the date of this document and are,
or may be, material or (b) contain provisions under which any member of the Group has any obligation or
entitlement which is material to the Group as at the date of this prospectus:

(a) the Underwriting Agreement referred to at paragraph 11 above;

(b) the Relationship Agreement.

On 18 March 2010, Hamish Ogston entered into the Relationship Agreement with the Company
governing the exercise by him of his rights in respect of the Company following Admission. The
Relationship Agreement takes effect upon Admission.

For as long as Hamish Ogston and certain persons connected to him hold 30 per cent. or more of the
Company, he has undertaken not to, and to procure (so far as he is able) that certain persons connected
to him do not, exercise his voting rights in favour of any amendment to the articles of association of the
Company in a manner which would be contrary with the principle of independence of the Company and
not to take any action which precludes any member of the Group from carrying on a business
independently of Hamish Ogston and certain persons connected with him.

For so long as an appointee of Hamish Ogston sits or is entitled to sit on the Board, all transactions and
relationships between any member of the Group and Hamish Ogston or certain persons connected with
him shall be conducted at arm’s length, on a normal commercial basis and in accordance with the related
party transaction rules set out in chapter 11 of the Listing Rules. In addition, only independent directors
shall be entitled to vote on any matters giving rise to a conflict of interest between a Group company
and Hamish Ogston or certain persons connected with him. Any material amendment to or waiver in
respect of any rights of a Group company under any agreement with Hamish Ogston or certain persons
connected with him must be agreed by a majority of independent directors.
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For so long as Hamish Ogston and persons connected to him hold at least 20 per cent. of the shares in
the Company, he shall be entitled to appoint (and remove and reappoint) one non-executive director to
the Board, which may be himself or any other person.

While Hamish Ogston and certain persons connected with him continue to hold at least 30 per cent. of
the Company’s shares or of the voting rights attaching to the Company’s shares), Hamish Ogston has
undertaken that he shall not, and shall procure that no such persons connected to him shall:

(i) operate, establish or acquire an undertaking which competes with certain of the businesses of the
Company; or

(ii) solicit for employment any of the directors of the Company or senior managers of the Group (from
time to time).

Certain provisions of the Relationship Agreement terminate on Hamish Ogston and certain persons
connected with him ceasing to own at least 30 per cent. of the Company.

(c) the facility agreement referred to at paragraph 12.2 above; and

(d) the bridging facility agreement referred to at paragraph 12.3 above.

14. RELATED PARTY TRANSACTIONS

Save as disclosed in relation to the Company’s majority shareholder, Hamish Ogston, the Home 3 joint
venture and the current Directors and Senior Managers of the Company in the Historical Financial
Information set out in Note 35 to Part 5: Financial Information on pages 127 and 128 of this document, no
related party transactions between the Company and the members of the Company were entered into during
the financial years ended 31 December 2007, 31 December 2008 and 31 December 2009. During the period
from 31 December 2009 to 18 March 2010 (the latest practicable date prior to the publication of this
document) there have been no further related party transactions between the Company and the members of
the Company.

15. ENFORCEMENT AND CIVIL LIABILITIES UNDER US FEDERAL SECURITIES LAWS

The Company is a public limited company incorporated under English law. All of the Directors are citizens of
the UK (or other non US jurisdictions) and the majority of the assets of the Group are located outside the
United States. As a result, it may not be possible for investors to effect service of process within the United
States upon the Company or the Directors or to enforce against them in the US courts judgments obtained in
US courts predicated upon the civil liability provisions of the US federal securities laws. There is doubt as to
the enforceability in England, in original actions or in actions for enforcement of judgments of the US courts,
of civil liabilities predicated upon US federal securities laws.

16. LITIGATION

There have been no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Company is aware) during the previous 12 months which may have, or
have had in the recent past, significant effects on the Company’s and/or the Group’s financial position or
profitability of the Group.

17. SUBSIDIARIES

With effect from completion of the Share for Share Exchange, the Company will act as the holding company
of the Group, the principal activities of which are the provision of products and services relating to the life
assistance market, and the Company will have the following significant subsidiary undertakings:

Country of Proportion of
Name incorporation ownership interest Principal activity

100 per cent. Life assistance providerPeople’s Republic of
China

CPP Commercial Consulting Services
(Shanghai) Co Ltd.
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Country of Proportion of
Name incorporation ownership interest Principal activity

Airport Angel Limited England and Wales 100 per cent. Dormant
CPP Holdings Limited England and Wales 100 per cent. Holding company
CPP Group Plc England and Wales 100 per cent. Holding company
Card Protection Plan Limited England and Wales 100 per cent. Life assistance provider
CPP Assistance Limited England and Wales 100 per cent. Life assistance provider
CPP Assistance Services Limited England and Wales 100 per cent. Life assistance provider
CPP European Holdings Limited England and Wales 100 per cent. Holding company
CPP Group Finance Limited England and Wales 100 per cent. Holding company
CPP Insurance Administration Limited England and Wales 100 per cent. Dormant
CPP International Holdings Limited England and Wales 100 per cent. Holding company
CPP Services Limited England and Wales 100 per cent. Life assistance provider
CPP Worldwide Holdings Limited England and Wales 100 per cent. Holding company
Concepts for Travel Limited England and Wales 100 per cent.

Detailregion Limited England and Wales 100 per cent. Dormant
Green Suite Limited England and Wales 100 per cent. Dormant
Homecare Assistance Limited England and Wales 100 per cent. Dormant
Homecare (Holdings) Limited England and Wales 100 per cent. Holding company
Homecare Insurance Limited England and Wales 100 per cent. Insurance provider
The Leapfrog Group Limited England and Wales 100 per cent. Sales promotion
CPP France SA France 100 per cent. Life assistance provider

Germany 100 per cent. Life assistance provider

One Call GmbH Germany 100 per cent. Life assistance provider
White Rock Limited Guernsey 0 per cent.1 Captive cell company
CPP Asia Limited Hong Kong 100 per cent. Life assistance provider
CPP Asistance Services Private Limited India 100 per cent. Life assistance provider

Mexico 100 per cent. Life assistance provider

Mexico 100 per cent. Life assistance provider

Spain 100 per cent. Holding company

CPP Responding To Life S.L. Spain 100 per cent. Life assistance provider
CP Proteccion Familiar S.L. Spain 100 per cent. Life assistance provider
Key Line Auxiliar S.L. Spain 100 per cent. Telemarketing company
CPP Direct, LLC State of Delaware, US 100 per cent. Life assistance provider
CPP Florida, LLC State of Florida, US 100 per cent. Life assistance provider
CPP North America, LLC State of Delaware, US 100 per cent. Holding Company
CPP Travel, LLC State of Delaware, US 100 per cent. Life assistance provider
CPP Warranties, LLC State of Delaware, US 100 per cent. Life assistance provider
CPP Insurance Agency, LLC State of Delaware, US 100 per cent. Life assistance provider
CPPNA Holdings, Inc. State of Delaware, US 100 per cent. Holding company

Turkey 99.99 per cent. Life assistance provider

Turkey 99.99 per cent. Life assistance provider

1 White Rock Limited is a quasi-subsidiary protected cell company and CPP owns one of the cells within White Rock Limited but
does not exert any control over the White Rock Limited statutory entity.

CPP Yardim ve Destek Hizmetleri
Anonim Sirketi

CPP Sigorta Arancilik Hizmetleri
Anonim Sirketi

CPP Proteccion y Servicios de
Asistencia, SA

Profesionales en Proteccion Individual
S. de R.L. de C.V.

Servicios de Asistencia a
Tarjetahabientes CPP Mexico, S.
de R.L. de C.V.

CPP Creating Profitable Partnerships
GmbH

Travel agency & tour
operator
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18. PROPERTY

The Group’s principal properties are as follows:

Property Address Date of Lease Tenure Term and Expiry Date

31 January 2002 Leasehold 10 years expiring on 30 January 2012

N/A Freehold N/A

6 March 2002 Leasehold 15 years expiring on 27 February 2017

2 May 2008 Leasehold

1 March 2009 Leasehold

1 March 2009 Leasehold

1 March 2009 Leasehold

1 April 2004 Leasehold

8 May 2006 Leasehold

Leasehold

Leasehold

6 October 2009 Leasehold

1 May 2007 Leasehold

Leasehold

25 July 2008 Leasehold

15 May 2009 Leasehold

21 April 2008 Leasehold

1 April 2009 Leasehold 11 months expiring on 28 February
2010 with automatic renewal for three
month periods unless determined at the
option of the Landlord or Tenant

5/F Standard Chartered Bank Plaza,
Lujiazui, Shanghai, China 200021

2 years expiring on 20 April 2010 with
option to extend for 12 months

77 High Street, Unit #10-09, High
Street Plaza, 5179433, Singapore

1 year expiring on 30 April 2010 with
automatic renewal for three month
periods unless determined at the option
of the Landlord or Tenant

Regus Sentral, Level 16, 1 Sentral,
Jalan Stesen Sentral 5, KL Sentral,
50470, Kuala Lumpur, Malaysia

6 years expiring on 30 July 2014 with
one option right of lessee for another
4 year term

Große Elbstraße 39 in 22767
Hamburg, Germany

Automatic renewal month by month
from 30 September 2008

30 September
2008

120 rue Jean Jaures, 92300 Levallois
Perret, Paris, France

4 years and 9 months expiring on
31 January 2012

First Floor Plaza 212, Blanchards Town
Corporate Park 2, Dublin 15, Ireland

2 years expiring on 5 October 2011
with automatic renewal subject to
notice

14th Floor, Chung Nam Building,
No. 1 Lockhart Road, Wanchai,
Hong Kong

1 year expiring 1 October 2002 with
automatic renewal for 1 year periods

1 April 20037th floor, Avenida da Liberdade,
No 40-7, 1269 041, Lisbon, Portugal

2 years expiring 1 August 20111 August 2009Degirem Sok, Nida Kule 10th Floor
Office, No. 19A Kozyatag, Istanbul,
Turkey

6 years expiring on 30 April 2012 with
automatic renewal subject to notice

5th floor, canteens and 3 external car
parkings, Centro Direczionale Colleoni,
Via Paracelso 22, Agrate Brianza, Italy

11 years and 3 months expiring on
30 September 2016 with a right to
renew until 30 September 2026

Suite No. 600, The Parkdale Centre at
5100 Gamble Drive, St. Louis Park,
Hennepin County, Minnesota, America

3 years expiring on 28 February 2012
with automatic renewal for annual
periods unless either party gives three
months’ prior notice of termination

Offices B and D, 4th floor, Building C,
Alvento Industrial Par, Vía de los
Poblados, No. 1 Madrid, Spain

3 years expiring on 28 February 2012
with automatic renewal for annual
periods unless either party gives three
months’ prior notice of termination

Office C, 2nd floor, Building B Alvento
Industrial Park, Vía de los Poblados,
No. 1 Madrid, Spain

3 years expiring on 28 February 2012
with automatic renewal for annual
periods unless either party gives three
months’ prior notice of termination

Offices A, B and D, 2nd floor,
Building B, Alvento Industrial Park,
Vía de los Poblados, No. 1 Madrid,
Spain

10 years expiring on 1 May 2017Ground, First and Second Floors, East
Block Future Walk, Chesterfield,
S49 1PF

Phase One Building, Centurion Park,
Watling Street, Wilnecote, Tamworth

York Customer Contact Centre,
Holgate Business Park, Poppleton
Road, York

Gateway 1, Holgate Park, Poppleton
Road, York
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Property Address Date of Lease Tenure Term and Expiry Date

Leasehold

Leasehold

19. NO SIGNIFICANT CHANGE

There has been no significant change in the financial or trading position of the Group since 31 December
2009, being the date of the last audited financial information of the Group, contained in Part 5 of this
document.

20. POST ADMISSION REORGANISATION

20.1 It is proposed that after Admission, immediately following satisfaction of all conditions precedent to
drawdown of the New Facility, CPP Worldwide Holdings Limited, a company incorporated on
11 February 2010 as a wholly-owned subsidiary of the Company, will acquire all the issued shares in the
capital of CPP Holdings Limited from CPP Group Plc.

20.2 The reason for this internal reorganisation is that CPP Group Plc, the current holding company of the
Group, has negative distributable reserves, which may restrict the ability of CPP to pay dividends to
Shareholders in future. The effect of the reorganisation will be that it will no longer be necessary for
amounts distributed by operating companies in the Group to be received by and then distributed by CPP
Group Plc. The consideration for the acquisition of the shares in CPP Holdings Limited will be
£106 million, satisfied as to £79.6 million in cash, to funded by CPP Worldwide Holdings Limited
drawing down this amount under the New Facility, with the balance of the consideration left on
intercompany loan account between CPP Worldwide Holdings Limited and CPP Group Plc. The cash
consideration received by CPP Group Plc will be applied towards repayment of amounts owing by it
under the Existing Facility.

21. MISCELLANEOUS

21.1 The total costs and expenses of and incidental to the Global Offer payable by the Company is estimated
to amount to £4.8 million (excluding VAT) including £1.1 million payable to financial intermediaries.

21.2 Deloitte LLP (a member of the Institute of Chartered Accountants in England and Wales) has given and
has not withdrawn its written consent to the inclusion in this document of its Accountant’s Report set
out in Part 5 and its Report on Unaudited Pro Forma Financial Information set out in Part 6, in the form
and context in which they are included and has authorised the contents of those parts of this document.
As the Ordinary Shares have not been and will not be registered under the Securities Act, Deloitte LLP
has not filed a consent under the Securities Act.

21.3 The Ordinary Shares are in registered form and will, on Admission, be capable of being held in
uncertificated form. The Ordinary Shares will be admitted with the ISIN GB00B5W55H93.

21.4 Save in respect of the Global Offer none of the Ordinary Shares have been marketed or are available in
whole or in part to the public in conjunction with the application for the Ordinary Shares to be admitted
to the Official List.

22. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours on any
weekday (Saturday, Sundays and public holidays excepted) at the offices of Ashurst LLP, Broadwalk House,
5 Appold Street, London EC2A 2HA up to and including the date of Admission:

(a) the articles of association of the Company;
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5 years expiring on 14 November 2013
with the lessee having the option to
terminate after 3 years

15 November
2008

1000 A-2, Guillermo González
Camarena, Piso 1, Colonia Centro
Ciudad, Santa Fe, C.P. 01210, Distrito
Federal, Mexico

36 months expiring on 15 February
2011 with options to extend for two
further terms of 36 months.

15 February
2008

115-117 Bestech Chambers, Sushant
Lok, Phase 1, District Gurgaon, India
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(b) statutory accounts for the three years ended 31 December 2009;

(c) the opinions from Deloitte LLP set out in Parts 5 and 6 of this document; and

(d) this document.

Dated 19 March 2010
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Part 9: Glossary and Definitions

Glossary

“life assistance market” is the overall description which CPP uses for the market in which it
operates. To date there is no formal life assistance market, rather the
market is defined through its constituent products, which provide
assistance to end customers across different aspects of their daily life.
Accordingly CPP describes itself as a life assistance provider, and its
products and services as life assistance products and services

a short-range high frequency wireless communication technology
which enables the exchange of data between devices over short
distances

“malware” an abbreviation of malicious software, malware refers to software
programs designed to damage or do other unwanted actions on a
computer system. Common examples include viruses, worms or trojan
horses

“sales channels” the activity or means by which the Group or its Business Partner sells
the Group’s products and services, examples of which are set out on
pages 45 and 46 of this document

“SIM” is a subscription identity module, and a SIM card is a type of
removable data storage device for mobile devices

Definitions

The following definitions apply throughout this document, unless the context otherwise requires:

“1985 Act” the Companies Act 1985 of England and Wales, as amended

“2005 Plan” the CPP Group Plc Executive Share Option Plan 2005

“2006 Act” the Companies Act 2006 of England and Wales, as amended

“2008 Plan” the CPP Group Holdings Limited Exit Plan 2008

“ABI” the Association of British Insurers

“Accountant’s Report” the accountant’s report relating to the Company for the three years
ended 31 December 2009 set out in Part 5 of this document

“Acts” the 1985 Act or the 2006 Act, as the context requires

“Adjusted EBITDA” EBITDA plus (i) share based payments and (ii) strategic review costs

“Admission” admission of the Ordinary Shares to the Official List and to trading
on the London Stock Exchange’s market for listed securities becoming
effective

“APAC” the Group uses the term to include China, Hong Kong, India,
Malaysia, Singapore and Taiwan

“Articles” the articles of association of the Company to take effect from
Admission

“Assistance Products” the products and services sold by CPP other than Phonesafe

“near field communication
technology”
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“B2B2C” business to business to consumer

“Board” or “Directors” the directors of the Company as at the date of this document whose
names are set out on page 31 of this document (other than in respect
of the Notes to the Historical Financial Information in Part 5 in
respect of the term ‘Directors’ where it refers to the directors of CPP
Group Plc or CPP Holdings Limited, as appropriate, in the relevant
period)

“Bridging Facility Agreement” the £25 million bridging facility agreement dated 17 February 2010
with Barclays Bank Plc as lender

“Business Partners” those organisations and companies which provide access for the
Group to their customer base for the sale of the Group’s products and
services, in return for commissions payable by the Group and/or
certain other benefits

“Business Partner Groups” two or more Business Partners which form part of the same group of
companies, but with which the Group has separate contractual
arrangements

“CAGR” compound annual growth rate

“Canadian person” any individual who is a resident of Canada or any corporation,
partnership or other entity created or organised in or under the laws
of Canada and any estate or trust the income of which is subject to
Canadian federal income taxation regardless of its source

“Card Protection” those products and services sold by the Group under the “Card
Protection” name, summary details of which are set out at page 39 of
this document

“Card Protection product” an insurance-backed assistance product that enables consumers to
report lost or stolen cards, which may have been issued from multiple
card issuers, with one free telephone call

“Combined Code” the Combined Code on Corporate Governance issued by the Financial
Reporting Council (as amended from time to time)

“Company” CPPGroup Plc

“CREST” the computerised settlement system operated by Euroclear UK &
Ireland Limited to facilitate the transfer of title to shares in
uncertificated form

the rules made by the FSA under Part VI of FSMA relating to the
disclosure of information (as amended from time to time)

“DSBP” CPP Group Deferred Share Bonus Plan 2010

“EBITDA” the Group’s profit for the year from continuing operations, before (i)
taxation, (ii) finance costs – derivative instruments, (iii) finance costs
– non-derivative instruments, (iv) investment revenue, (v) the
depreciation of property, plant and equipment and (vi) the
amortisation of intangible assets (excluding the amortisation of
intangible assets arising from the Group’s contractual arrangements
with third parties)

“EU” the European Union

“Disclosure Rules and
Transparency Rules”
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Directive 2002/92/EC of the European Parliament and of the Council
of 9 December 2002 on insurance mediation

“EURIBOR” Euro Interbank Offered Rate

“Exchange Act” the US Securities Exchange Act of 1934, as amended

“Executive Directors” Eric Woolley and Shaun Parker

“Executive Option” the option agreement entered into between CPP Group Plc and Eric
Woolley on 21 April 2009 which is to be surrendered immediately
prior to and conditional upon Admission in consideration for the
grant of an equivalent new option over shares

“Existing Facility” the £130 million Senior Facility Agreement dated 1 April 2008 among
CPP Group Plc, certain members of the Group, as borrowers and
guarantors, and Allied Irish Bank Plc, Barclays Bank Plc, Lloyds TSB
Bank Plc, HSBC Plc and The Royal Bank of Scotland Plc

“Existing Shares” except where the context otherwise requires, the Ordinary Shares to
be sold in the Global Offer by the Selling Shareholders

the Financial Services Authority of the UK in its capacity as the
competent authority for the purposes of Part VI of FSMA and in the
exercise of its functions in respect of admission to the Official List
otherwise than in accordance with Part VI of FSMA

“FSA Rules” The FSA’s Handbook of Rules and Guidance

“FSMA” the Financial Services and Markets Act 2000 of England and Wales, as
amended

“GAAP” Generally Accepted Accounting Principles

“GDP” gross domestic product

“Global Offer” the offer of 63,829,786 Ordinary Shares described in this document

“Group” or “CPP” the Company (save in relation to the Historical Financial Information
in Part 5 of this document), CPP Group Plc, CPP Holdings Limited, in
each case following their incorporation, and their respective
subsidiary undertakings from time to time

“HMRC” Her Majesty’s Revenue and Customs

“IAS” International Accounting Standards

“Identity Protection” those products and services sold by the Group under the “Identity
Protection” name, summary details of which are set out on pages 39
and 40 of this document

“IFRS” International Financial Reporting Standards as adopted by the EU

“Joint Bookrunners” J.P. Morgan Cazenove and UBS Investment Bank

“Joint Global Co ordinators” J.P. Morgan Cazenove and UBS Investment Bank

“Joint Sponsors” J.P. Morgan Cazenove and UBS Investment Bank

“Financial Services Authority”
or “FSA”

“EU Insurance Mediation
Directive”
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“J.P. Morgan Cazenove” J.P. Morgan Securities Ltd of 125 London Wall, London EC2R 6DA,
United Kingdom (which conducts its UK investment banking activities
as J.P. Morgan Cazenove)

“Leapfrog” The Leapfrog Group Limited and Concepts for Travel Limited

“Legacy Plans” the 2005 Plan and the 2008 Plan

“Legal Protection” those products and services sold by the Company under the “Legal
Protection” name

“LIBOR” London Interbank Offered Rate

“Life Style Perks” those products and services sold by the Group under the “Life Style
Perks” name, summary details of which are set out at page 41 of this
document

“Listing Rules” the listing rules made by the FSA under Part VI of FSMA (as amended
from time to time)

“London Stock Exchange” London Stock Exchange Plc

“LTIP” CPP Group Long Term Incentive Plan 2010

the £80 million multicurrency revolving facility agreement dated
17 February 2010 between, among others, the Company, Alliance &
Leicester Plc (part of the Santander Group), Barclays Capital and the
Royal Bank of Scotland Plc as Arrangers, Alliance & Leicester Plc
(part of the Santander Group), Barclays Bank Plc and the Royal Bank
of Scotland Plc as Original Lenders and Barclays Bank Plc as Agent

“New Shares” new ordinary shares proposed to be issued by the Company under the
Global Offer

“Offer Price” 235p

“Official List” the Official List of the Financial Services Authority

“Over-allotment Shareholder” Hamish Ogston

“Ordinary Shares” or “Shares” ordinary shares of 10 pence each in the capital of the Company

“Over-allotment Option” the over-allotment option granted by the Over-allotment Shareholder
to the Stabilising Manager, details of which are set out in Part 7 of this
document

“Over-allotment Shares” the Ordinary Shares the subject of the Over-allotment Option

“Phonesafe” those products and services sold by the Group under the “Phonesafe”
name, summary details of which are set out on page 40 of this
document

“PIN” personal identification number

“Prospectus Rules” the rules made by the FSA under Part VI of FSMA in relation to offers
of transferable securities to the public and admission of transferable
securities to trading on a regulated market (as amended from time to
time)

has the meaning given by Rule 144A“Qualified Institutional Buyers”
or “QIBs”

“New Facility”
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“Reconstruction” the reconstruction of the Group which took place on 1 April 2008,
further details of which are set out on pages 27 and 28 of this
document

“Registrar” Capita Registrars Limited

“Regulation S” Regulation S under the Securities Act

“Regulations” the Uncertificated Securities Regulations 2001, as amended

“Regulatory Information Service” a Regulatory Information Service that is approved by the FSA and that
is on the list of Regulatory Information Service providers maintained
by the FSA

“Relationship Agreement” the relationship agreement between the Company and the Over-
allotment Shareholder described in paragraph 13 of Part 8 of this
document

“Reporting Accountants” Deloitte LLP

“RSP” CPP Group Restricted Stock Plan 2010

“Rule 144A” Rule 144A under the Securities Act

“Securities Act” the US Securities Act of 1933, as amended

“Selling Shareholders” Hamish Macgregor Ogston, Eric Rhys Woolley, Shaun Parker, Stephen
Kennedy, Ignacio Mier, Dave Pearce, Grace Tsang, Neil Hamilton,
Mike Kneafsey and Richard Coates who are selling, in aggregate,
51,063,829 existing Ordinary Shares under the Global Offer

“Senior Managers” the managers set out in paragraph 1 of Part 3 of this document

“Share for Share Exchange” the share for share exchange transaction by which the Company will
acquire all the issued shares in the capital of CPP Group Plc, the
Group’s holding company, as summarised on page 153 of this
document

“Shareholders” holders of Ordinary Shares

“Sharesave Plan” CPP Group Sharesave Plan 2010

“SIP” CPP Group Share Incentive Plan 2010

“SMS” short message service

“Stabilising Manager” UBS Investment Bank

“Third Non-Life Directive” the Council Directive of 18 June 1992 on the coordination of laws,
etc, and amending Directives 73/239/EEC and 88/357/EEC
(No 92/49/EEC)

“UBS Investment Bank” or “UBS” UBS Limited of 1 Finsbury Avenue, London EC2M 2PP, United
Kingdom

“Underwriters” UBS Limited and J.P. Morgan Securities Ltd

“Underwriting Agreement” the conditional agreement to be entered into between the Company,
CPP Group Plc, the Directors, the Selling Shareholders and the
Underwriters, details of which are set out in paragraph 11 of Part 8 of
this document

III 6.5.3

III 7.1
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“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“UKLA” the United Kingdom Listing Authority

“US” or “United States” the United States of America, its territories and possessions, any state
of the United States of America and the District of Columbia
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