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Directors’ and Senior Management'’s Biographies

BOARD OF DIRECTORS

Jay Mervin Shaw

Chief Executive Officer

(Born in 1960)

Jay co-founded NetDimensions after more than a decade with NASDAQ-listed The Princeton
Review (TPR). Jay’s experience includes running TPR operations in the US and Asia, in which
capacity he held executive responsibility for organising and delivering both academic and
corporate training programs on a commercial basis. Jay taught English in China in 1984 and
1985. Jay is responsible for general Group management and sales.

Ray Cecil Ruff

Chief Information Officer

(Born in 1955)

Ray co-founded NetDimensions, having joined the Group from Sybase. Ray previously served
as open systems group manager at Unisys in the US. Ray holds an M.S. in computer science
from the University of North Carolina at Chapel Hill. Ray is responsible for managing the
technical and product development areas of the Group.

Jeffery Cyril Chung Man Cheung

Chief Financial Officer

(Born in 1960)

Jeffery is a fellow member of both The Association of Chartered Certified Accountants and
Certified General Accountant (Canada). He is also a member of the Hong Kong Institute
of Taxation. He began his career as an audit accountant with Peat Marwick Mitchell & Co.
in 1983. Prior to joining NetDimensions in 2001, Jeffery served in various roles, including
financial controller of Oracle (HK) and tax auditor with Revenue Canada. Jeffery holds a
BA in accounting and financial management from the University of Sheffield and an MBA
from Sheffield Hallam University. Jeffery served on the board of the Hong Kong branch of
the Association of Certified General Accountants (CGA-HK) from 2001 - 2007. Jeffery is
responsible for overseeing the finance, human resources and administrative functions of the
Group.
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NETDIMENSIONS (HOLDINGS) LIMITED

Directors’ and Senior Management’s Biographies

Roger Philip Edward Durn

Non-Executive Chairman

(Born in 1955)

Roger has held senior management positions in Asia Pacific, US, UK, Australian and Japanese
companies including vice president and senior director positions at Novell, SilverStream
Software, Sybase, Powersoft, Mitsubishi Electric, GEC Alsthom and Apricot Computers. Roger
started his career in research and development in the electronics and software industry in
the UK in the 1980s before moving into sales, marketing and business development. Roger
is currently a director of Zip2Zap Communications Limited, a Hong Kong based software
development company. Roger holds a degree in chemical physics from the University of
Sheffield. Roger chairs the nomination committee.

Sanjay Vaze

Non-Executive Director

(Born in 1955)

Since 1996 Sanjay has been the managing director of Prima Group Limited in Hong Kong,
a company that provides corporate services to more than 275 Hong Kong and overseas
companies. From 1977 to 1993 he held various executive positions with the State Bank of India.
From 1993 to 1996 Sanjay served as vice president of ICS Trust Company Limited in Hong
Kong. Sanjay is a certified associate of the Indian Institute of Bankers and holds BA Honours
and MA degrees in economics from the University of Delhi in India. Sanjay also serves as a
director of the Forum of Indian Professionals, a non-profit organisation of Hong Kong-based
Indian professionals. Sanjay chairs the audit committee.

Graham Malcolm Higgins

Non-Executive Director

(Born in 1951)

Graham is currently learning & development manager at Cathay Pacific Airways Limited where
he advises on all people development initiatives worldwide and on executive recruitment and
development for the Swire Group. He is a member of Cathay Pacific IT Strategy Advisory
Group, a role he has held at Cathay Pacific since 1999. Graham holds a Full Technical
Certificate in Telecommunications (5th Year City and Guilds). Graham chairs the remuneration
and AIM Rules compliance committees.
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Chairman’s Statement

INTRODUCTION

| am pleased to report on the results of NetDimensions (Holdings) Limited for the year ended
31 December 2008, our second year as a listed company, which has proved to be both an
exciting and successful year for the Company.

FINANCIAL REVIEW

During 2008 NetDimensions increased revenues by 46% to US$6.35 million (2007: US$4.34
million). Despite the more uncertain global economic conditions in the second half of the
year, the fundamental strength of our business has led to improved results. The Company
has maintained significant growth in our two biggest regions, EMEA and North America, with
increases of 56% and 30% respectively over the same period last year. We have made good
progress in driving sales of software licenses and hosting which increased by 42% and 55%
respectively in the same period.

Gross profit margin was 93% (2007: 96%). The reduction in gross profit margin can be
attributed to introduction of a new product, Enterprise Content Platform, jointly designed and
developed with Xyleme Inc. Administration expenses were in line with the Group’s increase in
the development and expansion of products, sales and marketing capability.

The Company made an operating profit of US$0.09 million (2007: US$1.08 million loss). Due
to the cash balances on 31 December 2008 being held in a mix of US Dollars, Sterling and
Euros, the Company had an unrealised foreign exchange charge of US$0.71 million for the
year ended 31 December 2008. Although this is a non-cash charge, it had a substantial
effect on the Company’s current year reported profitability. In addition, the Company had to
report the losses related to the combined start-up expenses for the two companies in which
NetDimensions invested during the year. Overall the Company made a pre-tax loss of US$0.59
million (2007: US$0.95 million pre-tax loss).

The Company has continued to maintain a strong cash position, with cash balances of
US$5.34 million (2007: US$5.71 million) and the cash generated from the operating activities
for the year was US$0.65 million (2007: US$0.59 million).

The Board does not intend to recommend payment of a dividend at this stage in the

Company’s development, however, it is the Board’s intention to pay dividends in the future.
Surplus funds will be used to reinvest in the continued growth of the Company.
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- NETDIMENSIONS (HOLDINGS) LIMITED

Remuneration Report

The Remuneration Committee presents this report to shareholders on behalf of the Board.

MEMBERSHIP OF REMUNERATION COMMITTEE

The Remuneration Committee comprises Mr. Roger Philip Edward Durn (our non-executive
chairman) and Mr. Sanjay Vaze (our non-executive director) and is chaired by Mr. Graham
Malcolm Higgins (our non-executive director).

POLICY STATEMENT

The Remuneration Committee sets the remuneration and all other terms of employment of the
executive directors with a vision to provide a package which is suitable for the responsibilities
involved. The remuneration of the executive directors is determined by the Remuneration
Committee having regard to the performance and experience of individuals, the overall
performance of the Group and market trends. The remuneration and terms and conditions of
the non-executive directors will be set by the entire Board.

DIRECTORS’ REMUNERATION

Details of individual directors’ remuneration for the year are set out in the table below:

Salary and Share-based 2008 2007
fees Benefits Bonuses payments Total Total
US$ Us$ us$ US$ Us$ Us$

Executive Directors
Jay Mervin Shaw 147,740 - 12,903 - 160,643 164,897
Ray Cecil Ruff 147,095 - 12,903 159,998 161,692

Jeffery Cyril Chung Man Cheung 139,353 - 314,836 11,722 465,911 181,932

Non-executive Directors

Roger Philip Edward Durn 12,903 - - 4,134 17,037 14,500
Sanjay Vaze 9,678 - - 3,100 12,778 14,027
Graham Malcolm Higgins 9,678 - - 3,100 12,778 7,692

DIRECTORS’ INTERESTS IN CONTRACTS AND INTERESTS IN SHARES

Details of directors’ interests in contracts and interests in shares are given in the Directors’
Report.

ANNUAL REPORT 2008




NETDIMENSIONS (HOLDINGS) LIMITED -

Report on Corporate Governance

INTRODUCTION

The directors believe that their foremost function is to generate continuous profits for the
Company’s investors, and that this should be achieved by a policy of high standards of
corporate governance, integrity and ethics. As the Company is listed on AIM and not subject
to the Listing Rules of the UK Listing Authority, it is not officially required to comply with
the provisions detailed in the Combined Code on Corporate Governance. However, it is the
intention of the Board to manage the Company affairs in accordance with this Code, in so far
as is practical and appropriate for a public company of this size and complexity. The following
are a few examples on how the directors have applied the principles of good corporate
governance to manage the Company throughout the year.

BOARD OF DIRECTORS

The Board directs and controls the Company and is responsible for strategy and operating
performance. It meets regularly throughout the year and has adopted a schedule of matters
specifically reserved for its decision.

All directors are elected by shareholders at the first opportunity after their initial appointment
to the Board and to be re-elected thereafter at intervals of not more than three years.
Biographical information on all the directors is listed in the Directors’ and Senior Management’s
Biographies section to the Annual Report, which may help the shareholders to make a decision
at the time of re-election.

Upon their appointments, the directors are offered an opportunity to request for information
and training relevant to their legal and other duties. They are also given written guidelines and
rules defining their responsibilities within an AIM listed company.

The Board considers that all non-executive directors are independent of management and day
to day operation, and free from any commercial relationship with the Company. These non-
executive directors do not participate in any of the Company’s pension schemes or bonus.
The chairman of the Audit, Remuneration and Nomination Committee are all non-executive
directors.

NOMINATION COMMITTEE

Our Nomination Committee (the ‘Committee’) comprises Mr. Sanjay Vaze (our non-executive
director) and Mr. Graham Malcolm Higgins (our non-executive director) and is chaired by Mr.
Roger Philip Edward Durn (our non-executive chairman). The chairman of the Committee has
full discretion to invite any executive directors to attend its meetings. The Committee meets not
less than twice per annum and is responsible for reviewing the structure, size and composition
of the board.
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Report on Corporate Governance

AUDIT COMMITTEE

Our Audit Committee (the ‘Committee’) comprises Mr. Roger Philip Edward Durn (our non-
executive chairman) and Mr. Graham Malcolm Higgins (our non-executive director) and is
chaired by Mr. Sanjay Vaze (our non-executive director). The Chairman of the Audit Committee
has full discretion to invite any executive directors to attend its meetings. The Committee meets
not less than twice per annum.

The responsibilities of the Committee are to:

- monitor the quality of the overall internal control system of all financial matters;

- ensure that the financial performance of the Company is properly measured and
reported on; and

- review reports from the auditors relating to the Company’'s accounting and internal
controls.

REMUNERATION COMMITTEE

Our Remuneration Committee (the ‘Committee’) comprises Mr. Roger Philip Edward Durn (our
non-executive chairman) and Mr. Sanjay Vaze (our non-executive director) and is chaired by Mr.
Graham Malcolm Higgins (our non-executive director). The Remuneration Committee meets not
less than twice per annum.

The responsibilities of the Committee are to:

- determine the specific remuneration package for the directors including director’s fees,
salaries, allowances, bonuses, options, benefits-in-kind; and

- seek professional advice, including comparison with similar businesses, in order to
correctly fulfil its duties, as the committee deems appropriate.

In discharging its functions, the Committee may obtain independent external legal and other

professional advices as it deems necessary. The expenses of such advices shall be borne by
the Company.
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NETDIMENSIONS (HOLDINGS) LIMITED -

Report on Corporate Governance

INTERNAL CONTROL

The Board of Directors is responsible for ensuring that the Company maintains an internal
financial control system with appropriate monitoring procedures for all Group companies. The
purpose of this system is to safeguard the Company’s assets, maintain proper accounting
records, and ensure that reliable financial information are used within the Group and for
publication purposes. However, the system is designed to manage rather than completely
eliminate risk and can only provide reasonable but not absolute assurance against material
misstatement.

In order to achieve the above responsibilities, the Board meets regularly and monitors the
Company’s internal financial control by reviewing the overall process and the performance of
the systems, setting annual budgets and monthly forecasts, and seeking any prior approval for
all significant expenditure.

The Group currently does not have an internal audit department and after extensive review and
consideration, the Board has concluded that the existing control mechanisms are sufficient for
the size of the Group. This decision will be kept under review.

GOING CONCERN

After making appropriate enquiries, the directors have a reasonable expectation that the
Company and the Group has adequate resources to continue in operational existence for
the foreseeable future. For this reason, they continue to adopt the going concern basis in
preparing the Company’s and the Group’s financial statements.

INVESTOR RELATIONS

The Company realises that effective communication can increase the transparency and
accountability to its shareholders; as such, the Company discloses its information to its
shareholders through RNS (i.e. the news distribution service operated by London Stock
Exchange plc). The same information can also be found on the Company’s website (www.
netdimensions.com). The Company will make every effort to ensure that all price-sensitive
information is released publicly and immediately. If an immediate announcement is not
possible, the Company will try to publicise the information at the earliest time possible to ensure
that the shareholders and the public will have a fair access to it.

The Company will send the Annual Report and the notice of the Annual General Meeting (AGM)
to all its shareholders. This notice is also made available on RNS. The Company recognises the
importance of the shareholders’ views and encourages them to attend the AGM where they
can share their opinions and direct their queries and concerns towards the directors, including
the chairperson of each of the board committees. The shareholders are also welcomed to
discuss any issues on an informal basis at the conclusion of the AGM.
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Statement of Directors’ Responsibilities

The directors are responsible for preparing the Directors’ Report and the financial statements
in accordance with applicable law and regulations.

The directors are responsible to prepare financial statements for each financial year which give
a true and fair view of the state of affairs of the Company and the Group and of the profit or

loss for that year.

In preparing those financial statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgements and estimates that are reasonable and prudent;
. state whether applicable accounting standards have been followed, subject to any

material departures disclosed and explained in the financial statements;

. prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the Company and the Group will continue in business.

The directors are responsible for keeping proper accounting records that disclose with
reasonable accuracy at any time the financial position of the Company and the Group. They
have general responsibility for taking such steps as are reasonably open to them to safeguard
the assets of the Company and the Group to prevent and detect fraud and other irregularities.
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Independent Auditors’ Report

% % % 4 36 41

Certified Public Accountants

NEXIA CHARLES MAR FAN & CO. l

INTERMATIONAL

Independent auditors’ report to the shareholders of
NetDimensions (Holdings) Limited
(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of NetDimensions (Holdings) Limited
(the “Company”) and its subsidiaries (collectively referred to as the “Group”), which comprise
the consolidated and company balance sheets as at 31 December 2008, and the consolidated
income statement, the consolidated statement of recognised income and expense and the
consolidated cash flow statement for the year then ended, and a summary of significant
accounting policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation and the true and fair
presentation of these financial statements in accordance with International Financial Reporting
Standards. This responsibility includes designing, implementing and maintaining internal
control relevant to the preparation and the true and fair presentation of financial statements
that are free from material misstatement, whether due to fraud or error; selecting and applying
appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these financial statements based on our audit.
This report is made solely to you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the contents of the report.

We conducted our audit in accordance with International Standards on Auditing. Those
standards require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance as to whether the financial statements are free from material
misstatement.
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Independent Auditors’ Report

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors’
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditors
consider internal control relevant to the entity’s preparation and true and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by the directors, as well
as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true and fair view of the state
of affairs of the Company and of the Group as at 31 December 2008 and of the loss of the
Group and cash flows of the Group for the year then ended in accordance with International
Financial Reporting Standards.

Nexia Charles Mar Fan & Co.
Certified Public Accountants
11/F., Fortis Tower

77-79 Gloucester Road

Hong Kong

17 April 2009
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NETDIMENSIONS (HOLDINGS) LIMITED

Consolidated Income Statement

For the year ended 31 December 2008

2008 2007
Notes Uss$ Us$
Revenue 5&10 6,352,524 4,336,659
Cost of sales (421,645) (170,057)
Gross profit 5,930,879 4,166,602
Administrative expenses before
exceptional items (5,837,302) (4,152,202)
Exceptional costs of Placing and
Admission to AIM - (1,094,967)
Total administrative expenses (5,837,302) (5,247,169)
Operating profit/(loss) 93,577 (1,080,567)
Net finance (costs)/gains 6 (507,795) 131,903
Share of loss of an associate 15 (24,041) -
Share of loss of a jointly controlled entity 16 (150,403) -
Loss before taxation 7 (588,662) (948,664)
Taxation 8 - —
Loss for the year 21 (588,662) (948,664)
Attributable to:
Equity shareholders of the Company 21 (588,662) (948,664)
Loss per share:
Basic 9 US$(0.02) US$(0.04)
Diluted 9 US$(0.02) US$(0.04)
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Consolidated Statement of Recognised Income and Expense

For the year ended 31 December 2008

2008 2007
Notes Uss$ Us$
Exchange differences on translation of
foreign operations 21 37,702 (3,631)
Income and expense recognised
directly in equity 37,702 (3,631)
Loss for the year (588,662) (948,664)
Total income and expense recognised
in the year (550,960) (952,295)
Attributable to:
Equity shareholders of the Company (550,960) (952,295)
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NETDIMENSIONS (HOLDINGS) LIMITED

Consolidated Balance Sheet

As at 31 December 2008

2008 2007
Notes Us$ US$
ASSETS
Non-current assets
Property, plant and equipment 12 144,394 202,980
Intangible assets 13 49,790 40,503
Interest in an associate 15 226,275 -
Interest in a jointly controlled entity 16 49,597 -
470,056 243,483
Current assets
Inventories 17 - 10,584
Trade and other receivables 18 3,254,905 2,737,537
Cash and cash equivalents 19 5,338,405 5,711,745
8,593,310 8,459,866
TOTAL ASSETS 9,063,366 8,703,349
EQUITY AND LIABILITIES
Equity attributable to equity holders
of the Company
Share capital 20 24,914 24,864
Reserves 21 5,727,407 6,239,190
Total equity 5,752,321 6,264,054
Non-current liabilities
Obligations under finance leases 23 1,026 2,378
Current liabilities
Trade and other payables 24 3,308,651 2,435,558
Obligations under finance leases 23 1,368 1,359
3,310,019 2,436,917
Total liabilities 3,311,045 2,439,295
TOTAL EQUITY AND LIABILITIES 9,063,366 8,703,349

The financial statements were approved by the Board of Directors on 17 April 2009 and were

signed on its behalf by:

Jeffery Cyril Chung Man Cheung
Director
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Company Balance Sheet

As at 31 December 2008

2008 2007
Notes Us$ US$
ASSETS
Non-current assets
Investments in subsidiaries 14 902,737 901,737
Interest in an associate 15 250,000 -
Interest in a jointly controlled entity 16 200,000 =
1,352,737 901,737
Current assets
Trade and other receivables 18 4,217,113 4,088,214
Cash and cash equivalents 19 3,533,224 4,896,721
7,750,337 8,984,935
TOTAL ASSETS 9,103,074 9,886,672
EQUITY AND LIABILITIES
Equity attributable to equity holders
of the Company
Share capital 20 24,914 24,864
Reserves 21 9,026,478 9,809,773
Total equity 9,051,392 9,834,637
Current liabilities
Trade and other payables 24 51,682 52,035
Total liabilities 51,682 52,035
TOTAL EQUITY AND LIABILITIES 9,103,074 9,886,672

The financial statements were approved by the Board of Directors on 17 April 2009 and were
signed on its behalf by:

Jeffery Cyril Chung Man Cheung
Director
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NETDIMENSIONS (HOLDINGS) LIMITED

Consolidated Cash Flow Statement

For the year ended 31 December 2008

2008 2007
Notes Uss$ Us$
Cash flows from operating activities 25 648,844 587,514
Cash flows from investing activities
Purchase of property, plant and equipment (43,495) (216,391)
Purchase of intangible assets (56,828) (43,344)
Interest received 199,571 156,012
Investment in an associate (250,000) =
Investment in a jointly controlled entity (200,000) -
Net cash used in investing activities (350,752) (103,723)
Cash flows from financing activities
Finance lease charge (335) (333)
Repayments of borrowings and finance leases (1,368) (1,359)
Net proceeds from issue of shares - 4,735,613
Net cash (used in)/generated from
financing activities (1,703) 4,733,921
Net increase in cash and cash equivalents 296,389 5,217,712
Cash and cash equivalents at beginning
of the year 5,711,745 521,332
Effect of foreign exchange rate changes, net (669,729) (27,299)
Cash and cash equivalents at end
of the year 19 5,338,405 5,711,745
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