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Huntsworth plcis an
international consultancy
group focused on

public relations and
integrated healthcare
communications.
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Highlights

Headline finanaal results?

Revenue

» Revenue £164 7m (2013 £171 7m)

= Like-for-like? revenue decline of 0 9%

Profit

« Operating profit of £18 2m (2013 £23 6m}

+ Operating profit margin before central costs 15 0%
{2013- 18 0%)

« Qperating profit margin post central costs 11 1%
{2013 137%)

- Profit before tax of £16 Om {2013 £20 1m)

Cash fiow and net debt

« Cash flow from operations of £17 9m, representing
a cash converston of 98% {2013 99%)

» Net debt at £35 6m, £3 2m better than expected
{2013- £32 Om)

Reported finanaial resutts

Revenue

+ Revenue after highlighted rtems £165 7m (2013 £172 4m)
= Like-for-like? revenue after highlighted items decline of 0 4%

Loss/profit

« Operating loss (after £71 5m impairment) of £56 9m
(2013 operating profit of £20 6m)

- Loss before tax of £59 6m (2013, profit before tax of £17 1m)

Cash flow
« Cash flow from operations of £17.4m (2013- £18 6m)

Diluted earnings/{loss) per share
» Before highlighted items at 3 7p {2013 5 6p)
- After highlighted items at (17.6)p (2013 4.9p)

Dividend per share
+ Proposed final dividend of 0 75p (2013 2 50p), giving
a‘total 2014 dividend of 1 75p (2013 3 50p)

Board changes

» Derek Mapp appointed Chairman
and Non-Executive Director on
1 December 2014

« Paul Taaffe appointed as new CEO
with effect from 7 April 2015

« Andy Boland appointed as Non-Executive
Director with effect from 11 August 2014

+ Nicky Dulieu and Farah Ramzan Golant
CBE appointed Non-Executive Directors
with effect from 1 January 2015

» Tim Ryan appuointed Senlor Independent
Director with effect from 1 January 2015

» Sally Withey, Group Chief Operating
Officer and Finance Director, stepped
down from the Board on 31 December
2014 and the search for a new CFO
has commenced

= Brian Porritt, Interim CFO, wall remain in
place until a new CFO s appointed

1 Headllne inancial resutts are adjusted to exdude
highlighted Items. Highlighted items comprise impairment
losses £71 5m {2013 Enll), amortisation of Intanglble
assets £1.0m (2013 £1.6m), restructuring costs £1.9m
{2013 £3 7m), fachiity fees wrltten of f £0 4m (2013 £nl),
acquisition/transaction related costs £0 2m {2013 credit
of £2 2m} and highfighted tevenues In respect of start-up
operations of £3.0m that produced £0.5m of operating
fosses

2 Ukeor-lke revenues ase stated at constant exchange
ratas and are adjusted to include pre acquisition revenues
and exclude disposals/dosures
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Our Brands and Markets

Huntsworth operates in 71 principal offices
In 28 countries around the world.

The Group s built around four
core consultancy brands.

13%

of Group revenue

Citigate- Glohal Financial & Corporate Communications

Citigate is a leading international consultancy specialising in
financial and corporate communications It offers a full range

of communications services including global financial, investor
relations, corporate, consumer, dlgital and public policy
consultancy to companes, both domestically and internationally,
from offices in the UK, Europe, Asia and the Middle East

Cltigate operates across all major industrial sectors including
financlal services, technology, professional services, consumer
brands, oil and gas, retail, distribution and logistics, healthcare
public sector, manufacturing and aetospace

Citigate’s approach is to help clients achieve therr business
objectives, whether that is seeking a stock exchange listing,
completing merger or acquisition activities, promoting and
protecting brands, managing cnises, launching new products or
companies, developing insightful collateral or runming stakeholder
engagement programmes We are acknowledged as a leader in
transaction advisory and have a long track record spanning the
full spectrum of finandal, corporate and investor communications
In other rapidly evolving areas such as consumer technology,
reputation management and social media, Citigate operates
atthe leading-edge of integrated digital PR

43

of Group revenue

Grayling Global Public Relatlons, Digital Marketing

and Government Relatlons

Grayling Is a leading global communications network founded in
1981 to deliver data~driven strategies for digital marketing, public
relations, government affalrs, and investor relations

Grayling develops and manages reputations for a diverse range of
organisations across multiple sectors including consumer brands,
technology, energy, healthcare, financial services, transport

and logistics and governments

Grayling’s offer is rooted In data-driven insights, breakthrough
ideas and rapid activation across multiple channels and screens
The approach leads to tangible results for Grayling clients by
enabling conversations, driving engagement and encouraging
action

Grayling operates from 54 offices In 28 countries werldw:de across
North America, Europe, the Middle East, and Asia
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Our markets

36%

of Group revenue

Huntsworth Health: Global Healthcare Communications
Huntsworth Health 15 a unique client-centric healthcare
communlcations company that creates compeiling stories and
builds emotional experiences that generate positive perceptions
and behavioural change We make healthcare communications
*human’ In a patient-centric world

Huntsworth Health is driven by strategy derived from actionable
insights We are serious sbout science and medicine, captivated by
creatwity, intrigued by nnovation and committed to adding real
value to our client relationships We are a team of communications
professionals that believe In making a difference in health and
wellbeing by engaging audiences in emotional experlences that
precipitate postive behavioural change We candothisina
seamlessly integrated way across multiple channels and surfaces
or we can focus specifically on a salution to a dlearly defined
communications challenge

Huntswarth Health partners with all stakeholders in the heafth
and wellbeing ecosystem — public and private healthcare systems,
pharmaceutlcal, bictechnology, medical device and diagnostics
compantes, patient and consumer advocacy groups, assoctatlons
and socleties

£164./™

Global revenue

1,603

Employees

/1

Pnnapal offices

&%

of Group revenue

Red: Specialist Brands Agency

Red Consultancy Is ane of the UK’s leading multi-specialist public
relations agencies From a creative consumer hot shop in the 907s,
Red Consuttancy has evolved to be a major multi-speoahst agency
with a strong emphasis on digital expertise Red Consultancyis
notable for the quality of its client list which was further enhanced
in 2014 with the addition of leading international airline, Erirates
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Chairman’s Statement
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Focused on... styong leadership

In the last few months we have welcomed Paul
Taaffe as Chief Executive and four Independent
Non-Executive Directors who bring a wealth

of experience.

I look forward to what will
inevitably be a new era in the
leadership of the Group.

Derek Mapp, Chalrman

I took on the responsibility as Chair of
Huntsworth in December 2014 in the
knowledge that 2014 was ayear of
fundamental change for the Group

During the pastyear, there have been
signlficant leadership changes at Board,
Executive and Divisional levels that have
inevitably been disruptive and distracting
It [s a tribute to our teams across the whaole
Group that these changes did not deflect
them, either from their good wark on
behalf of our clients, or from therr abilities
to service and win new business

In the last few months, we have welcomed
%o the Board four Independent Non-
Executive Directors who bring a wealth of
experlence Andy Boland, Tim Ryan, Farah
Ramzan Golant and Nicky Dulleu have
already begun to transform the Board's
oversight and stewardship of the Group,
especially through thelr respective roles
on the Board's committees
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09.00 11.00 13.00

LONDON

2014 saw the decision by Lord Chadlington
to step down as Chief Executive of the
Group which he has led since 2000

Since announcing that decision, Peter

has continued to be fully committed

in ensuring the Group maintains its
momentum and competitive edge during
the transition Paul Taaffe jolned this
month as Chief Executive and Peter will
continue to support those chients with
whom he has worked mast closely, now

in his new capacity as Group Senior Advisor
to the Board | want to thank Peter for

his leadership of Huntsworth and his
contribution to our Industry over the

past forty years

In welcoming Paul to the Group, I look
forward to what will inevitably be a new
era In the leadership of the Group and to
sharing the outcome of the strategic and
operational review that Paul has begun
with Investors and stakeholders at our
2015 Interim results

Derek Mapp
Chalrman

16.00

SHANGHAI

£16™

Profit before tax and
highlighted items
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The new Board of Huntsworth, led by CEO Paul
Taaffe, will undertake a review of the long-term
strategic plans for all parts of the Group in 2015.
We present here the strategy and business
mode! that the Group operated in 2014.

Our International Group Our Objectives

To deliver effective
communication
campaigns for
our clients, with

a rigorous focus
on operational
excellence

Initial signs of economic
recovery in some key markets

Our Strategy

To generate shareholder
vajue through strong
underlying revenue growth
in digital, multi-office

and growth markets

Our Strategic Priorities

Investment
in talent

Growth Digital
Markets Investment

Digital revolution

Global and
multi-office
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Strategic Progress

Growth markets

8 4%

like-for-like
revenue growth

Key performance indicators

Revenue

£164.7™

Underpinned by market factors

Competition for talent

Digital

29%

of Group revenues

Cash conversion

98%

Global and multi-office

527

of Group revenues

PBT before highlighted items

£16.0™

Procurement pressure on
pricing and payment terms
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Business Review

..... LI T ESNCTRCI TTS e

Focused on... delivering

new capabilities

2013 & 2014 focused on the development

of digital revenues, growth markets
and multi-office accounts, which has
seen the Group build and develop
talented teams addressing these key
growth areas.

The opportunity is to build a
number of distinctive marketing
and advisory companies that our
chents and our talent want to
work with,

Paul Taaffe, Chief Executive

Group performance overview

Revenues for 2014 were £164 7 milllon
(2013 £171 7 million) representing a
like-for-like decline of 0 9% and a decfine
due to exchange rate movements of over
3% When we announced our 2014 Interim
results In August, it was anticlpated that
there would be a return to growth in the
second half of the year, which was not
realised, with Group revenues flat on a
like-for-like basis, Despite an acceleration
of growth in Huntsworth Health, these
gains were offset principally by continued
reveniue declines in GraKlIng's core markets
of the UK, Europe and the USA

Profit before tax and highlighted items

for 2014 was £16 0 milllon {2013

£20 1 million) The profit before tax for

the second half of the year was £8 3 million
{2013 £9 5 milllon) compared with £77
million in the first half (2013 £10 6 million)
The full year decline was driven br
operating margins in Grayling faliing from
14 3% in 2013 to 7 7% for 2014 as a result
of revenue shortfalls
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18.00

NEW YORK

Cash flow from operations for 2014

was £17 9 million, representing a cash
conversion of 98% (2013 99%} This
positive performance reflects a
continued emphasis on working capital
management across the Group Net debt
at 31 December 2014 was £35 6 million
(2013 £32 0 million)

In May 2014, the Group signed a new
£90 miltion revolving credit facility
agreement and a £5 mililon cammitted
overdraft facllity Both facilitses run to
May 2019

The Board has conducted a review of the
carrying values of the Group's intangible
assets, principally goodwill, resulting in an
impalrment charge of £71 5 million being
recognised This non-cash charge is
included in highlighted items and relates
to Grayling and Citigate

Diluted earnings per share before
highlighted items for 2014 was 3 7p {2013
5 6p) Diluted {loss)/earnings per share
after mghlighted items was {17 6)p

{2013 49p)

‘The Board has taken the decislon to reduce
the 2014 final dividend from 2 50p to
075p to better align the Group with the
dividend payout ratio of its peer group

22.00

Investment programme

The 2013/2014 investment programme,
which focused on the development of
digltal revenues, growth markets and
multi-office accounts, has seen the Group
build and develop talented teams
addressing these key growth areas over
the last two years This has led to the
growth of digital revenues in Huntsworth
Health and in terms of future potential

it has positioned Grayling to win and
develop larger and longer-term regional
and giobal mandates More work Is
required to leverage the investments
which have been made In Grayling USA
and Asia Pacific

Divisional overview

Cltigate

Citigate revenues for 2014 were

£21 9 million with a revenue decline of

3 7% on a llke-for-like basls Margins were
maintained at 20 4% from 20 3% in 2013

Citigate's Asta Pacific diviston now
represents almost 20% of the total
Citigate revenues and achieved llke-for-
fike growth of 6 4% It completed a
number of IPOs and M&A assignments
including Pterls Global Limited, PACC
Offshore Services Haldings and Accordia
Golf Trust and added significant retalners
including Bank of Montreal and Old

03.00

07.00

TOXYO

Mutual Global Invastors Asia It enters
2015 posttioned to continue to develop
its regional corporate communications
portfollo and transactional business

Citigate’s London and European businesses
have experienced like-for-like revenue
declines of around 6% with margins being
maintained at approximately 20% The
Board has determined that the carrying
value of Citigate’s goodwill should be
written down by £6 5 million as the outicok
for sustained growth m London in
particular continues to be challenging.

In the UK, deal flow has reduced alongside
an ongoing highly competitive IPO market
Despite this, Citigate has advisedon a
number of key deals during the year
Including Aspen Insurance Haldings, URS,
GFl Group Management Consortium and
BES! Grupo Novo Banco

Citigate’s financsal public relations practice
continued to reinforce its leading position
in IPO communications, advising on some
of the largest IPOs in the period They
included NN Group NV in the UK and

the Netherlands, Coface SA in France and
Poundland, GAME Digital, TBC Bank,
Emprric Student Property, RM2 and FDM
Group inthe UK
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Business
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During 2014, the Group delivered work for
1,960 clients across the globe.

In the Gulf, the London office advised on
the reglon’s biggest IPO, the privatisation
of Mesaleed Petrochemical Holding
Company on the Qatar Exchange

Grayling

Grayling revenues for 2014 were

£70 8 mililon, which represents a like-for-
like decline of 6 3% compared with 2013
Operating margin for 2014 fellto 77%
from 14 3% 1n 2013

The revenue declines were steepest in the
UK, Europe and USA with the assoclated
margin shortfalls being most acute in
Western Europe Additional investment
in the Asla Pacific further diluted margins
for the year

European markets continue to be very
challenging Almost 60% of Grayling's
revenues are still earned in the UK and
Europe and we have recently reorganised
Grayling's management structure under
new leadership 1n Continental Europe
Additionally, Grayling USA has reorganised
its government relations and direct
government lobbying business to
concentrate on the growth sectors

of public affairs and digital advocacy

At the start of 2015, Pete Pedersen
resigned as Grayling Chlef Executive and

for now the senior team of executives Is
leading Grayling, Whilst this is an Interim
structure, it has the potentlal to drive
greater collaboration across the network

Into the first quarter of 2015 a programme
has begun to close or dispose of
underperforming, non-core operations,
reintegrate specialist teams and to
redeploy resources from infrastructure

to chent-facing activity

The geographic reach of the Grayling
network has been maintained and has
praven its importance with recent client
wins Grayling continues to deliver
award-winning campaigns for clients for
example, it had four campaigns shortlisted
for the European Excelience Awards 2014
and a further seven shortlisted for the
EMEA and Americas SABRE Awards 2014

We consider that improvement in Grayling
will take longer than expected, requiring
far stronger conversion rates globally in
order to grow revenues Againsta
background of further change belng
implemented during 2015, the Board has
therefore determined that we should now
recognise 2n impairment charge against
the carrying value of Grayling goodwill

of £65 million

Huntsworth Health

Revenues grew 8 4% on a like-for-like basis
to £59 7 milllon delivering a margin of

20 5% from 20 8% In 2013 Digital revenues
grew at 22%, with strong growth from

the USA

Huntsworth Health has driven growth in
2014 both through expanding key client
relationships and strong new business
wins Huntsworth Health's top client
delivered £5 8 million of revenue in 2014,
compared to the top client in 2013 which
delivered £5 4 million

Awards won In 2014 include a PMEA-ABP|
Award for Excellence in Corporate Social
Responsibllity for work done for Elsal, Gold
PM Dlgital Award for our waork with
influenza nasal spray, Gold PM Creative
Award for an online patient education
programme for cystic fibrosls and several
Rx Club, DTC Perspectives and Web Awards
for excellent digital work in the direct-to-
consumer market in the USA New business
momentum is solid entering 2015 and the
expectation Is for continued organic
revenue growth with sustained operating
profit margins in 2015

Huntsworth Health continues to establish
new irowth platforms and its new digital
healthcare professional agency in the USA
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Is expected to deliver rapid revenue
growth over the next three years and
begin to deliver sahid margmins as it reaches
critical mass Huntsworth Health is also
growing revenues in the expansion
markets of the Asia Pacific and the Middle
East working closely with Grayling under
a partnership called Grayling Health

Red

Revenues declined by 4 4% on a like-for-
ke basis to £12 3 million for 2014
Operating profit of £2 6 mililon represents
amargin of 20.9% {2013 24 2%)

The return to growth in 2014 was
impacted by major project delays and new
buslness wins coming on stream later than
anticlpated However, the agency ended
the year winning in excess of £1 million in
new contracts including leading airline
Emirates As a result the agency is
projecting a return to growth In 2015

Cash flow and dividends

A new £90 milhion revolving credit facility
agreement with Uoyds Bank plc, HSBC
Bank plc and Barclays Bank plc and a £5
million committed overdraft facility with
Lloyds Bank plc was signed in May 2014
Both facilities run five years to May 2019
The Group remains comfortably within the
terms of its banking facilitles

Our continued focus on working capital
management resulted In cash conversion
of 98% and net debt £3 2 milhon better
than expected Operating cash flow was
£179 million Free cash flow of £2 3 million
was generated before dividend payments
of £10 1 mullion and acquisition and earn
out payments of £1 L million

The Board has taken the decision to halve
the 2014 total dividend, reducing the final
dividend from 2 Sp to 0 75p to better align
the Group with the payout ratlo of its peer
group It Is the Board's Intentien to
rebalance the 2015 Interim and firal
dividend and look to increase the dividend
following an improvement in profit and
free cash flow

Revenue and cllents

Huntswaorth plc is a global public relations
and healthcare communications Group
with 71 prinaipal offices across 28
countnes In 2014 the Group worked

for circa 1,960 clients

At 31 December 2014 the Group employed
approximately 1,580 staff with an average
annual fee income per head of £106,800

By industry sector the revenue profile

Is broadly 25% Pharmaceuticals, 14%
Healthcare, 11% Technology, 10%
Financizal Services, 7% Retail and Leisure,
5% Government and Public Sector, 4%
Food and Drink, 3% Professional Services,
3% Industrial and 18% other sectors

Geographically, 35% of Group revenue
in 2014 was from the UK, 17% from
European countries, 41% from the USA,
and 7% from the Asia Pacific, the Middle
East and Africa

47% of the Group's revenue 1s derlved
from companles in the FTSE 100, Fortune
500, FTSEurofirst 300 or Top 50 Pharma
Companies The ultimate controlling party
of the Group is Huntsworth plc
{incorporated in the United Kingdam)

The Group has a related party relationship
with its Directars There were no material
related party transactions other than the
remuneration of key management
persannei of £2 0 miflion in the year ended
31 December 2014 (2013 £2 4 million)
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continued
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Focused on.- meeting challenges,
seizing opportunities

Huntsworth has been through an unusually
turbulent year with the expectation of further
reorganisation in 2015.

Results for the year

Group revenues declined by 4 0% to
£164 7 million (2013 £171 7 million)
Operating profits after central costs have
decreased by 22 7% to £18 2 million
{2013 £23 6 million)

Group operating profits before central
costs decreased by 20 1% to £24 7 million
(2013 £309 million) Margins before
central costs are 15 0% (2013 18 0%)

and after central cost marglins are

111% (2013 137%)

Profits before tax and highlighted 1items
were down 20 4% to £16 0 million
(2013 £20 1 millicn)

Currency

Sterling strengthened during 2014, which
resulted In a £0 6 milhon decline in the
Group's operating profit due to changes

in average exchange rates as compared

to 2013 In addition, there has been a

£2 8 million credit to Other Comprehensive
Income and Expense from the retranslation
of the Group’s overseas assets

Highlighted items

Operating highlighted items of £75 1
million include £71 5 million of non-cash
impairment of goodwill, £1 ¢ million for
non-cash amortisation of intangible
assets, £1 9 million of restructuring costs,
£0 5 million of start-up losses, and

£0 2 million in respect of acquisition

and transaction-related balances

A further £0 4 million has been charged
to highlighted finance costs In respect of
the write off of capitalised fees assoclated
with the previous loan facility

Goodwlll has been impaired by a total of
£71 5 million, being £65 mullion In respect
of the Grayling cash generating unit and
£6 5 million in respect of the Citigate cash
generating unit The impairment charges
are driven by the outlook for sustained
growth in Cltigate continuing to be
challenging, and the forecast revenue
and margin improvements tn Grayhng
are anticipated to be slower than
previously expected

Restructuring costs incurred dunng 2014
were in relation to compensation for loss
of office payments for the former Chief
Operating Officer and Finance Director
and property termination costs

Start-up losses are the net operating
results of the Investments in new
operations, comprising of £1.0 million
revenues and £1 5 million of operating
expenses The profile of revenue and costs
In start-up businesses Is different to that
of more mature operations within the
Group, and they are included within
highlighted items until they become
consistently profitable, or after two years
of operation, whichever [s earller As the
current start-up operations no longer meet
the aforernentioned criteria their results
will no longer be included tn highlighted
items [n 2015

Tax

The total tax credit of £3 4 milllon
comprises an underlying tax expense

of £4 0 milhon together with a credit of
£7 4 million on highlighted items The full
year underlying tax rate is 25 0% {2013
24 0%) Much of the goodwill impairment
charge had no tax effect Net corporation
tax paid In the year was £1 3 million
(2013 £2 4 million}.
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Eamnings

Profits attributable to ordinary
shareholders before highlighted Items
were £12 0 million (2013 £15 2 miltion)
Losses after highlighted items attributable
to ordinary shareholders amounted to

£56 2 milllon (2012 profitof £13 3
million},

Before highlighted items, basic earnings
per share for 2014 is 3.8p (2013 5 8p}and
diluted earnings per share is 3 7p (2013

5 6p} Basic loss per share after highlighted
items Is 17 6p (2013 earnings of 5 Op) and
diluted loss per share after highhghted
items Is 17 6p {2013 earnings of 4 9p)

Dividends

The Board will propose at the forthcoming
AGM a final dividend of O 75p which will
provide a total 2014 dividend of 1 75p, as
compared to the total 2013 dividend of

3 50p The record date for this dividend
will be 29 May 2015 and it 1s payable on

6 July 2015 A scrip dividend alternative
will be available

The dividend payout ratio for 2014 is 47%
{2013 63%)

Balance sheet and cash flow

Cash conversion of operating profit into
operating cash flows before highlighted
items in 2014 was 98% (2013 99%)}

Cash Inflows from operations totalled
£179 milllon {2013 £23.3 million} before
highlighted cash outflows of £0 5 millien
(2013 £4 7 million}, Free cash flow after
net payments for interest and tax of

£3 4 million (2013 £5.4 million} and
fixed asset additlons of £4 7 million
{2013 £2 9 million) was £9 3 million
(2013 £10 3 milion) Other principal
cash outflows were acquisition and
earnout payments of £1.1 mililon (2013
£3 3 millton) and dividend payments of
£10 1 million (2013 £79 million)

Net debt at 31 December 201415 £356
million (31 Decernber 2013 £32 0 million)
which 1s well within the Group's avallable
facllities. Financlal covenants based on the
Group's facility agreements continue to be
comfortably met

Share buyback programme

No shares were bought back by the
Company duning the year As at 31
December 2014, the Group holds 2 3
milllon shares in Treasury

Group outlook

Huntsworth has been through an
unusually turbulent year with the
expectation of further reorganisation
In 2015

While we have been subject to significant
change In the composition of the Group
non-executive and executive team, some
trading ~ notably Huntsworth Health -
has been particularly strong Grayling,
however, has continued to find tradin
condltions challenging in Q1 2015 and,
despite the early reorganisation of Its
North American business, has not won
the mandates which were expected

The proposed cut in dividend is reflectlve
of the downturn In profit performance for
the year and its continuation into 2015 As
Paul Taaffe Joins as Chief Executive he has
begun a strategic and operational review
of the Group and looks forward to sharing
the outcome of this review with investors
and other stakeholders, along with a more
detailed outlook of the business, at our
2015 interirn results

Andy Boland
Dlrector
9 Apill 2015

——
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Sustainability

........ WeakiE HEOIATY 1800N0 we PuIme n

TR P N B BT TIT Y "

Focused on... acting resp0n5ib|y

This report outlines the Group’s approach to
sustainability and details some of the activities
that we have undertaken in 2014.

Our approach to ethical, social and
environmental 1ssues is important
to our success as a business.

We remain dedicated to growing
our business and delivering
shareholder value while
maintaining an uncompromising
stance on unethical practices,
products or organisations.

Introduction

Our approach to managing sustainability
reflects the diverse, independent
operations of the Group and each business
manages sustainability in a way that is
appropriate for them

Our ethlcs

Our averriding aim Is to continue to
build and support a culture which values
openness, accountability and disclosure

Our Code of Ethics [s published on the
Group's ntranet and all employees have
access te Group policies and Bribery

Act training via a dedicated policy
management system Each employee is
responsible for upholding the principles
and practices set out within it

All employees have access to anindependent
whistleblowing hotline which enables
them to voice any concerns without risk

We prohibit any member of the Group from
working with clsents in particular sectors
and detail the types of work or organisations
which could give rise to ethical Issues for
the Group Before accepting work that may
pose an ethical nisk, employees are required
to seek advice from the responsible person
ar committee in their company and/or
division In certain circumstances the
declsion 15 referred to the Group CEQ,

who makes the final decision

Huntsworth seeks to comply with all
applicable taws and respect Internationally
recognised human rights standards In
every location in which we operate We
alm to make a positive contnbution to
human rights through the cllents we work
with, our choice of suppllers and our own
HR policles and practices

Our people

The expenence, knowledge and creativity
of our employees Is integral to the success
of our business We have in place
employment policies and practices that
enable us to attract, retain and develop
our talent and ensure that the Group
retains Its market |eading position

Diversity

We actively deploy recruitment policies
and practices that attract the widest
possible sources of talent into our business
and foster an Inclusive culture

All employees are recruited, appraised,
trained and pramoted aon the Easls of
falmess, professianal competence and
contribution We do not discriminate
directly or indirectly against any individual
on the basis of gender, mantal status, race,
nationality or ethnic arigin, religion or
belief, age, sexual orientation, disability,
pregnancy or part-time or full-time
employment status

The Group'’s equal opportunities policy Is
designed to ensure that disabled people
are given the same consideration as others
and enjoy the same training, development
and prospects as other employees Where
existing employees become disabled Itis
the Company's policy to provide continuing
emptoyment wherever practicable In the
same or an alternative position and to
provide appropriate training

In terms of gender diversity, during 2014
women accounted for 34% {28) of
executive management, 60% (75) of senior
management and 65% (1,031) of total
employees There are currently two female
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WASHINGTON

Non-Executlve Directors on Huntsworth's
Board The Board understands the benefits
of boardroom diversity and [ts aspiration
and expectation is to maintaln the
proportion of women on the Board to at
least the current level, while maintaining
flexibility to ensure that all apgulntments
are made on the Individual's abllity and
competency to fulfi) the requirements

of the role

Tralning and development

We aim for all employees to receive

an appraisal and performance evaluation
at least annually to assist them in their
career development The Group provides
access to a number of tralning initlatives
which enable our people to develop skills
which will support our businesses’
development and strategy

All employees within the Group have
access to an onfine training facility, which
has courses on a wide variety of subjects,
avallable to either participate live in
interactive tutorials or to reference
recordings of the sessions through

the library

Each of our Group companies also
operates their own internal training
programmes to keep staff up to date with
developments in thelr sectors and provide

12.00

additional skilis in areas such as people

management and leadership
development, cllent management and

International client director tralning:

« Grayling continues to provide a range
of blended learning, skills development
and assessment opportunities for staff
at all levels All staff have access to
thelr own personal learning portal with
annual objectives and staff choose how
they fulfil their annual quota through a
mixture of formal and informal
learning

+ REDucation, Red’s internai training
programme run by their board directors
for employees of different levels,
delivered courses on 24 different
topics, such as presentation skills, time
management and budget training
In addition, all staff are allecated
a ‘coach’ who is a senlor staff member
responsible for running appraisals and
reviews and providing guldance and
advice for career progression

+ Huntsworth Health has a strong focus
on training and develapment for all its
emplayees Training, professional
development, and mentering
opportunities are supported both
internally through seminars and
weblinars, and externally through
partnerships with leading vendors
and universities Huntsworth Health's

16.00

23.00

SINGAPORE

em‘rloyees have access to a number
of different learning resources and
are continually encouraged to attend
tralning opportunities throughout
the year, including quarterly
compliance training

Communlcation

The Group makes use of its intranet as a
communication tool to provide employees
with informatlon as well as regular
updates on corporate performance and
business developments through various
formal and Informal channels Each
division has its own intranet site and
communication tools delivering
specialised information and tools which
enable our people to work effectively
and keep in touch with local news

and developments

Employees have opportunities to attend
International conferences on matters of
significance to their division as a whole
©n alocal scale, regular meetings are
held between local management and
employees to facilitate employee
involvement In decision making and

the Group'’s performance
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Sustainability continued

We actively deploy recrurtment
polices and practices that attract
the widest possible sources of talent
into our business and foster an
Inclusive culture.

Health and wellbeing

The Board recognises the need to maintain
a safe and healthy working environment
for all employees Each business is
responsible for ensuring that they operate
in compliance with Group policies and
local health and safety legislation

The Group deploys policies and practices
which assist its employees in achlevingan
appropriate work/life balance, including
policles on parental, maternity and
paternity leave, emergency time off and
where applicable, flexible working
practices initiatives to promote health and
wellbelnf vary by company and include

« flexible working is promoted through
a range of schemes including work-
from-home schemes and flexible
starting times and flexi-hours,

+ flexible benefits packages allowing
employees to take their entire package
as remuneration or opt for a range of
benefits, including private medical
Insurance, staff pension scheme, life
assurance, childcare veuchers, cycle-
to-work schemes, discounted lifestyle
vouchers ar extra holiday days,

+ employee assistance programmes
which provide confidentlal advice and
counselling support across a range
of areas, and

LTI DT v -

- measures to promote a healthy working
envircnment for employees, including
an-site facilities for breaks, provision
of showers for employees who wish
to exercise in lunch breaks or cycle/run
to work, nutritional advice, prowision of
fruit and healthy refreshment options

Our work

We apply our sustainability principles
across all of our operations and wherever
possible we make use of technologies
that enable us to limit our enviranmental
impact, Employees are trained n video-
conferencing and webinar facilitles, with
virtual meetings being conducted
wherever possible When travel is the anly
option, our policy is that public transport
should be used where possible We actively
encourage our clients and suppliers to
foliow similar principles

Many of our businesses have developed
specific sustainability, Corporate Sodal
Responsibllity and ethical business
practices, where we work with our cllents
to develop, manage and communicate thelr
sustainabifity and corporate responsibility
activities We work with ‘not for profit” and
government arganisations to tackle Issues
relating to the environment and to ralse
awareness of social Issues

Community

The Group recognises its responsibliity
towards the communities in which its
businesses operate In support of our
communitles, Group businesses
throughout the world organise activities
for staff to ralse money for charity as well
as offering pro bono support to non-profit
projects, helping to raise money and
awareness for good causes

We support cur employees in participating
n volunteering and fundraising activities
Our businesses have supported a wide
range of charfties through the year through
organising and participating in events The
Group also makes formal contributions to
chanties During 2014, the Group donated
over £30,000 to 50 different charfties
around the world

Environment

The Group recagnises Its responsibilities
to conserve resources and Is committed

to continuous improvement in the
environmental impact of its operations
Due to the nature of our businesses, the
Group does not have a high environmental
Impact Our principal Impact arises from
energy, paper and water consumption
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867trees

By recycling, the Group’s UK businesses
together saved the equivalent of 867
trees and 91 tonnes of CO; 1n 2014

Our businesses have supported a wide
range of charlties through the year

Greenhouse gas emissions

During 2014, we have measured our
greenhouse gas {'GHG') emissions
from our global operations The Croup
measures GHG emissions based on
financial control boundaries, so that all
aperations which are consolidated as
subsidiaries in the Group’s financal
statements are included in the
measurement exercise,

We have identified the following key
activities as being within the GHG
reporting requirements
+ Scope 1 Natural gas, company cars,
on-site fuel consumption and
refrigerants,
« Scope 2 Purchased electniaty,
heat and steam

At present, Scope 3 activities, Including
business travel, are excluded from the
reporting scope

We have ldentified GHG emisslons per
employee as the most appropriate KPI
for the Group

We have collected data from offices across
the Group We have followed the 2013 UK
Government Environmental Reporting
Guidelines and used emission factors from
the UK Government’s GHG Conversion
Factors for Company Reporting 2014 The
results are presented In the table below

In some offices in the Group's portfotio,
electricity and heat charges are Included
in the office rental charges and therefore
information on the exact amounts
consumed by those particular businesses
is not available In these Instances, we
have calculated an estimate based on the
size of the property being let and usage
data from similar properties In addition,
it has not been practicable to measure
the Group's emisslons from refrigerants,
although these are not expected to

be significant

Tonnes of Tonnes of

Qe COe

014 2012

Scope 1 46 60

Scope 2 2,108 2,087

Total GHG emissions 2,154 2,148
Average number

of employees 1,603 1,669

Emussions per
employee 1.39 137

Actions

A network of ‘Employee Champlons’
promote positive environmental actions
around the Group We alm to minimise
energy and water consumption, through
encouraglng staff to switch off electrenic
appliances and using electricity generated
from renewable sources

Paper wastage is minimised through
promoting reuse, use of electronic
communications and using paper from
sustalnable forests By recycling, the
Group's UK businesses together saved
the equivalent of B67 trees and 91 tonnes
of CO,1n 2014

An example of how our divisions
undertake environmental actions is
Huntsworth Health's ‘Go Green’ initiative
which is a multi-faceted programme,
including a 'Go Green® blog and regular
newsletters which have updates, Including
green-themed news from across all the
Huntsworth Health divisions, seasonal
tips and tricks, and updates related to
‘Go Green'’ initiatives All employees
participate in recycling programmes
where available and find ways to reduce
waste and reuse supplies
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Key Risks and Uncertainties

FYITTTTTI Y] [T

The Group faces a range of
economic, strategic, operational
and compliance risks which are
continually reviewed to identify
any emerging nsks and mitigate
all nsks as effectively as possible

How we manage risk

The Group performs a comprehensive
annual exercise to identify, reportand
evaluzte risks facing the business and
ensure appropriate actions are undertaken
to manage these risks A record of all risks
Is malntalned in a risk register The process
is deslgned to manage rather than to
eliminate the risks Inherent in achleving
the Group's business objectives and can
therefore provide only reasonable and not
absolute assurance against materlal
misstatement or loss

R TTIR YT

1. Identifying risks
Top-down and bottom-up risk
assessment processes |dentify
Group-wide and business
specific risks

4 Reporting and monitoring
Risk monitoring and reporting
processes take place throughout
the year

2. Analysing risks

Assessment of the probabliity
of each risk and the potentlal
operational and financial
implications.

3. Determining actions
required

Riskmanagement has oversight
from the Board and 1s managed

at operational level

Risk Risk and Impact Mitigating factors Trend
Economic
Economic Any economic downturn may result in fewer The Group has a wide spread of clients both across O

new client mandates, longer procurement
processes and a squeeze on pricing, of an
outright reduction in business This can impact
both revenue growth and operating margins

downturn

Weak economic condltions can Increase the
length of time that clients take to pay for
services, which can put pressure on the Group's
working capital Thare is also an Increased risk
of bad debts occurring as a result of cllents’
financlal problemns

Subdued financlal markets can resultin
reductions to the level of transactional activity,
reducing client mandates

geography and industry sector, reducing rellance on any
particular economic environment

Costs are managed in each business such that they can
be flexed where needed in a downturn

However, where there are protracted economic difficulties in
the Group’s key markets, the ability of the Group to minimise
the impact is constrained and performance may deteriorate.

The Group has formal procedures and processes, including
contractual assurance, to mitigate agalnst fegal and financial
risks assoclated with both new and existing cllents

The Group closely reports and monitors aged debts, and
ensures local management have action plans In place to
minlmise the risk of any loss
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Risk Risk and Impact

Mitigating factors Trend

Economic

Countryand A substantial proportion of the Group operates

currency risk  outside of the UK, with significant operations
in the USA and Europe The Group may suffer
restrictions on the ability to repatriate cash

Reported Group earnings are negatively
impacted by any fluctuation of Sterling relative
to other currenctes, particularly the Us Dellar
and Euro

Most of the Group's revenue is matched by costs arising in <>
the same currency Foreign exchange exposure is continually
monitored, and the Group uses derlvative financial

instruments to mitigate this risk where deemed necessary

Borrowings are also avallable to be drawn down n US Dallars
and Euros If required to hedge foreign currency exposure
Surplus cash balances are swept to the UK to minimise any
exposure to particular currencies or locations

Strateglc

Increased The Group operates in a highly competitive The Group endeavours to bulld long-term relationships <>
industry environment where obtalning new clientwork  with Its clients and to obtain preferred su pplier and

competition €N tnvolve lengthy competitive tendering agency of record status where possible

processes There is aggressive price competibion
in the market which can impact on revenue
and margins

The Group’s range of services and global footprint
increasingly allows us to offer clients an integrated portfolio
of services across geographical locations which are attractive
to new clients and help to strengthen existing chent
relationships These relationships typically are held

on longer-term contracts over two to three years

Reviews of all business won and lost across the Group are
perfarmed regularly Appropriate actions are taken where
new business conversion rates are below expectations

Performance The Group's strategy Includes the acquisition

Rigorous internal and external due diligence procedures are

of acqulred and Integration of new businesses which will performed prior to all acquisitions in order to identify and
bustnesses broaden and enhance existing business evaluate potential risks, to the extent possible
operations There 15 a risk that any acquisition Is
based on inaccurate Information or assumptions, In addition to the recelpt of legal warrantles and indemnities,
or that there are post acquisition employee or  the total consideration patd for a business typically includes
client losses, which may result In the acquisition  an element of deferred consideration contingent upon future
being less financially beneficial than anticipated  performance which mitigates the risk of overpayng for
a business
Acquisitions are integrated Into one of the core trading
divisions over the earn out period, to drive operating
synergies
Loan facilty  Any liquidity issues could result in reputational The Group has £95 millien of multi-currency loan facilities N\ /

and covenant damage and potentially impalr the Group's
headroom abllity to make future acquisitions or settle
rsk existing obligations

with a syndicate of banks maturing in 2019 Management
closely monitors all covenants on the Group's facilities
and actively manages undrawn headroom
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ontinued

4 s Ry

Risk Risk and Impact Mitigating factors Trend
Compliance
Legal and Any failure to adhere to legistative requirements, The Group uses internal and externaf legal counsel <>
regulatory Including imposed sanctions on the supply of throughout the world to advise on local legal and
compliance services to certaln indwviduals, businesses and regulatory requirements and minimise the risk of loss
countries, could lead to reputational as well as
financial damage to the Group In-house training Is conducted on key legislative matters
such as health and safety, and the UK Bribery Act
Policies on gifts, entertainment, share trading and
confidentiality are communicated to all employees using
dedicated policy management software
Operational

Dependence  The Group views its employees as its most
on key important resource There Is strong competition

The Group's policy Is to recrutt both Directors and <>
employees of the highest quality and to remunerate them

personnel within the Industry for expenienced PR accordingly The Group carries out succession planning and
professionals Recrultment and retention of provides promotion opportunities as well as operating both
key personnel is Important both for malntaining  short-term and long-term incentive plans to motivate and
client relationships and ensuring that our retain key personnel
services are of the highest qualrty
The Group recognises the Importance of a stable ieadership
team and Introduced Interim measures to try to minimise
the disruptive impact that the significant changes in 2014
have had across the Group
Loss of key Any loss of a key chent would resuit in reduced  The Group has a large portfolio of clients and seeks to O

chents revenues and profits and potentially an inability
to recover amounts due under the contract

expand and diversify its cllent base where possible Our
largest client represents 3 4% of revenue, and our top 10
clients account for 23 6% The Group typically provides
services to multiple brands for each of its large healthcare
cllents The Group monitors revenue by client in order to
identify and manage any overreliance Client satisfaction
reviews are also undertaken periodically to evaluate
service quality
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Risk

Risk and Impact

Mitigating factors

Trend

Operational

Information

systems

access and
security

Any Information systems failure could negatively
impact the Group's business operations,
Including delays to client work -

Unauthorised access to confidential information
held by the Group could compromise our cllent
relationships and have a detrimental effect on
our reputation

Extensive business and IT disaster recovery plans have been A

Implemented and are tested frequently to minimise any
disruption in the event of an IT failure

External access to data is protected by the Group's IT
sacurlty, which is reviewed and tested frequently to ensure
that the Group's network is as secure as possible Internal
access to data ls restricted appropriately

Working
capital nisk

Larger client mandates can result in increased
working capltal and performance guarantee
requirements, at an increased cash cost to
the Group

The Group has robust cash management processes
including weekly cash reporting from our aperations and
cash pooling arrangements Working capital implications
are an integral component of contract negotiations Funds
are received In advance wherever possible to settle
purchases made on behalf of its dients

The Group looks to agree billing In advance for retainer
relationships

Unethical
business
practices

Both reputational and operational damage may
arise if the Group engages in actual or perceived
unethical dlent work. Ethical matters that are
not identified or managed approprlatety could
cause reputational damage to the Group

The Group strives to foster a culture of openness,
respensibility and ethical behaviour and has an externally
managed whistleblowing process for the reporting of any
unethical conduct The Group's Code of Ethics is provided to
every employee and they are expected to read and formally
acknowledge the content and act accordingly

Referral processes, including divisional committees, are In
place to manage all perceived ethical and confiict issues

L9
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Board of Directors

Derek Mapp

Chalrman and
Independent
Noa-Executive Director

Derek Mapp was
appointed to the
Huntsworth Board as
Chalrman and
Independent Non-
Executive Director on

1 December 2034 Hehas
been Non-Executive
Chairman of the FTSE 250
medla company Informa
plcsince 2008 Heis also
Non-Executive Chairman
of Salmon Developments
Limited, the Executive
Chairman of iImagesound
Limlted, Non-Executive
Chaltrman of 3aaa L'mited
and Non-Executive
Chalrman of Embrace
Limited Derek has an
entrepreneurial career
history as founder of Tom
Cobleigh pub chain and
Leapfrog Day Nurseries
He also has a number of
private business interests

Paui Taaffe
Chief Executive

Paul Taaffe was appointed
as CEO of Huntsworth

on 7 April 2015 Paulhas
wide experience In public
relations, communications
and marketing, most
recently as the Director

of Communications at
Groupon, the
international e-commerce
company Prior to that,

he enjoyed a 20 year
career with Hill &
Knowlton, Inc, the global
communications
consultancy and
subsidiary of WPP plc,
induding elght years as its
Chalrman and CEQ
Throughout this time he
advised many Blue Chip
and international clients
across all geographies and
services He aversaw
numerous acquisitions,
developed global talent
engagement and
undertock various
strategic planning
Initiatives

‘The Directors shown above represent these in office at 9 April 2015

Andy Boland
Independent
Non-Executlve Director

Andy Boland was
appointed to the
Huntsworth Board as
Independent Non-
Executive Director on

11 August 2014, and Is
Chairman of the Audit
Committee, Andy s the
Chief financial Officer of
Addison Lee imited, 2
private equity owned
private vehide hire
business. Prior te joining
Addison Lee in 2015, Andy
served as the Chief
Flnancial Officer of AA plc
forsixyears Andy spent
the earller part of his
career In the marketing
services industry and was
Group Finance Director at
Taylor Nelson Sofres ple, a
FTSE 250 market research
company, from 2004 to
2008 During his time

at Taylor Nelson Sofres,
Andy helped integrate
acquisitions, strengthened
the finandial control
enviranment and was
responsible for all external
reporting and investor
relations activities Ar:éy
qualified as a Charter,
Accountant in 1995 and as
an Assodate Corporate
Treasurer

in1998

Terence M Graunke
Independent
Non-Executive Director

Jerence M Graunke was
appointed to the
Huntsworth Board

as Independent Non-
Executive Director on

21 May 2012 Terry has
more than 25 years of
experience in marketing
services including
starting, building,
operating, and investing
in companies and has
been the founder and
chief executive of both
publicly-traded and
private companies, He ls
the co-founder of Lake
Capital Management LLC
{'Lake Capital’), a private
investment management
firm Through its private
investment funds, Lake
Caprtal has Invested ina
vanety of service
enterprises In 2014 he
was appointed Executive
Chairman of Engine
Group, a business
acquired by Lake Capital
Prlor to co-founding Lake
Capital, Terry raised
Institutional capital, buflt
and realised investments
ininformation technology
training, interactive
development and
marketing services

Oscar Zhao
Non-Executive Director

Oscar Zhao has 20 years’
expertence In public
relations and
management. He founded
BlueFocus In 1996, which
Is the largest local
professional public
relations firm in mafnfand
China Heis currently
Chairman and Chief
Executive Officer of
BlueFocus
Communication Group,
having previously acted as
Chief Executive Officer of
BlueFocus Public Relations
Consulting from 1996 to
1999 and from 2002 to
2007 Prior to founding
BlueFocus, he served as
senlor manager at Sida
Advertising, general
manager at Lucun (a local
Chnese PR consulting
firm} and as Chief
Operating Officer at
Yabao (an online auction
company) Hels currently
an executive member of
the China International
Public Relations
Assoclation (‘CIPRA?) and
serves as a trustee of the
Communication
Unlversity of China
{reuc)
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Tim Ryan
Senzor Independent
Non-Executive Director

Tim Ryan was appointed
to the Huntsworth Board
as Senlor Independent
Non-Executive Director
on 1 January 2015, and
Is a member of the Audit,
Remuneration and
Nomination Committees
Ttm is a former United
Nations diplemat with

25 years’ experlence
ininternational
communications Hels
currently Chairman of
Consulum which provides
strategic counsel on a
global basls to heads of
state, internatlonal
organisations and
corporations as well as
high-profile individuals
Tim Is also Chairman of
Coexist Foundation Prior
to founding Consulum,
Tim was Chairman of Bell
Pottinger International
from 2002 to 2012 where
he was responsible for the
company’s global practice,
He was previously
chalrman of Eidos PLC,
ane of the UK's major
entertainment publishers,

Nicky Dulleu
Independent
Non-Executive Director

Nicky Dulieu was
appolinted to the
Huntsworth Board as
Independent Non-
Executive Director on

1 january 2015, and is
Chalr of the Remuneration
Committee and member
of the Audit Committee.
Nicky trained as an
accountant with Marks

B« Spencer plcand
undertook numerous
strategic and financial
rales in the company over
a 23 year period, induding
Finance Director of the
Food Division from 2004
102005 From 2006 to
2008, Nicky was Finance
Director/Chief Operating
Officer at Hobbs Limuted
and was Chief Executive
between 2008 and 2014
She is 3 Non-Executive
Director of Adnams plc
and Chair of Notcutts
Group Limited

Farah Ramzan Golant CBE
Independent
Non-Executive Director

Farah Ramzan Golant

was apponted to the
Huntsworth Board

as Independent Non-
Executive Director

on1 January 2015,

and is a member of

the Remuneration
Committee. Farah was
Chief Executive of
All3aMedia between 2012
and 2014 and successfully
achleved the sale of the
company from private
equity ownership toa
joint venture between
Liberty Global and
Discovery
Commurucations
Previously she had a

22 year career at Abbott
Mead Vickers BBDO,
stepping up to Chief
Executive in 2005 Sheis
aDirector of the Natlonal
Theatre, Is on the Advisory
Board of the Cambridge
Judge Business Scheo! and
was previously Chaw of
the General Media Panel
of the Advertising
Standards Authority. She
serves as a Member of the
Prime Minlister's Business
Advisory Groupand isa
Business Ambassador for
the Creatlve Industries

of Britamn She was
appointed CBE m 2011 for
Services to Advertising.

Company Secretary

Martin Morrow
Company Secretary

Martin Morrow was
appointed as
Huntsworth's Company
Secretaryon 14
December 2012 He
initially joined the
Cempany as Group Tax
Director in early 2008
Martin spent the early
part of his career in
professional services
firms, induding Deloitte
& Touche, starting in
general practice before
focusing on corporate
taxation. From 2002 to
2008 he warked In
Industry within the head
office tax department of
Compass Group ple, the
multinational FTSE 50
food and support services
provider He guallfied as a
Chartered Accountant in
1994 and as an Associate
of the Chartered Institute
of Taxation in 1998
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Corporate Governance
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Chalrman’s Introduction

| am pleased to present my first Corporate Governance Statement
as Chairman of Huntsworth, This statement is deslgned to outline
our approach to corporate governance and how we have applied
the principles of the UK Corporate Governance Code 2012

(‘the Code’)

Board changes
2014 has been a year of considerable change for the
Huntsworth Board

We were delighted to announce Paul Taaffe’s appointment as CEQ,
who Jolned the Group on 7 April 2015 Lord Chadlington stood
down from the Huntsworth Board on the same day but continues
in a client facing rale as Group Senlor Advisor

During 2014, the Board was also pleased to welcome Andy Boland
and, with effect from 1 January 2015, Tim Ryan, Nicky Dulieu and
Farah Ramzan Golant CBE as Independent Non-Executive Directors
All are high calibre Directors who together bring knowledge and
understanding of our sector and have significantly strengthened
the Board

After a period of leave for a back injury, Sally Withey, the Group's
Chief Operating Officer and Finance Director, stepped down from
the Board on 31 December 2014 Brian Porntt continues in the role
of interim Finance Director whilst the Board instrtutes a search for
a new Finance Director

It Is unfortunate that the role of Chalrman suffered a period

of Instability during the year After six years service, Richard Shar
stepped down as Chairman at the 2014 AGM on 24 }une and Lor
Myners was appolnted as hss replacement However, Lord Myners
resigned as Chairman with immediate effect on 7 October 2014
A search and selectron process commenced immediately upon his
resignation, concluding with my appointment with effect from

1 December 2014

John Farrell and loe MacHale also both resigned thelr positions
as Independent Non-Executive Directors during 2014

To all departing Directors, | would like to express my appreciation
for all their work whilst Directors of the Company

Interlm measures

With all of the above changes, the Board Introduced a number

of interim measures to lead the Board, to ensure the Board's
effectiveness, to retain an appropriate balance of Independent
Non-Executive Dlrectors on Its Committees and to lead the process
in appointing new Directors In particular, the Board is very grateful
to Terence M Graunke and Andy Boland for their support during
the year Both Directors assumed additional interim roles

and | would like to thank both of them personally for their
substantial contributlon

lam pleased to note that, on 1 January 2015, the Board was able to
re-establish the full composition of its committees going into 2015

The Code

As a Board, we recognise the Importance of open and honest
communication with all of our stakeholders and the value of
providing transparent reporting Whilst it Is disappointing to report
instances of non-compliance with the Code in 2014, | hope this
report demonstrates how we, as a Board, have at all imes tried

to operate effectively and within the spint of good corporate
governance | am pleased that we go into 2015 with a reinvigorated
Board, which | feel 1s well positioned to lead the Group

Derek Mapp
Chairman

Compliance statement

The Directors consider that during 2014 the Company has
complied with all provisions of the 2012 UK Corporate Governance
Code Issued by the Financial Reporting Council (available at

www frc org uk) relevant to a company outside of the FTSE 350,
with the following exceptions

Code Provision A.3

During the perlod 7 October to 1 December 2014, which was the
period between Lord Myners resigning as Chairman and Derek
Mapp being appointed as his replacement, the Board did not
have a Chatrman This meant that the Company was notIn
compliance with Code Provision A 3 Terence M Graunke, the
Senior tndependent Director at that time, and Andy Bo'and,
Independent Non-Executive Director and Audit Committee chair,
took more prominent roles in the leadership of the Board to
ensure Its effectiveness

Code Provisions A.4 2 and B 6.3

Given the changes In the composition of the Board during

the last seven years, it has not been practical to appraise the
performance of the Chairman and hence the Company has not
been in compliance with A 4 2 and B 6 3 of the Code With Derek
Mapp having been appointed as the Company’s Charrman on

1 December 2014, the Company fully expects to be complant
with these Code Provisions duning 2015

Code Provision B.2.1

The Company's Nomination Committee was without a Chairman
between 24 June and 29 September, and also between 7 October
and 17 December 2014, and therefore was not In compliance with
Code Provision B 21 As noted elsewhere, durning 2014 a number
of Board appointments have been made The process for leading
all appointments was led by the members on the Nomination
Committee Derek Mapp, the Company's Chairman, has

since 17 December 2014 taken on the role of Chair of the
Nomination Committee

Code Provision B.6.1

An Internal board evaluation process was commenced in 2014,
however, given the further changes In the composition of the
Board during the year, the relevance of the evaluation findings was
diminished and the process was not completed Itis planned to
conduct a performance evaluation during 2015

Code Provision E.2.3

Terence M Graunke was unable to attend the AGM [n 2014 due
to personal commitments, and Sally Withey was unable to attend
because at the time she was taking a [eave of absence to recover
from a back injury

The Board

The Board is responsible to sharehoiders for the praper
management of the affairs of the Group The Board has a formal
schedule of matters specifically reserved to it for decislon making
which includes

+ overall leadershlp and setting the Group's values and standards,
+ setting and monitoring the Group's strategic aims and
objectives,

approving the Group's annual budgets and business plans and
monitoring financtal performance agalnst them,

monttoring and reviewing Key Performance [ndicators ('KPIs’);
examining acquisition and transaction possibilities,

approving changes to the Group's capital structure,

ensuring adequate funding and monitering against loan
compliance,

approving major Group policies,

« approving the Group’s financial and other price-sensitive reports,
+ approving the terms of appaintment of the external auditor,

« &
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+ monitoring the financial reporting process,

+ ensunng a sound system of internal control and risk management,

+ ensuring compliance with Corporate Governance requirements,

- designing and developing rernuneration policies for Executive
Directors and senior executives of the Group:;

« reviewing the composition of the Board and approval of
appotntments to the Board,

+ reviewlng the effectiveness of the Company’s corporate
governance policles and procedures,

+ ensuring a satisfactory dialogue with shareholders based
on the mutual understanding of objectives,

- approving of all written communications to shareholders,
Including resolutions and corresponding documentation to
be put forward at the Annual General Meeting, and

+ determining the nature and extent of the principal risks the
Board Is willing to take In achieving Its strategic objectives

A statement of the Directors’ responsibilities In respect of the
financial statements is set out on page 35 and a statementon
golng concern Is given on page 31

Decisions on operational matters and the day-to-day management
of the business are delegated to the Executive Directors and
Divisional management This includes implementing Group policy,
managing client service, monitoring financial performance and
human resource management

Board composition and Independence

At the date of this Governance Repert the Board currently
comprises the Non-Executlve Chalrman, the Chief Executive,
five Independent Non-Executive Directors and one further
Non-Executive Director who, for the purposes of the Code,
is not considered to be independent

The Board aims to have a diversity of skills, experience, length of
service, knowledge and gender The bicgraphies of the Directors
are set out on pages 22 to 23 These demonstrate a broad range of
experience, expertise, and sufficient calibre to bring independent
Judgement an issues of strategy, performance, resources and
standards of conduct, which are vital to the success of the Group

Board changes

The following changes were made to the Board in 2014 and up to

the date of this report

+ Richard Sharp did not stand for re-efection at the 2014 AGM
on 24 June 2014 Joe MacHale resigned on the same date;

» an 29 Aprll 2014 Lord Myners was appointed as a Non-Executlve
Director He was appointed to the role of Chairman at the end
of the AGM on 24 June 2014 Lord Myners resigned
on 7 October 2014,

+ on 11 August 2014, Lord Chadilngton announced his intention
to step down as CEO Paul Taaffe succeeded Lord Chadlington
on7 Aﬁr[l 2015, at which point Lord Chadlington stood down
from the Board and took the role of Group Senior Advisor

« John Farrell resigned with effect from 11 August 2014, Andy Boland
was appointed as a Non-Executive Director on the same date,

» on 1 December 2014, Derek Mapp was appointed as a Non-
Executive Director and Chalrman,

+ Sally Withey, the Group Chief Operating Officer and Finance
Director, took a leave of absence duning the year to recover from
a back injury and stood down from the Board with effect from
31 December As noted above, Brian Porritt continues in the rofe
of interim Finance Director whilst the Board institutes a search
for a new Finance Director, and

+ Tim Ryan, Nicky Dulleu and Farah Ramzan Golant CBE were
appointed as Non-Executive Directors with effect from
1 January 2015

Changes to the composition of the Board Commuittees are fad
out in the relevant sections below

Key roles and responsibilities

Effective operation of the Board reltes on clarity of the various
roles and responsiblities of the individual Board members Of
particular Importance are the roles of the Chairman and Chief
Executive, whose roles are set out in writing and have been agreed
by the Board The key responsibilities of these roles and those of
Senior Independent Director are set out below

Chairman: Derek Mapp

Key responsibilities

« “running the Board and ensuring its effectiveness in all aspects
of its role,

« ensuring that the Directors receive accurate, timely and clear
information,

+ identifying development needs of Directors and ensuring that
the Directors continually update thei skills and their
knowledge and familianty with the Group,

« ensuring that the performance of the Board, its Committees
and individual Directors are evaluated at least once a year, and

+ maintalning contact with major shareholders and ensuring
that their views are communicated to the Board

The other significant commitments of the Chairman are set out
In his blography on page 22

Chief Executive, Lord Chadlington to 7 April 2015,

Paul Taaffe subsequently

Key responsibilities

« development and implementation of the Group’s strategy,

- management of the day-to-day operations of the Group,

- recommending tothe Board an annual budget,

« Identifying and executing new business cpportunities and
investments,

« managing the Group's risk profile and ensuring appropriate
internal controls are In place, and

- ensuring effective communication with shareholders

Senlor Independent Director Tim Ryan

Key responsibilities

- providing a sounding board to the Chairman,

« serving as an intermediary for the other Directors when
necessary,

« being available to shareholders if they need to convey
concerns to the Board, and

» conducting a review of the performance of the Chairman

Independence

The Board considers that, notwithstanding thelr Interests in the
shares of the Company as set out in the Report of the Directors’
Remuneration, five of the six current Non-Executive Directors
{Andy Boland, Terence M Graunke, Tim Ryan, Nicky Dulleu and
Farazh Ramzan Golant CBE) are independent of the management
of the Group and are free from any business or other relationship
that could materially interfere with the exercise of their
independent judgement

Oscar Zhao is founder and CEO of BlueFocus Communication
Group Co 1td (‘BlueFocus’) which, through its subsidiary BlueFocus
International Limited {'BlueFocus International’), holds 19 7% of
Huntsworth's issued share capital which arose via a Subscription
Agreement dated 25 April 2013 Qscar Zhao's appointment to the
Board was a condition of the Subscription Agreement
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As a result of BlueFacus Intesnational’s significant shareholding
in the Company and the right of Board representation, the
Huntsworth Directors have determined that, for the purposes
of the Code, Mr Zhao will not be independent In character

and yjudgement

Terence M Graunke manages and controls entities on behalf of
Lake Caprtal Partners LP {'take Capital’), a private equity fund,
which owns a 7 6% shareholding In the Company Mr Graunke was
appointed to the Huntsworth Board for his wide experience in the
marketing services sector to compliment the skills of his fellow
Directors and not to represent the interests of Lake Capital The
Board has reviewed Mr Graunke's role and has determined that
he remains independent in character and judgement and bnngs
significant value to the business

All Dlrectors are subject to reappointment by shareholders at
the first Annual General Meeting after thelr appointment and
thereafter as required by the Articles of Assoclation All
Non-Executive Directors are appointed for an Initial period

of three years, subject to Non-Executive reappaintment

Conflicts of interest

The Company's Articles of Association permut the Board to consider
and, If 1t sees fit, to authorise situations where a Director has an
Interest that conflicts, or may possibly conflict, with the interests
of the Company The Board has put in place a formal system for
Directors to declare conflicts to be considered for authorlsation

by those Directors who have no Interest in the matter belng
considered Furthermore, the Board has In place measures to
manage any actual or potentiat conflict of interest situations that
may arlse In deciding whether to authorise a potential or actual
conflict, the non-conflicted Directors are required to act in the way
that they consider would be most likely to promote the success of
the Company They may impose limits or conditions when giving
authorisation or subsequently, if they think this Is appropriate

Oscar Zhao did not vote on, was not present at any discusslon of,
nor recelved any information relating to any matter in respect of
which It was considered that he and/or BlueFocus had a direct or
Indirect conflict of interest

Terence M Graunke's potential conflicts of interest were further
considered by the Board on appointment of Mr Graunke as
Executlve Chairman of Engine, which was an acquisttion completed
by Lake Capital during 2014 Businesses within the Engine Group
are competitors of the Company Following careful consideration
and In accordance with the Company’s Articles of Association,

the Board agreed to authonse this confisct situation

Attendance at meetings

Thirteen Board meetings were held during the year Detalls of
attendance of Directors at the principal Board meetings, at which
they were entitled to attend in 2014 were as follows

Derek Mapp 1of1
Richard Sharp 50f5
Lord Myners 50f6
Lord Chadlington 130f 13
Sally Withey 120f13
Andy Boland 40f4
John Farrell 70f9
Terence M Graunke 13 of 13
Joe MacHale 50f5
Oscar Zhao gof13

If 2 Director Is absent from a meeting, his or her views are sought
in advance where possible and then put to the meeting.

Board effectiveness

Board Information

Board papers containing, amongst ather things, current and
forecast trading results, governance, litigation and risk updates,
and treasury and shareholder information, are distributed in
advance of the meetings to allow the Directors sufficient time
for preparation Minutes of the meetings are also dirculated to
all Directors The Board receives presentations from Executive
Directors and from divisional management on specific issues as
well as having direct access to sen:or aperational management
within the Group as required Executive Directors are also
members of various cperating campany boards and are involved
In regular meetings to consider financlal, operational and
compliance matters arising throughout the year

The Non-Executive Directors have a particular responsibility to
ensure that the strategies proposed by the Executive Directors
are fully considered, and to monitor the performance of Executive
Directors against geals and objectives

All Directors have access to the advice and services of the Company
Secretary who, through the Chairman, Is responsible for ensuring
that Board procedures are followed and that applicabfe rules and
regulations are complied with In addition, all Directors have access
to independent professional advice, if required, at the Company’s
expense The Chairman also holds meetings with the Independent
Non-Executive Directors without the Executive Directors

being present

Directors’ tralning and induction

Each new Director receives an Induction pack and undertakes

a bespoke induction programme, facilitated by the Company
Secretary, to provide them with information on the Group, thelr
responsibilities and obligations. This Includes a series of meetings
with the Board and sentor executives, and may Include meetings
with the external auditor and/or other advisars, All Board
members receive regular updates on regulatory and fegal changes
as well as regular operational briefings. Training and development
needs are kept under review by the Chalrman

Board performance evaluation

An mternal Board evaluation process commenced In 2014,
however, given the further changes to the composition of the
Board during the year, the relevance of the evaluation findings
was diminished and the process was not completed [t is planned
to conduct a performance evalvation durlng 2015

Board Committees

The Board has an Audit Committee, a Nomination Commitiee
and a Remuneration Committee, each of which deal with specific
aspects of the Group's affairs All Committees have specific terms
of reference which can be obtalned from the Company’s website
at www huntsworth com
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Audit Committee
Andy Beland
{Chalr}
Attendance
at meetings
Members at the date of this Report. in 2014
~ Andy Boland (Chair} (appointed 11 August 2014) lofl
- Nicky Dulieu (appointed 1 January 2015) -
- Tim Ryan {appointed 1 January 2015) -
Changes In Committee membership
— Joe MacHale {former Chair, resigned 20f2
24 June 2014}
~ John Farrell {resigned 11 August 2014) 3of3
— Terence M Graunke (appointed 24 June 2014, 20f2

Chalr between 24 June and 11 August,
stepped down 1 January 2015)

Key responsibilities,

« “reviewing and providing a recommendation to the Board
for the adoption of the Interim Report and Annual Report
and Accounts;

+ reviewing significant financlal reporting Judgements
contalned within those reports, including challenging
assumptions and estimates used In the preparation of the
financial statements,

-« monitoring the financial reporting process,

+ adwising the Board whether the Committee believes that the
Annual Report and Accounts, takenas a whole, Is fair,
balanced and understandable and provides the information
necessary for sharehalders to assess the Company’s
performance, business model and strategy,

+ monitonng and reviewing the effectiveness of the Group’s
internal financial controls, ncluding review and approval of
the scope of the internal audit programme, reviewing the
findings of Internal audits completed in the pertod, and
conducting an overall review of the effectiveness of the
risk management and internal audit functions, and

+ oversight of all aspects of the relationship with the external
auditor, incdluding independence, objectivity and effectiveness
of the audit process and the provision of additional services
by the external auditor

The Committee’s Terms of Reference were reviewed and updated
duning the year

Members of the Audit Committee are prowided with sufficient
resources, and have broad business and financlal experience
which has been gained tn a varlety of disciplines, which the Board
conslders provides recent and relevant experlence to enable

the Committee to carry out its responsibilities The Directors’
blographies an pages 22 to 23 provide further detail

.

Committee meetings

The Audit Committee held four meetings during the year

The Audit Committee provides a forum for reporting by the
Group's external auditors Meetings were also attended, by
invitation, by the Group Chief Operating Officer and Finance
Director, the tnterim Finance Director the Group Financial
Controller and the Head of Internal Audit Provision is made for
the external auditors and Head of Internal Audit to discuss any
concerns they may have with the Commitiee in the absence

of management

Activities of the Committee during the year

The activities of the Committee are designed to assist the Board
in carrying out its responsibilities in respect of financial reporting,
risk management and Internal control

The main areas of focus for the Committee were,

Financial reporting

The Committee receives reports from management which provide

addittonal information to facilitate thelr review The Committee

reviewed with management and the external auditor

» changes to International Financlal Reporting Standards (‘IFRS’)
and thelr application by the Group,

« whether the 2014 Annual Report and Accounts, taken as a
whole, Is fair and balanced and understandable and provides
the information necessary for shareholders to assess the
Company'’s performance, business model and strategy, and

« the significant issues and matenal judgements which were
made in preparing the 2014 Interim Report, and the 2014
Annual Report and Accounts.

The primary issues and areas of judgement considered by the
Committee in relation to the 2014 Intenm Report and 2014
Annual Report and Accounts were,

Goodwill impairment testing

The assumptions underlying the calculation of value In use require
sigmficant judgement to be exercised, primarlly In respect of the
achievabtlity of budgets and medium-term forecasts This is
challengmg for a Group of this size, which Is exposed to a wide
varnety of economic factors in a number of different markets The
Committee has addressed these Issues through review, and raising
challenge where appropriate, of reports prepared by management
outlining the basis of their assumptions and analysing the impact
of a number of different scenarios particularly for the CGUs where
impairments have been recognised Individual business forecasts
are reviewed and approved by the Board Fhis was 2 key area of
audit focus and Ernst & Young LLP also provided detalled reports
on this area to the Committes Further detall is included in Note 12

Covenant compllance and goimg concern

The Group has to demonstrate that it can continue to meet the
financial covenants of its banking facility for 2 period of at least

12 months from the date of approval of the financial statements

in order for the Board to conclude that the Group Is a going
concern Budgets, forecasts and assumptions underlying the model
are approved by the Board and different scenarios are prepared

by management for the Committee to consider

Revenue recognition

Revenue reflects the falr value of the praportion of the work
carried out in the year and therefore judgement exists over
revenue cut off af year end Management reports to the
Committee on this matter and Ernst & Young LLP also report

to the Committee on their procedures, findings and conduslons
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Audit Committee continued
Highilghted items
Certain acquisition and transaction related costs, results of
start-up operations, restructuring costs, amortisation charges and
the Impairment of goodwitl have been classified as highhghted
items, in line with the Group's accounting policies Particular
consideration was given to the consistency of classification of
highlighted Hems year-on-year The Committee addressed this
udgement by discussing with management the definition of
Ighlighted ltems as per the Group's accounting policy and
discussed with Ernst & Young LLP resardlng the appropriateness
of items classified and presented as "highlighted’

External audit

Ernst & Young LLP are the Group's auditors and provide the
Committee with refevant reports, reviews, information and advice
throughout the year, as set out In their engagement latter

The remit of the Audit Committee included

+ advising the Board on the reappointment of the external
auditor and on thelr remuneration both for audit and
non-audit work,

« approving the nature and scope of the external audit with
the external auditor,

- discussing the findings of the external audit with the external
audrtor and assessing the effectiveness of the audit, and

s reviewing the independence and objectivity of the external
auditor, including the level of fees paid

Evaluation and reappointment of auditors

The Committee s responsible for making a recommendation to the
Board, relating to the appointment, reappeintment and removal

of the external auditors

One of the key responsibilities of the Audit Committee is to assess
the effectiveness of the external audit process The Committee
reviews the reports they receive from Ernst & Young LLP, Including
the audit ptan and the results of the audit work performed The
Committee challenged, where necessary, the risks identified and
the results of the work performed, and sought feedback from
management on the effectiveness of the audit process

The Audlt Committee performed a review of the cost effectiveness,
independence, objectivity and expertise of the external auditors,
and following this review recommended to the Board that Ernst &
Young LL? be proposed for reappointment as the external auditors
for 2015.

Audit firm tendering

It Is the Committee’s policy to ensure that there is audrt partner
rotation every five years to safeguard the external auditor’s
objectivity and Independence A new senior statutory auditer took
over the engagement duning 2014 Ernst & Young LLP have been
the Incumbent auditars since 2000 The external audit was last
put cut to formal tender In 2009

Auditor’s independente and objectivity and non-audit services
The Committee continually reviews the nature and extent of
non-audit services pravided to the Group by the external auditor
and receives confirmation from them, at least annually, that in
their professional judgement, they are independent with respect
to the audit The Audit Committee oversees the nature and
amount of non-audit work undertaken by the external auditor
each year to ensure that external auditor independence and
objectivity Is safeguarded

Enuny

Curing the year, in order to ensure the continued independence
and objectivity of the external auditor, the Audit Committee
refreshed its policy governing the use of the external auditor for
all non-audit relateg services The policy prohibits the external
auditor from engaging In certan services that may give rise to
actual or parcelved audit independence issues In arfditlon, the
Committee has to approve all services that are to be provided by
the external auditor that exceed a prescribed monetary threshold
A copy of the policy is available on the Group's website

{n 2014, non-audit services were provided for review, covenant
compliance and transactlon related services Details of the
non-audit fees paid to the external auditers are set out on page 66
The provision of non-audit services, within the constralnts of
applicable UK rules, 1 assessed on a case-by-case basis so that the
best-placed advisor is engaged

Risk management and internal control

The Board has ultimate responsibility for the Group's systems

of internal control 2nd risk management and reviewing its
effectiveness The Board delegates the monitoring of Internal
control and risk management processes to the Audit Committee
Such a system is designed to manage rather than eliminate the
risk of fallure to achieve busimess objectlves, and can only provide
reasonable but not absolute assurance against material
misstaternent or loss

The Board has established a number of measures in order to
identify, evaluate and manage the key financial, operating and
compliance risks faced by the Group and for determining the
appropriate course of actlon to manage and mitigate those risks
These measures have been in place throughout the year, and

up to the date of this Repart, and comply with the Financial
Reporting Counail's guidance for directars an the internal control
requirements of the Code and comply with the guidance ‘Internal
Control Rewised Guidance for Directors on the Combined Code’
(The Turnbull Report)

The Group has a budgetary process in which the key risks and
opportunities faced by the Group are identified and challenged
Performance fs monitored and relevant action taken through
reporting to the Board of varlances from the budget, updated
forecasts for the perfod, perfarmance against other KPls, together
with Information on key risks and opportunities

Capital expenditures, as well as significant operating expenditures,
are regulated by the budgetary process and authorisation levels
For expenditure beyond specified levels, detailed wntten proposals
have to be submrtted for approval to the Board Responsibility
levels are communicated throughout the Grour including
delegation of authority and authorisation levels, segregation

of duties and other control procedures Each operating company
mamntains a system of controls appropriate to its business
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The Audit Committee monltors controls which are in force and any

percelved gaps in the control environment, and also considers and

determines relevant action in respect of any control issues raised

by the external and intemal auditors. The findings of the Audit

Committee are communicated to the Board The maln areas of

focus for the Audit Committee during the year were

+ conducting an evaluation of the controls which are in force
to ensure the Integrity of the Information reported to
shareholders,

» assessing the effectiveness of the Group's risk management
systems, Including fraud and bribery risk and controls,

+ reviewing the Group's IT and cyber security arrangements,

. re\gewlng and approving the scope of internal audit actlvities,
an

» monitoring the effectiveness of internal audit activities,
tncluding reviewing the results of all internal audit procedures
undertaken during the year

The Committee reviewed and challenged a number of reparts
prepared by management in conducting these activities

The 2014 Internal Audit Programme

The Group's internal audit function was strengthened by the
recruitment of an internal zudit specialist during the year

The Internal audit approach was designed to [everage existing
knowledge and encourage cross-sharing of best practice

The 2014 Internal Audit programme had a particular emphasls
on subsidiary Balznce Sheet reviews and project contrals reviews
In addition fo the continulng programme of detailed finandal
control audits Operating companies were visited using a risk-
based approach taking Into account the size, history, trading
performance and management of each subsidiary. The scope of
internal audit visits performed Is agreed by the Audit Committee
The results of the internal audits are reported by the Head

of [nternal Audit to the Audit Committee

A nisk review report, which identifies key operational risks, the
impact should they occur, and actions being taken to manage
those nsks to an appropriate ievel, 15 reviewed and updated
regularly, and formally subrmitted to the Beard annually
Relevant actions are undertaken and new risks are evaluated
by each business unlt and by each Group departmental head.
In addition, proposed improvements to the way that risks are
managed are also reported

Detailed internal financial control pracedures are set out for
operating units Self-certification controi questionnaires are
completed by the CEO and head of finance at each operating umt
and are reviewed by Group Finance, with the results reported to
the Audit Committee A review of the self-certification control
questionnaires also forms part of internal audit visits

Having reviewed the effectiveness of the Company’s internal
control and risk management systems, the Directors are satisfied
that the procedures In place throughout the year ensured full
compliance with the Internal control requirements of the Code

Nomination Committee

Derek Mapp
(Chair)

Members at the date of this Report:

— Derek Mapp (Chalr) (appolnted 17 December 2014}
- Andy Boland (appointed 11 August 2014)
~ Tim Ryan (appointed 1 January 2015)

Changes in Committee membership

- Lord Chadlington (stepped down
29 September 2014)

- Richard Sharp (former Chaur, stepped down
24 June 2014}

— Joe MacHale (resigned 24 June 2014}

- John Farrell (resigned 11 August 2014)

~ tord Myners (appointed to Committee as Chair 29
September 2014, resigned 7 October 2014)

— Terence M Graunke {resigned 1 January 2015)

Key responsibilities.

« IdentHfying and recommending candidates to the Board to be
appointed as Directors,

+ making recommendations to the Board on the composition of
the Board Committees, and

« considering succession planning for Directors and other senlor
executives, taking into account the challenges and
opportunitles facing the Group, and what skills and expertise
are therefore needed on the Board in the future

The Nomination Committee meets as necessary and ensures
that for all senior and maln Board appointments, Including the
composition of the Board Committees, due consideration of
both external and internal candidates Is given prior to making
recommendations to the full Board

Appuintments are made on mertt alene, with due consideration
of the benefits of diversity In its broadest sense, including gender
The Board currently has 25% female representation {2 out of 8)
The Board understands the benefits of boardroom diversity and
its aspiration and expectation is to maintain the current
proportion of women on the Beard, while maintaining flexibility
to ensure that all appointments are made on merit, regardless

of gender
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Nomination Committee continued

Under the Nomination Committee’s terms of reference, it ls
Tequired to meet at least once a year Whilst the Committee

did nat formally meet during the year, its members did regularly
exchange views, address CEO succession, identify and consider
candidates and make recommendations to the Board throughout
the year The Nomination Committee members led the selection
process for all Director appointments announced during the year
and recommended the appointment of Lord Myners, Andy Beland,
Derek Mapp, Tim Ryan, Nicky Dulieu, Farah Ramzan Golant CBE
and Paul Taaffe to the Board. In making recommendations to the
Board, the members of the Nomination Committee considered
the balance of skills, knowledge, independence and expernence
of the Board and the members of the Committees

The Board engaged Odgers Berndtson and Korn Ferry {o perform
executive search services to support the appointment of new
Directors during the year and subsequently Nelther agency

has any conflicting connection with the Company

Remuneration Committee

Nicky Dulieu
{Chair)

Attendance
at meetings
Members at the date of this report: in 2014
— Nicky Dulieu (Chalr} (appointed 1 January 2015) -
- Farah Ramzan Golant CBE (appointed 1 January -
2015)
— Tim Ryan {appolnted 1 January 2015) -
Changes in Committee membership
— John Farrell {former Chair, resigned 11 August 40fa
2014}
— Joe MacHale (resigned 24 June 2014) 4of4
— Andy Boland (appointed 11 August 2014, oof0
resigned 1 January 2015)
— Terence M Graunke (appointed 24 June 2014, 0of0

Chalir from 11 August, resigned 1 January 2015)

Key responsibilities-

+ setting the remuneration policy for all Directors,

- determining the total remuneration packages for each -
Executlve Director and the Chairman,

» approving the design of, and determining targets for,
any performance-related pay schemes,

« selection of remuneration consultants as required, and

+ approving the Report of the Directors on Remuneration

The Remuneration Committee held four meetings during the
year 1n addition to the members of the Committee, meetings
are attended, by invitation, by the Executive Directors and
external advisors

--------

The Remuneration Committee recommends to the Board the
contract terms, remuneration and other benefits for each of the
Executwve Directors and other senior executives of the Group,
including performance-related bonus schemes, share-based
Incentive plans and penslon rights. Such recommendations are
determined after a review of the performance of the individual
and by reference to the Group's financial results. The Committee
sought the advice of the Chief Executive In its review of the other
Executive Director The Board itself determines the remuneration
of the Independent Non-Executive Directors

Further details of the activities of the Committee during the year
are given in the Report of the Directors on Remuneration

Company ethics and Whistleblowing

The Company is committed to the highest standards of integrity
and honesty and expects all employees to maintain the same
standards in everything they do at work The Company hasa
dedicated online policy management system which all employees
have access to The Company recognises that effective and honest
communication fs essential to maintain our business values and
to ensure that any Instances of business malpractice are detected
and deatt with

During 2014, an external firm provided access to confidential
whistleblowing helplines across the Group The whistieblawing
policy encourages reporting of any Instances of malpractice for
investigation and action as required During the year, no [ssues
of significance were raised

Relations with shareholders
The Company Is committed to ongoing dialogue with all of
its shareholders

The Company holds presentations and conducts regular meetings
with its Institutional shareholders and City analysts throughout
the year The Chairman and certain Independent Non-Executive
Directors also meet with various instrtutional shareholders

from time to time. The outcomes of the meetings are reported

to the Board to ensure that the Board keeps in touch with
shareholder views

All shareholders are welcome to attend the Company's Annual
General Meeting and are encouraged to take advantage of the
opportunity to direct questions to members of the Board An
overview of the Company’s results and future development plans
is given by the Chairman at the Annual General Meeting prior to
the commencement of the formal business of the meeting

Information on share capital and other matters
The information on share capital required to be induded :n this
report can be found in the Report of the Directors
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The Directors have pleasure In submitting their Report, together
with the audited financial statements, for the year ended

31 December 2014, For the purposes of the Compares Act 2006,
the Directors’ Report of Huntsworth pic also comprises the
Corporate Governance Report an pages 24 to 30 and the
Sustainability Report on pages 14 to 17

Asit Is entitled to do by the Companies Act 2006, the Board has
thosen to set out an indicatlon of likety future developments in the
business of the Company, which s required to be disclosed In the
Report of the Directors in the Business Review in the Strategic
Report (pages 8 to 13), rather than here

Detalls of the Group's financial risk management strategy, policies
and Instruments held are set out in Note 20 to the consolidated
finanaial statements

Details of the Group's branches are set out in Nota 14 to the
consolidated finanoal statements

Dividends

The Directors recommend a final dividend of 0 75 pence per share
for the year ended 31 December 2014 Anintenm dividend of 1 0
pence per share was paid on 31 October 2014, making a total of
ordinary dividends of 1 75 pence per share for the year {2013 3 50
pence per share) The record date for the final dividend will be

29 May 2015 and it is payable on 6 July 2015 A scrip dividend
alternative will be available

Going concern

The Group's activitles, financial performance, position, cash flows
and borrowing facillties, tagether with the factors likely to affect
its future development and performance are described in the
Strategic Report

After revlewing the Group's performance, future forecasted profits
and cash flows, and ability to draw down on its facilities, the
Directors consider that the Group has adequate resources to
continue in aperational existence for the foreseeable future For
this reason, the Directors’ are satisfied that it is appropriate to
adopt the going concern basfs in prepaning the Company's and

the Group's financlal statements

Directors
Biographical details of the Directors in office at 9 April 2015 are set
out on pages 22to 23

The Directors who held office during the year were Richard Sharp,
lord Chadlington, Sally Withey, John Farrell, Terence M Graunke,
loe MacHale, Oscar Zhao, Lord Myners, Andy Boland and Derek Mapp.

The interests of the Directors In office at 31 December 2014 in the
shares of the Company and its subsidiary undertakings, together
with thelr remuneration, are set out in the Report of the Directors’
Remuneration

Except as disclosed in the Report of the Directors’ Remuneration,
nene of the Directors were materially interested during the penod
in any contract that was significant in relation to the business of
the Company

Substantial shareholdings

As at 31 December 2014, the Company had been notified of the
fallowing holdings of 3% or more of voting nghts in its shares
under the Disclosure and Transparency Rules of the FCA No further
changes have been notified to the Company as at 9 April 2015

oo

%of Natureof
sharecapital  Numberof shares holding
BlueFocus Internatonal
Lmrted 1970% 63,000,000 Indirect
Aberforth Partners LLP 1355% 44010493  Indirect
Aberdeen Asset Managers
Limited S00% 15,144,160  Indirect
Matthew Rupert Freud 300% 9,750,000  Indirect
FIL Limited 484% 15642883  Indirect
Terence M Graunke, Paul G
Yovovich and Lake Capital 759% 24,234,963  Indirect
Wellcome Trust 373% 11,917,382 Direct

Percentages are based on date of notification as opposed to
current issued share capital figure

Directors’ iIndemnities

As at the date of this report, indemnities are in force under which
the Company has agreed to Indemnify the Directors, to the extent
permitted br law and the Company’s Articles of Assoclation, in
respect of all losses arising out of, orin connection with, the
execution of their powers, duties and responsibllities, as Directors
of the Company or any of its subsidiarles.

Shares
Changes in the Company’s share capital during the year are glven
in Note 22 to the cansolldated financial statements

As at 31 December 2014, the Company’s issued share capital
comprised 327,175,622 ordinary shares of 1p each, of which
2,272,388 were held in treasury, and 212,012,343 deferred shares
of 49p each Detalls of the Company's employee share schemes
are set out in the Remuneration report

Purchase of own shares

At the Annua! General Meeting in 2014 the Directors were granted
the authority to purchase up to 10% of the Company’s ordinary
shares (either for cancellation or for placing Into treasury} to
support the Group's capital management pollcles further detalls
of the Group’s capltal management policies are included in Note 20
to the Consolidated Financial Statements, The authority granted
amounted to 32,305,739 ordinary shares

During the year ended 31 December 2014, 16,666 sharas were
transferred out of treasury to satisfy obligations under employee
share plans The total number of shares held in treasury as at

31 December 2014 was 2,272,388 ordinary shares Up to the date
of this report a further 135,707 shares were transferred out of
treasury to satisfy obligations under employee share plans The
total number of shares held in treasury at the date of this report
is 2,136,681 ordinary shares

Employment palicles

The Group operates Internationally and therefore has developed
employment policies that meet local conditions and requirements
Further details of these policies Including pollcies in relation to
diversity and applicaticns for employment made by disabled
persons and provisions for disabled employees andy employee
invelvement can be found in the Sustainability Report on pages
14to 17

Political donations

The Companies Act 2006 (‘the Companries Act’) and the Large

and Medium-sized Comparies and Groups Accounts and Reports
ReFulahons 2008 {'the Regulations’} require disclosure of any
political donation made to or political expenditure Incurred in
relation to any political party or other political organisation or any
Independent election candidate if such donatlonFs) or expenditure
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Political donations continued

incurred In a year exceeds £2,000 ‘Political parties’, ‘political
organisations’, 'pollticat donation’ and ‘political expenditure’
are all defined in the Companies Act

As part of thelr normal work on behalf of clients and as part of
thelr own marketing, certain companles In the Group need to
attend or sponsor events which are organised by political parties
or other political orgamisations, for which a charge Is made These
companles also from time to time lnvite clients and prospective
cllents to attend events that fall within the meaning of the
Companies Act’s provisions The Companies Act defines ‘denations’
and ‘expenditure’ very broadly such that this sort of activity falls
within Its ambit it similarly defines *political organisation’ widely
such that it includes, for example, bodies concerned with policy
review and law reform, with representation of the business
community or with the representation of their communities or
special interest groups, which the companies may wish to support

During the year, Group companies made the following payments
that might be deemed to fall within the definition of ‘political
donation’ or 'political expenditure’ in the Companies Act

Political expenditure amounting to £10,500 was paid for attending
conferences and to cover function expenses, the majonty of which
was pald for by the relevant client. This was made up of £3,800
paid to the Conservatlve Party £2,400 to the Labour Party £1,800
to the Liberal Democrats Party £2,000 to the Scottish National
Party and £500 to Plard Cymru in the United States, political
campaign contributions totalling £300 were paid to candidates
seeking local office election

Additional Information for shareholders

The following informatlon, which summarises certaln provisions

of the current Articles of Assoclation of the Company (the ‘Articles’}
and applicable English law concernlng companies (including the
Companies Act ), Is required to be provided to shareholders as a
resutt of the implementation of the European Directive on
Takeover Bids {2004/25/EC} into English law This is a summary
only and the relevant provisions of the Articles and the Companies
Act should be consulted If further information is required

Rights and obligations attaching to ordinary shares

Subject to applicable law and to any existing shareholders’ rights,
shares may be issued with or have attached to them such nights
and restrictions as the Company may by ordinary resolution decide
o1, if no such resolution has been passed or so far as the resolution
does not make specific provision, as the Board (as defined in the
Articles) may decide Subject to the Articles, the Companles Act
and to any resolution passed by the Company and without
prejudice to any rights attached ta existing shares, the Board may
offer, allot, grant aptions over or otherwlse deal with or dispose of
shares in the Company to such persons, at such times and for such
consideration and upeon such terms as the Board may decide

As part of the subscription agreement the Company entered into
with BlueFocus and BlueFocus's subsidiary BlueFocus International
Limited (the ‘Subscription Agreement’), Bluefocus International
has the following rights to subscribe for ordinary shares in the
capital of the Company

a) toparticipate in any proposed issue of Company shares
for cash consideration such that the level of shareholding
BlueFocus Internationzl obtained at completion of the
Subscription Agreement will not be diluted by the proposed
1ssue, and

.......

b) aright to subscribe for additional shares representing up to 5%
of the Company's fully diluted share capital {as at completion
of the Subscription Agreement) where the Comﬂany decides to
issue shares for non-cash consideration {other than in relation
to any employee share scheme)

‘The right granted in b} above expires on 7 October 2016 and

is limited to the number of shares such that the level of the
shareholding BlueFocus International obtained at completion of
the Subscription Agreement is not diluted The price to be pald
pursuant to this right Is based on the prevailing market price at the
time the right |5 exercised This right will lapse upon any offer to
purchase the entwe issued and to be issued share capital of the
Company becoming unconditional in all respects

Additionally, under the terms of the Subscription Agreement,
Bluefocus International is granted the right to nominate one
Non-Executive Director to be apponted or reappointed to the
Board of the Company Oscar Zhao was appointed pursuant to this
right on 7 October 2013 Bluefocus Internatlonal’s right to appoint
o reappolnt a Director to the Board lapses i it ceases to hold at
least 47,250,000 ordinary shares In the capital of the company.

Voting rights

Upon a show of hands every member wha is present In person at

a general meeting of the Company and entitled to vote shall have

one vote On a poll every member who Is ﬂresent in person or by

Eroxy shall have one vote for every share held [n the case of jeint
olders of a share the vote of the senior who tenders a vote,

whether in persan or by proxy, shall be accepted to the exclusion

of the votes of the other Joint holders and senlority shall be

determined by the order In which the names stand in the

register In respect of the Joint holding

The notice of any general meeting of the Company shall specify
the deadlines In relatlon to exercising voting rights with respect
to each resolution to be proposed at such meeting. Votes are
exercisable at the general meeting of the Company in respect of
which the business being voted upon Is being heard Votes may be
exerclsed In person or by proxy The Artlcles provide a deadline for
subsmussion of proxy forms of not less than 48 hours before the
time appointed for holding the meeting, except In the case of

a poli taken subsequently to the date of the meeting or adjourned
meeting, for which proxy forms must be recelved not less than

24 hours before the time appointed for the taking of the poll

No member shall be entitled in respect of any share held by him

ta attend or vote (elther personally or by proxy) at any general
meeting or class meeting of the Company or upon a poll or to
exercise any other nght conferred by membership in relation to
general meetings or polls unless all calls or other sums presently
payable by him in respect of that share have been paid In addition,
no member shall be entitled to vote if he has been served with

a restriction notice (as defined in the Articles) after the failure to
provide the Company with information concerning interests in
those shares required to be provided under the Companies Act.

The Company is not aware of any agreements between
shareholders that may result in restrictions on the exercise of
voting rights

Dividends and other payments

Subject to the provistons of the Companles Act, the Company may
by ordinary resolution from time-to-time declare dividends In
accordance with the respective rights of the members, but no
dividend shall exceed the amount recornmended by the Board

The Board may pay such interim dividends as appear to the Board
to be justified by the financlal position of the Company and may
also pay any dividend payable at a fixed rate at Intervals settled by
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the Board whenever the financial position of the Company, in the
opinion of the Board, justifies its payment if the Board acts in good
falth, it shall not incur any liability to the holders of any shares for
any loss they may suffer in consequence of the ﬂayment ofan
interim or fixed dividend on any other class of shares ranking parl
passu with or after those shares.

Varlation of rights

Subject to the Companies Act, all o any of the rights attached

to any existing class of shares may from time to time be varied
either with the consent in writing of the holders of not less than
three fourths 1 nominal value of the issued shares of that class
(excluding any shares of that class held as treasury shares) or with
the sanction of a special resolution passed at a separate general
meeting of the holders of those shares

Restrictions on transfer of shares

The Board may permit title to shares of any class to be held In
uncertificated form and, subject to the Articles, title to
uncertificated shares may be transferred by means of a relevant
system Provislons of the Articles do not apply to any uncertificated
shares to the extent that such provisions are inconsistent with the
holding of shares in uncertificated form or with the transfer of the
shares by means of a relevant system Registration of a transfer of
an uncertificated share may be refused In the arcumstances set
out In the Uncertificated Securities Regulations (as defined in the
Articles) and where, In the case of a transfer to Joint holders, the
number of joint holders to whom the uncertificated share is to be
transferred exceeds four

Subject to the Articles, any member may transfer all or any of his
certificated shares by an instrument of transfer i any usual form
ot In any other form which the Board may approve The instrument
of transfer of a certificated share shall be executed by or on behalf
of the transferor and (in the case of a partly paid share) the
transferee The transferor of 2 share shall be deemed to remain
the holder of the share concerned until the name of the transferee
is entered in the register in respect of it The Board may, inits
absolute discretion and without giving any reason for so doing,
decline to register any transfer of any share which is not a fully
paid share, The Board may also dechne to register any transfer

of a certificated share unless-

{1} theinstrument of transfer Is duly stamped or duly certified or
otherwise shown to the satisfaction of the Board to be exempt
from stamp duty and accompanled by the relevant share
certificate and such other evidence of the right to transfer
as the Board may reasonably require,

() the Instrument of transfer Is In respect of anly one class of
share, and

{iti) In the case of a transfer to Joint holders, the number of joint
holders to whom the share is to be transferred does not
exceed four

Other restricttons on the transfer of shares in the Company may

from time to time be imposed

(i} by applicable laws and regulations (for example, insider trading
1aws and market requirements relating to close penods),

{il} pursuant to the Listing Rules of the Financial Conduct Authority
whereby certaln employees of the Company require the
approval of the Company to deal In the Company’s securities,
and

(i) in relation to shares Issued pursuant to acquisitions made by
the Company

As at 31 December 2014 there were ne shares of the Company
subject to lock-in restrictions

The Company Is not aware of any agreements between
shareholders that may result in restrictions on the transfer
of shares

Righte and obligations attaching to the deferred shares

The holders of deferred shares are not entitled to receive dividends
when declared nor the Company’s report and accounts The
holders of deferred shares have no night as such to receive notice
of o to attend or vote at any general meeting of the Company
unless a resolution to wind up the Campany or to vary or abrogate
the rights attaching to the deferred shares is proposed

The deferred shares are also subject to the following terms

{a) the deferred shares may not be transferred without the prior
wrltten consent of the Directors of the Company,

(b) holders of deferred shares are not entitled to receive any share
certificate in respect of their holdings,

{c) any cancellation of the deferred shares for no conslderation
bg way of reductlon of capital shall not involve a variation or
abrogation of the rights attaching thereto,

{d) the Company has Irrevocable authority at any time to apfoint
any person to execute on behalf of the holders of the deferred

shares a transfer thereof and/or an agreement to transfer the

same, In either case, to Numis Securities Limited or such other
person as the Company may determine and to execute any
other documents which such person may consider necessary
or desirable to effect such transfer, in each case without
obtaining the sanction of the holder(s) and without any
payment being made in respect of such acquisition, and

the entitlement of a holder of a deferred share on a return

of assets on a winding up of the Company is limited to the

repayment of the amount paid up or credited as pald up on

such share up to a maximum of 49 pence per share and shall
be pald only after the holders of any and all ardinary shares
then in issue shall have received payment in respect of such
amount as Is pald up or credited as pawd up on those ordinary
shares held by them at that time plus the payment in cash or
specie of £10,000,000 for every 1 pence paid up or credited as
paid up on those ordinaty shares

——

(e]

The rights attached to the deferred shares shall not be deemed to
be varied or abrogated by the creation or Issue of any new shares
ranking in priority to or pari passu with or subsequent to such
shares o7 by any amendment or variation to the rights of any
other class of shares of the Company

significant direct or indirect holdings of securities

and specizal rights

Directors’ Interests in the share capital of the Company are shown
in the table on page 39 Major interests in the share capital of the
Comﬁany {i.e 3% or more) of which the Company has been notified
are shown in the table on page 31 There are no securitles which
carry speaal rights with regard to the control of the Company

Employee share trust

The Huntsworth Employee Benefit Trust (‘EBT') holds
approximately 2 3% of the issued share capital of the Company
on trust for the benefit of employees of the Huntsworth Group and
thefr dependants The voting rights In relation to these shares are
exercised by the Trustees The Trustees of the EBT may vote or
abstan from voting on shares held in the £BT in any way th

think fit and in doing so may take Into account both financial and
non-financial interests of the beneficlaries of the EBT or their
dependants The EBT waived Its rights to both the 2013 final
dividend and the 2014 interim dividend
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Aprolntment and replacement of Directors

Unless otherwise determined by ordinary resclution of the
Company, the Directors (disregarding alternate Directors) shall be
not less than two nor more than 12 in number Directors may be
appointed by the Company by ordnary resolution or by the Board
Any Director appointed by the Board shall retire at the next Annual
General Meeting of the Company and shall then be eligible for
election, but shall not be taken into account In determining the
Directors or the number of Directors who are to retire by rotation
at that meeting

At Annual General Meetings of the Company, certain Directors

shall retire by rotation in accordance with the UK Corporate

Governance Code. The Directors to retire by rotation shall be

{) those who held office at the time of the two precedin Annual
General Meetings and who did not retire at elther of them,

(it} those who have held office for a continuous pericd of nine
years or more, and

{iii those who have been appointed by the Board since the last
Annual General Meeting

The Company may by special reselution remove any Director
before the expiration of his term of office The office of Director
shall be vacated I

{i} he resigns or offers to resign and the Board resolves to accept
such offer,

(if) his resignation Is requested by all of the other Directors and
all of the other Directors are not less than three In number,

(i) he Is or has been suffering from mental ifi health,

(iv) he is absent without permission of the Board from meetings
of the Board for six consecutive months and the Board
resolves that his office Is vacated,

(v} he becomes bankrupt or compounds with his creditors
generally,

{vi) he s prohibited by law from being a Director,

(vii) he ceases to be a Director by virtue of the Companies Act, or

{vili} he 15 removed from office pursuant to the Articles

Amendment to the Articles
Any amendments to the Articles may be made In accordance with
the provisions of the Companies Act by way of a speclal resofution

Powers of the Directors

Subject to the provisions of the Companies Act, the memorandum
of asscclation of the Company and the Articles and to any
directions given by the Company in general meeting by special
resolution, the business of the Company shall be managed by the
Board which may exercise all the pawers of the Company whether
relating to the management of the business of the Company or
not in particular, the Board may exercise all the powers of the
Company to borrow money and to mortgage or charge all or any
part of the undertaking, property and assets (present and future)
and uncalled capital of the Company, to issue debentures and
other securities and to give security, whether outright or as
collateral secunity, for any debt, hability or obhigation of the
Company or of any third party

Repurchase of shares

Subject to autherisation by shareholder resolution, the Company
may purchase its own shares in accordance with the Companles
Act. Any shares which have been bought back may be held as
treasury shares or, If not so held, must be cancelled immediately
upon completion of the purchase, thereby reducing the amount of

the Company’s issued share capital The Company has the powerto

buy back up to 32,305,739 ordinary shares during the pericd up to
the next Annual General Meeting The mintmum price which must
be pald for such shares is 1 pence and the maximum price payable
15 the higher of (1) 5% above the average of the middle market

[T TR

quotations for ordinary shares {as derived from the London
stock Exchange Daily Ust} for the five dealing days Immediately
preceding the date of purchase and (1} the higher of the price of
the last Independent trade and the highest current Independent
bid on the London Stock Exchange OFficial List at the time the
purchase Is carrled out

Sigmficant agreements

The following significant agreement contains provisions entitling
the counterparties to exercise termnation or other rightsin the
event of a change of control of the Company

Under the £90 million credit facility agreement dated 23 May 2014
between, amongst others, the Company, Lloyds Bank pic

(as facility agent) and the banks named therein as lenders and

the £5 million committed overdraft facllity dated 23 May 2014
between, amongst others, the Company and Lioyds Bank plc, upon
a change of control, the agert may, If the lenders so require, cancel
the faciiitles by glving not less than 30 business days’ notice and
declare all outstanding amounts under the facilities, together
with accrued interest, immediately due and payable

There are no agreements between the Company and its Directors
or employees providing for compensation for loss of office or
employment (whether through resignation, purported redundancy
or otherwise) that oceurs because of a takeover bid

Auditors

Ernst & Young LLP have indicated their willingness to continue
in office and a resolution for thelr reappointment will be
proposed at the forthcoming Annual General Meeting, together
with a resolution to authorise the Directors to determine the
auditor's remuneration

Directors’ statement as to disclosure of information to auditors

The Directors who were members of the Board at the time of

approving the Report of the Directors are listed on pages 22to 23

Having made enquiries of fellow Directors and of the Campany’s

audrtors, each of these Directors confirms that

« o faras each Director Is aware, there is no information relevant
to the preparation of the Company's auditor’s report of which
the Company’s auditors are unaware, and

- each Director has taken all the steps a Director might
reasonably be expected to have taken to be aware of relevant
audit Information and to establish that the Company’s auditors
are aware of thatinformation

Annual General Meeting
The Annual General Meeting will be held at 9 30am on 16 June
2015 at 29 Cloth Fair, London, EC1 A7NN

This Directors’ Report has been approved by the Board and signed
on Its behalf by Martin Morrow, Company Secretary

Martin Morrow

Company Secretary
9 April 2015 \‘\\ \J\/
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for the Group Fin

The Directors are responsible for preparing the Annual Report and
the financlal statements In accordance with applicable United
Kingdom [aw and those International Financlal Reporting
Standards (IFRS"} as adopted by the European Union

The Directors are required to prepare financial statements for each
financia! year which present fairly the financial position of the
Group and the financial performance and cash flows of the Group
for that year In preparing those financial statements, the Clrectors
are required to

+ select suitable accounting policies and then apply
them consistently,

« present informatlon, including accounting policies, In
a manner that provides relevant, reliable, comparable and
understandable infermation,

» provide additional disclosures when compliance with the
specific requirements in IFRS Is insufficlent to enable users to
understand the Impact of particular transactions, other events
and conditions on the entity’s financlal position and financial
performance, and

« state that the Group has complied with IFRS subject to
any material departures disclosed and explained in the
financial statements

The Directors are responsible for keeping proper accounting
records which disclose with reasonable accuracy at any time the
financial position of the Group and to enable them to ensure that
the financlal statements comply with the Companies Act 2006 and
Asticle 4 of the IAS Regulation They are also responsible

for safeguarding the assets of the Group and hence for taking
reasonable steps for the prevention and detection of fraud and
other irregularities

RO

ancial Statements

Directors’ responsibllity statement

We confirm on behalf of the Board that to the best of

our knowledge

+ the Annual Report and Accounts, taken as a whole, is fair,
balanced and understandable and provides the Information
necessary for shareholders to assess the Company’s
performance, business model and strategy,

+ the Group financial statements have been prepared In
accordance with the applicable set of accounting standards
and give a true and fair view of the assets, habilities, financial
position and profit and loss of the Company and the
undertakings included in the consolidation taken as a whole;
and

+ the Annual Report and Accounts include a falr review of
the development and performance of the business and the
positions of the Company and the undertakings included In the
consolidation taken as a whole, together with a description of
the principal risks and uncertaintles that they face

Andy Boland
Director
9 Apnl 2015
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Annual Statement
Dear Shareholder,

1 am pleased to present our report on the Directors’ remuneration for the year ended 31 December 2014 | was appaintedto the role
of Chalr of the Remuneration Comnuttee on 1 January 2015 and | present here the activities of 2014 and our objectives for 2015

2024

In 2014, the performance of the Group was weaker than anticipated Profit before tax and highlighted items (PBT") fell from £20 1 million
Yo £16 0 miliion, revenue befare highlighted items fell from £171.7 million te £164 7 million Cash conversion was 98% Bonuses for the
Executive Directors were based entirely on meeting financial targets, none of which were met Accordingly, no bonus payments will be
made to the Executive Directors in respect of the 2014 finandal year

As noted elsewhere, a significant number of changes have been made to the membershlip of the Board in 2014 and subsequently The key
remuneration decisions made In 2014 included

« concluding a Service Agreement with Paul Taaffe as new Group CEOC, details of which are set out on page 43;

agreeing Settiement Agreements with Lord Chadlington and Sally Withey Further details are set out on pages 43 and 38 respectively;
setting the terms of the Chairman appointments of Lord Myners and Derek Mapp,

agreeing bonus targets for the Executive Directors for 2014, and

conciuding that no share awards would be made to the Executive Directors in 2014

All declsions made were in fine with the Company’s remuneration principles and policies, which remained unchanged in the year

The Board recognised that a significant proportion of votes were cast against both the Annual Report on Remuneration and the Directors’
Remuneration Policy at the Company’s AGM In June 2014 Discussions were held with a number of sharehelders to understand their views
and the Board acknowledged that these should be appropriately addressed in future remuneration decisions

2015

The primary objective of our remuneration policy is to provide appropriate remuneration packages to promote the long-term success of
the Group. The alm of the Group's remuneration policy is to ensure that key executlives are appropriately rewarded for their individual
contnbutions ta the Group's performance, commensurate with their duties and responsibilities

The Committes belleves that shareholders’ Interasts are best served by providing executives with remuneration packages which ensure
elements of remuneration are directly linked to the Group's strategy and that indmiduals who contnibute to creating long-term sustainable
value are rewarded

The remuneration packages for the Executive Directors are structured so that the variable elements of pay {in the form of annual bonus
and awards under long-term incentive plans) have the potential, given strong performance, to slgnrficantly outweigh the fixed elements
of pay (in the form of salary, benefits and pension}

The remainder of this Report of the Directors’ Remuneration {s split Into two parts

« The Annual Report on Remuneration sets out payments and awards made to the Directors and details the link between the Company's
performance and remuneration for the 2014 financial year The Annuai Report on Remuneration together with this letter is subject to
an advisory sharehclder vote at the 2015 AGM

« The Directors’ Remuneration Policy section summarises the Company's remuneration policy for Directors The full policy Is available
on the Company’s website

Resolutions to approve the Annual Report on Remuneration will be put forward at the 2015 Annual General Meeting

I\ng 0

Nicky Dulieu
Chair, Remuneration Committee
9 April 2015
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Annual Report on Remuneration

In this section of the report, we provide detatls of the payments made to the Directors during the 2014 financial year

$Ingle total figure of remuneration — Executive Dlrectors {audited)
The table below sets out the single total figure of remuneration and breakdown for each Executive Director in relation to the 2014
financial year, together with comparative figures for 2013 Details of Non-Executive Directors’ fees are set out on page 38

Lond Chadlington Sally Withey?
£000 2014 2013 2014 2013
Salary and fees 668 648 506* 433
Benefits? 56 53 26 23
Annual bonus - 332 - 222
LTIP awards - - - -
Pension - - 43 52
Total 724 1,033 575 730

-

Lord Chadlington received car-related benefits (£43 000, 2013 £42 000), hfe assurance {£5,000, 2613 £4,000) and other minor fits ncluding private medicali e
2 Sally Withey received car-related benefits (£13,000, 2013 £13.000), and other minor benefits including permanent health Insurance, private medical insurance and

life assurance

Sally Withey also recelved additlonal payments for loss of office, which are disclosed below

4 tncluded within the salary and fees pald to Sally Withey Is base salary of £447,000, £49 000 annual leave entittements which she had accrued but not taken as of the
termination date and £10,000 cash salary suppl tin liew of pension contributions, as disdosed befow

The following sectlons of the report explain how each element of remuneration was calculated

Annual bonus (audited)

The Committes reviewed the Company's results in respect of the 2014 financial year and condluded that no bonus was payable. For 2014
the bonus consisted of PBT, revenue and cash conversion targets Details of the targets used to determine 204 bonuses are shown in the
table below Despite the cash conversion target being met, no bonus was payable If PBT was below £20 0 rullion

Profit before tax and bonus! Cash conversiont R 1 Total'
% salary Target % sabary Target %salary Target
Weighting (% salary) 80% 20% 25% 125%
Threshold 30% £210m 20% 92% 75%  £179m
Target 60% £225m 20% 92% 15 0% £184m
Maximum 80% £245m 20% 92% 25% £189m
Actual 0% £160m 0% 98% 0% £1647m 0%

1 Allfinanclal targets are stated before highlighted items

LTIP awards {audited)
No LTIP awards vested or were due to vest in 2014

Pension entitlements and cash allowances (audited)
sally Withey was entitled to an annual pension contribution of 12% of her basic salary, which was partly replaced by the payment of a cash
salary supplement Lord Chadlington did not recelve an annual penston contribution or allowance

Long-term Incentives awarded in 2014 (audited)
No iong-term incentives were awarded in 2014

Payments to past Dlrectors (audited)
No payments to past Directors were made during the year
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Annual Report on Remuneration continued

Payments for loss of office {audited)
Sally Withey, the Group Chief Operating Officer and Finance Director, stepped down from the Board on 31 December 2014 A Settlement
Agreement was entered into, the main components of which are

Annual bonus? Entitlement to the performance related bonus for 2014, to the extent that targets are met
Pension contrnibution Aone-off contribution of £10,000

Compensation for loss of office? A one-off payment of £590,000

Share awards® Subject to the rules of the performance share plan and the satsfaction of applicable performance

targets, the award over 1 1 million shares granted in 2013 will vest on a time pro-rated basis The
awards granted in 2006 and 2008 over 135,707 shares and 67,850 shares respectively, have already
vested and will remain exercisable All share awards remain exercisable until 31 December 2015, being
12 months following the cessation of her employment

Other options The options over 415,692 shares at an exercise price of 98 25p and over 700,000 shares at an exercise
price of 32 Sp, granted under the Executlve Share Option Plan 2006, remain exercisable for 12 months
until 31 December 2015 The deferred bonus share awards over a total of 463,064 shares and 512,054
shares respectively, shall also remain exercisable until 31 December 2015

1 Annual bonus
No performance bonus for 2014 was due because the targets were not met.

2 Compensation for loss of offire

The compensation for loss of office was negotiated within the terms of the Company's remuneration policy and within the terms of Sally Withey's contractual amangements, as
putin place before 27 June 2012, Under the terms of Sally Withey's contract, In the event of the Company serving less than 12 months’ notice to terminate her employment there
was an entitlement for her to receive

+ 2 pro-rated bonus based on time and performance,

+  anon-target bonus in respect of the full year, equivalent to 75% of her annual salary; or

» 3 paymentin fieu of notice In respect of her salary, pension and other benefits for a 12 month perfod

The total amount of such a payment would have been £850,000 The Company reached an agreement with Sally Withey that the amaunt of £590,000 would be paid together with
a pension contribution of £10,000 and an entitiement to the 2014 bonus based on performance targets achieved, which was subsequently deteimined to be nil.

3 Share owords
Subsequent to the terms of the Settlement Agreement being agreed, the Remuneration Committee confirmed that the award of 1.1 milllon shares granted in 2013 has apsed
infufl

Single total figure of remuneration Non-Exacutive Directors (audited)
The table below sets out the single total figure of remuneratian and breakdown for each Non-Executive Director who served during 2014

E000 1014 013
Derek Mapp 13 -
Terence M Graunke 37 31
Oscar Zhao - -
Andy Boland 16 -
Richard Sharp 60 124
Lord Myners 40 -
John Farrell 23 38
Joe MacHale 19 40

1 JohnFarrell stepped down as a Non-Executive Director with effect from 11 August 2014 The Company agreed to provide him with the use of office facilities untfl the end
of August 2014
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Statement of Directors’ shareholdings (audited)
Al Directors at Huntsworth are expected to hold shares (including vested share awards) equivalent in value to a minimum of one times
their salary/fees within a maximum five-year period (three years for Non-Executive Directors) from the date of their appointment

1he number of shares in the Company in which Directors had a beneficlal interest and details of relevant long-term Incentive Interests
as at 31 December 2014 are set out in the table below:

Utrvested
Vested options? opticns
Shirehalding Number Nijcost
tequizement ofshares  Shareholding Market opticns with
% of salary/ quired to guidell 1 n pied Nilcost  performance Total interests
fees) hold? met? thares options cptiens conditions inshares
Executive Director
Lord Chadlington 100% 1,363,039 Yes 3,614,438 2,266,166 2,528,966 1,650,000 10,059,57¢
sally Withey 100% 912,245 Yes 23,778 1,115,692 1,184,675 1,100,000 3,424,145
Non-Executlve Director
Derek Mapp 100% 306,122 Yes 134,245 - - - 134,245
Andy Boland 100% 81,633 Yes 89,496 - ~ - 89,496
Terence M Graunke 100% 61,224 Yes 24,234,963 - - - 24,234,963
Dscar Zhao N/A N/A N/A 63,000,000 - - - 53,000,000

1 The share price of 49p {as at 31 Dezember 2014) has been taken for the purpose of calculating the current shareholding as a percentage of salary Unvested share options do
ot count towards satisfaction af the shareholding guidelines Vested share options and shares awarded under the deferred share bonus plan count towards the shareholding
requirement

2 Vvested apt:ans count towards the shareholding requirement based on the Intrinsic gain in the option as at 31 December 2014 Fot vested market-priced options, the number
of shares is calculated a3 the number of shares that could be purchased based on the Intrinsic value of such options, 1 . the value of shares fess the exercise price Where the
exercise price is above tha value of the shares, no value Is attributed tothese options.

No optlons were exercised In the 2014 financlal year

The Committee reviewed the relevant holdings as at 31 December 2014 and noted that the guldelines were satisfied by all Directors as
at this date, taking account of Directors’ beneficlal ownership of shares in the Company and the date of their appointment as Directors.

The holding disclosed in respect of Terence M Graunke consists of the ordinary sharas that he manages and controls on behalf of Lake
Capital Partners LP

The holding disclosed in respect of Oscar Zhao includes the ordinary shares held by BlueFocus Intemational Limited which Is a connected
person in relation to him

There were no changes in current Directors’ shareholdings between 31 December 2014 and the announcement date
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Annual Report on Remuneration continued

Directors’ interest In share options
The interests in share options of the Executive Directors at 31 December 2014 were as set out below

Share price
A At atdateof Optien
1 January Granted Exprensed Lapsed 31 Drcember award  Exerctsa price exercdse
Scheme 014 duringyear  duringyear during year 014 {pence) {pence) petiod  Naotes
Lord Chadiington
Performance Share Plan 570,000 - - - 570,000 11125 nil Jan 2010~
lan 2017
perfarmance Share Plan 897,000 - -~ (897,000) - 4925 ml Apr2015—
Apr 2022 a
Performance Share Plan 1,650,000 - - ~ 1,650,000 61 nil  Apr2016—
Apr 2023 b
2006 Executive Share 1,016,166 - - - 1,016,166 10825 Jan 2010—~
Optlon Scheme Jan 2017
2006 Executive Share 1,250,000 - - — 1,250,000 3250 Jan 2012-
Option Scheme lan 2019
Deferred Share Bonus Plan 936,564 - - - 936,564 45/7125 nit Mar 2011—-
Mar 2019
Deferred Share Bonus Plan 1,022,402 - - — 1,022,402 A45/492% nil Mar 2012~
Mar 2019
Total Lord Chadlington 7,342,132 - - (897.,000) 6,445,132
Sally Withey
Enterprise Management Incentive 92,930 - - (92,930 - 10750 Oct 2007—
Scheme Oct 2014
Unapproved Executive Scheme 7.069 - - {7,069) - 10750 Oct 2007-
Oct 2014
Performance Share Plan 135,707 - - - 135,707 99 nli Dec 2009-
Oec 2016
performance Share Plan 67,850 - - - 67,850 77 ntl Mar2011-
Mar 2018
Performance Share Plan 600,000 - — {600,000} - 4925 nil  Apr2015-
Apr 2022 a
ferformance Share Plan 1,100,000 - - - 1,100,000 61 nil  Apr2016—
Apr 2023 b
2006 Executive Share 415,692 - - - 415,692 98 25 Dec 2009—
Option Scheme Dec 2016
2006 Executive Share 700,000 - - - 700,000 3250 Jan2012-
Option Scheme Jan 2019
Deferred Share Bonus Plan 469,064 - - - 469,064 45/71.25 ml Mar 2011—
Mar 2019
Deferred Share Banus Plan 512,054 - - - 512,054 45/4925 nil Mar 2012—
Mar 2019
Total Sally Withey 4,100,366 - —  (699,999) 3,400,367
Total Executive Directors’ 11,442,498 - - {1,596,999) 9,845,499

share options
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Directors’ interest in share options continued

Performance conditions

{a) The 2012 PSP Award was not due to vest until April 2015 However as meeting threshold 2013 EPS was a pre-condition to any vesting
and this has not been met, this award has now lapsed in full

{b) Performance conditions for the 2013 PSP award are

One third based on EPS for the year ending 31 Decermnber 2015 as follows

EPS less than 6.87p No vesting

EPS equals 6 87p 25% vesting

EPS more than 6 87p but less than 8 11p stralght-line vesting between 25% and 100%
EPS equals 8 11p or more 100% vesting

One third based on Company Revenue for the year ending 31 Decemnber 2015 as follows

Revenue less than £1.81 2 milllen No vesting

Revenue equals £181 2 million 25% vesting

Revenue more than £181 2 miliion but less than £200 3 million Stralght-line vesting between 25% and 100%
Revenue equals £200 3 million or more 100% vesting

One third Is subject ta a TSR Target over the period commencing on 26 April 2013 and ending on 25 April 2016 as follows

Median TSR 25% vesting
Between median and upper quartile TSR straight-line vesting between 25% and 100%
Upper quartile TSR 100% vesting

The TSR comparator group comprised aimprint Group plc, Bloomsbury publishing ple, Centaur Media ple, Chime Communications plc,
Euromoney Instituticnal Investor plc, Informa ple, ITE Group pic, Johnston Press plc, Mecom Group plc, Moneysupermarket com Group plc,
perfcrm Group ple, Rightmeve plc, Tarsus Group plc, Trinity Mirror plc, UBM plc, UTV Media plc and Wilmington Group plc being the
companles within the FTSE 250 and Small Cap Media sector {excluding the Company) at the date of grant of the award

Comparlson of overall performance and pay

Total Shareholder Return

The graph below shows the Company’s performance, measured by TSR, compared with the performance of the FTSE All Share index and
the FTSE All Share Media Index also measured on a daily basis by TSR The FTSE All Share Index and FTSE All Share Media Index were
selected as they represent broad equity market indices
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The market price of Huntsworth shares at 31 December 2014 was 43 pence and the range during 2014 was 39 4 pence to 72 0 pence
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Annual Report on Remuneration continued

Comparison of overall performance and pay continued

Total CEO remuneration

The table below sets out the total remuneration delivered to the CEO over the last six years, valued using the methodology applied to the

single total figure of remuneration together with incentive pay-outs (with the vesting level achleved expressed as a percentage of the
maximum opportunity}

[ Lve] 2009 1000 2011 i b 2013 2014
Total remuneration 673 1,036 729 1,224 1,033 724
Annual bonus payment level achieved (% maximum opportunity) 0% 0% 0% 40% 41% 0%
LTIP vesteng level achieved (% maximum opportunity) 0% 100% 100% 58% 0% N/A

Percentage change in CEQ"s remuneration
The following table sets out the percentage change in the salary, taxable benefits and bonus paid to the CEO from 2013 to 2014 compared
with the average percentage change for Group employees

e 2014 2013 Change%
CEQ

Salary 668 648 30%
Benefits 56 53 51%
Bonus - 332 {100)%
Total 724 1,033 (295)%

Average Group employee

Satary 53 53 08%
Benefits 3 2 8%
Bonus 1 2 (27)%
Total 57 57 %

gelative Importance of the spend on pay
The table below sets out the relative importance of spend on pay in 2014 and 2013 compared with other disbursements from profit

£000 2014 2013 Change %
profit distnbuted by way of dividend 11,056 8.625 28.2%
Overall spend on pay {(including Directors) 99,676 106173 {6.1)%

There were no other significant distributions and payments that assist in understanding the relative importance of spend on pay
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Iimplementation of remuneration pollcy In 2015

Executive Directors

Paul Taaffe

Paul Taaffe Joined the Group as CEO on 7 Aprtl 2015 His remuneration package s in line with the policy approved by shareholders at the
2014 AGM Detalls of his remuneration package are set out below

Base salary £600,000 per annum

Annual Bonus The bonus shall be set so that achievement of less than 90% of the targets shall result in a bonus of
£0, achievement of 100% of the targets shall result In a bonus of 75% of annual salary, achieverment
of 105% of target shall resuit 1n a bonus of 100% of salary and achievernent of 120% or more of the
targets shall result in a bonus of 150% of annual salary, with straight ine bonus vesting between
each point

Long-term incentive plans An award under the Company's Performance Share Plan over Company shares with a market value
at the date of grant equal to £1 2 million The award will vest three years after the date of grant
subject to the extent to which the relevant performance targets are met

Forfelted awards By way of compensation for the loss of awards from previous employment, an option under the
Company's Executive Share Option Scheme 2006 {the ‘ESOP scheme’) over 2 miflion shares with an
exercise price for these purposes being calculated as the market value of a share on the date of grant
plus 5% The option will become exercisable three years after the date of grant subject to the terms
of the ESOP Scheme

Benefits Private health insurance scheme, life assurance

Pension None

Contractual term Either party may terminate the Contract with not less than 12 manths’ notrce In wiiting
Lord Chadlington

In accordance with the announcement of the intended retirement of Lord Chadlington as CEO, a Settlement Agreemnent was entered

into on 8 August 2014 which amended certain terms of his Service Agreement, as follows,

« there wiltbe no increases to his salary or bonus payments in respect of the 2015 financial year,

« all outstanding share awards will vest on termination of his employment, subject to the relevant scheme rules and performance
targets being satisfied and, as necessary, reduced on a time pro-rated basis,

+ Lord Chadlington will retaln the nght to exercise all vested options and will receive all outstanding awards granted under the
Company’s Deferred Share Bonus Plan,

+ nofurther awards will be made under any share option scheme, and

« all previous contractual provisions in respect of payments for loss of office shall no longer apply

»  Onstepping down from the Board, Lord Chadlington will move inte the role of Group Senior Advisor for a fixed term of 12 months en
the same salary No banus, salary increases or share awards will be payable

Annual Bonus performance targets
The 2015 Annual Bonus for Paul Taaffe will be based on achieving specific PBT and revenue targets Details of the bonus potentials are set
out below,

% targets achleved % salary payable
0%

<90%

100% 75%
105% 100%
120% 150%

The Commuttee Is of the opinion that given commercial sensitwity, disclosing prease PBT and revenue targets for the Annual Bonus in
advance would not be in the Interests of shareholders or the Company Actual targets, performance achieved and awards made will be
published at the end of the performance period so shareholders can fully assess the basls for any pay-outs

Long-term incentive plan targets
Awards will be made to Paul Taaffe in accordance with his service agreement as disclosed above These awards will vest based on the
achievement of specific EPS and TSR targets, details of which are currently being finalised
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Annual Report on Remuneration continued

Implementation of remuneration policy in 2015 continued
Non-Executive Directors
The follewing table sets out the annual fees for the Non-Executive Cirectors for 2015

000 ms
Derek Mapp 150
Andy 8oland 40
Terence M Graunke 30
Nicky Dulieu 40
farah Ramzan Golant 35
Tim Ryan 40
Oscar Zhao! -

1 Oscar Zhaols on the Board as a representative of BlueFocus Communiation Limited He receives no fee

A summary of the fees pald to Independent Non-Executive Directors are sat gut in the below table In addition to the base fee of £30,000,
one additional fee 15 pald for committee representation, elther as chair oras member, regardless of whether they have roles on multiple

committess The only exception to this Is that the Company Chalrman and Senlor independent Director recelve no additional fee for

committee representation

£000 e
Indepandent NED base fee 30
Audit Committee Chairman 10
Remuneration Committee Chairman 10
Nomination Commuttee Chairman S
Committee membership 5
Senor Independent Director 10




45 Huntsworth plc
Annual Report and Accounts 2014

The Remunerstion Committee

The Committee endeavours to ensure that the Group's remuneration strikes an appropriate balance between the interests of the
Company's shareholders and rewarding and motivating the Executive Directors and other senior executives of the Group. The Committee
Is responsible for the design and development of remuneration policies for the Executive Directors of the Company and other senior
executives of the Group

The members of the Remuneration Committee in 2014 are disclosed on page 30 of the Corporate Governance Report Other Directors
attend meetings by invitation only The Board as 2 whole reviews the policy and sets the remuneration for Non-Executive Directors

The Commuttee formally met four times during the year Its main activities were as follows

+ overseemg the terms of the Service Agreement with Paul Taaffe, the Settlement Agreements with Sally Withey and Lord Chadhington
and the appointments of Lord Myners and Derek Mapp,

agreeing bonus targets for the Executive Directors for 2014,

conduding that no share awards would be made to the Executive Directors In 2014,

review and approval of 2013 Report of the Directors on Remuneration,

review of the 2013 Annual Bonus results,

review of share plan performance and vesting, and

grant of share plan awards to senlor executives

No Director has a material Interest in any contract with any Group company other than a service contract

Advisors to the Remuneration Committee
During 2014, the Committee engaged the services of Slaughter & May LLP and PricewaterhouseCoopers LLP {PwC’) as independent
Remuneration Committee advisors

Slaughter & May LLP were specifically engaged to provide advice on the Settlement Agreements for Lord Chadlington and Sally Withey,
and on Paul Taaffe’s Service Agreement During the year, Slaughter & May LLP provided other legal advice to the Group, which was not
consideted to conflict with their role as remuneration advisors Fees payable to Staughter and May LLP for these services totalled £57,000

PwC provided advice to the Committee and provided assoclated advice an executive and long-terrn incentive remuneration PwCalso
provided certain other tax, assurance and advisory services to the Group during the year The nature of these services was not considered
1o conflict with their role as external advisor to the Committee The retainer contract with PwC ended in September 2014 Total fees
payable to PwC In 2014 were £124,000

Shareholder context
At the June 2014 AGM, the following votes were cast in respect of the 2013 Directors’ Remuneration Report and Directors’

Remuneration Pa"cy Annual Repost on Rermuncration Directors’ Remuneration Policy

Number of Votes % Nurnber of Votes %
For ' 203,865,947 77% 175,377,663 B7%
Against 62,225,244 23% 86,713,528 33%
Withheld 8,668 0% 8,668 0%

The Board recognised that a significant proportion of votes were cast against both the Annual Report on Remuneration and the Directors’
Remuneration Pallcy at the 2014 AGM Discussions were held with major shareholders to understand the ratlonale for their voting
position It was understood that their concems included the level of remuneration Thelr feedback was shared with Board members

and the Board acknowledged that these should be appropriately addressed in future remuneration decisions.
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Introduction

In this section of the Report of the Directors on Remuneration, we provide a summary ofthe Company’s remuneration policy for Dlrectors
Full detalls of the remuneration policy can be found on the Company’s website at http /fwww huntsworth com/investors/corporate-
governance/all aspx This polict{ was approved by shareholders at the AGM held on 24 June 2014, to apply for three years from that date
The summary below Includes the policy tables for Executive and Non-Executive Directors, edited to remove any obsolete Information with
regard to Lord Chadlington and Sally Withey’s former contractual prowisions

Remuneration structure (Policy Table}
Policy for Executive Divectors
The table below sets out the key elements of the Company’s remuneration policy for the Executive Directors

Base salary

Oblective and link to strategy To provide a market competitive base salary which recognises both indidual contribution and
changes In responsibiiities and attracts and retalns talent in the labour market in which the
Executiva Director 1s employed

Operation Base salary is set annually from 1 January When determining the salary of the Executive Directors
the Commuttee takes into consideration
« the leve! of base salary for similar positions with comparable status, respansibility and skills,
in organisations of broadly stmifar size and complexity,
+ the indwidual Executive Director's experlence and responsibilitias,
« pay and conditions throughout the Group, and
+ existing contractual arrangements

Opportunity Base salary increases will be applied 1n hine with the outcome of the anmual review Any Increases
other than any contractual amounts {see below) shall have due regard to those apphed to the wider
employee population of the Group

Performance conditions N/A
and assessment

Annual bonus

Objective and link to strategy Aligns reward to strategy by ensuring the annual performance targets which are set for the financial
year are aligned with the Company's KPIs As such, the Annual bonus targets are primarily based
on key objectives relating to the Group’s financial performance and operational strength such as
revenue growth, PBT and cash conversion

Operation The Annual bonus Is reviewed annually at the start of the financial year to ensure bonus opportumty,
performance measures and weightings support the Company’s strategy The performance period for
the Annual bonus targets is inked to the Company’s financial year

The banus Is normally pald in cash following the end of the financial year with no matching element
or claw-back unless deferral occurs under the Deferred Share Bonus Plan

Discretion by the Committee to adjust targets may be made in exceptional crcumstances, including
eg Board-agpmved budget adjustments, acqulsitions and disposals and busmess structure changes
However, where such targets are altered, the Committee will not revise the performance targets so
that the revised target is materially less challengtng than the orlginal target was when set

Opportunity Bonus potential 1s as follows
+ Threshold 0% of salary
On-target 75% of salary
+  Maximum 150% of salary
The Commuttee’s policy is that the annual maximum bonus opportumity will be set each year
between 100% and 150% of salary

Performance conditions Each year the Remuneration Committee determines the bonus measures and weightings Measures
and assessment will predominantly be based on financial performance but up to 20% may be based on indwidual or
other strategic objectives The financial performance targets are expected normally to wnclude
- PBT
- Revenue

Cash conversion
The precise nature and weighting of measures will depend on the strategyc focus of the Company
In any given year No amounts are payable to the extent that they would result in the PBT being
below the threshold level
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Remuneration structure [Policy Table) continued

Deferred Share Bonus Plan {'DSBP’)

Objective and link to strategy

Aligns the interests of Executive Divectors” rewards wrth those of sharehotders and contnbutes
to the retention of key indwiduals

Operation

An Executive Director may waive all o7 a part, as determined by the Committee, of their nght to
acash bonus in respect of a particular financial year, following which the Committee will consider
granting the Executive Director an award of shares or nil cost options

Atthe discretion of the Committee, participants are entitled to an award of shares equivalent to the
value of dividends paid over the vesting period No awards have been made to Executive Directors
since 2009 under DBSP

Opportunity

Maxtmum award value of 125% of the bonus that would otherwise have been payable

Threshald potential 100% of the amount deferred

Performance conditions
and assessment

The shares cannot vest earlier than the first anniversary of the grant date and it 1s antic:pated that
vesting wili normally be sphit such that one half will vest on the second anniversary of the grant date
and the other half will vest on the third anniversary of the grant date

I the Executive Director remains employed by the Company, their award of shares will normally vest
in fult up to the amount of the bonus that would otherwise have been payable Where the award
exceeds this level, such excess will be subject to financial performance targets which wll

be determined at that time

Performance Share Plan {‘PSP’)

Objective and link to strategy

Rewards and retans exacutives, aligning them with shareholder interests aver a longer time frame

Ensures an alignment between the operation of the Company's remuneration policy and the
Company's objectives of achieving sustained EPS growth and superior shareholder returns

Operation

Participants are eligible to recerve a conditional annual allocation of shares or mil cost options
The Committee reviews the quantum of awards annually There is no operation of claw-back
{of unexercised or exercised awards} in respect of these awards

Exceptionally, if events happen which cause the Commuitiee to consider that the performance
targets are no longer a fair measure of the Company's performance, the Commuttee may alter the
terms of the performance target as it considers appropnate but not so that the revised target s
matenally less challenging than the target as originally set

Oppottuntty

Maximum PSP award in any one year (excluding any awards made under other plan) of 200%
of salary Normal policy award will not exceed 100% of salary Threshold PSP vesting level 25%
of salary

Performance conditions
and assessment

Service and performance measures must normally be met over a three-year performance period
Performance measures for awards wili comprise two or three of the following
Revenue
- EPS
« TSR
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Directors’ Remuneration Policy continue

Remuneration structure (Policy Table} continued

2006 Executive Share

Option Scheme {ESOS')

Objective and link to strategy Rewards and retains executives, aligning them with shareholder interests over a longer ime frame
This plan will not narmally be used for Executive Directors ard Is likely in practice to be used
primanily for recruitment awards, where appropriate

Operation The ESOS was approved by shareholders at the 2006 Annual General Meeting, The ESOS allows for
the grant of rarket priced options to participants
No awards have been made to Executive Directors since 2009 under the ESOS

Opportunity Threshold potential 25%

Maximum ESOS award in any one year (excluding awards made under the PSP or any other plan
under which nil or rominal cost awards are made) of 200% of salary

Performance conditions Service and performance measures must normally be met over a three-year performance period

and assessment
Performance measures {and potential amendments to these} will be assessed on the same basis as
for the PSP above

Pension

Objective and link to strategy To provide a competitive retirement benefit and ensure that Executive Directors' total remuneration
remains competitive

Operation Executive Directors may receive a contnbution to their personal pension plan or receive a cash
equivalent The policy maximum |s 20% of salary
Any cash equivalent would not be treated as salary for the purposes of determining bonus or
incentive awards

COpportunity Paul Taaffe does not receve a pension contribution or allowance

Performance conditions N/A

and assessment
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Remuneration structure {Policy Table) continued

Other benefits

Objective and link to strategy

To provide competitive emplayment benefits and support individuals to carry out their roles

Operation

The leve! of benefits provided 15 reviewed regularly to ensure they remain market competitive
8enefits may include

+ car or car-related allowance or benefits,

+ private health insurance,

« life insurance, and

» permanent health insurance

Additional benefits may be provided in line wrth local market practice The Committee retains
the discretion to provide further minor benefits or amendment to existing benefits where it 1s
disproportionate to seek speaific shareholder approval for these

Where an Executive Director has to be relocated, the Company may provide compensation to reflect
this cost of relocation in line with the policy as set out for new recruits The level of relacation
benefit will be assessed on a case-by-case basis

Opportunrty

Although no changes are expected to the current benefits provided to the Executive Directors as
disclosed above, benefit vaiues will vary year-on-year depending on the cost of insurance or method
of providing the benefits

Performance condltions
and assessment

N/A

Payments from existing awards

Subject to the achieverent of the applicable performance conditions, Executive Directors are
eligible to receive payment from any award made prior to the approval and implementation of the
Executive Director Remuneration Policy detarled in this report The only existing unvested award,
as at the date of this Report, 1s that granted under the PSP 1n 2013

Where an indwidual 1s promoted Internally as an Executive Director, the indwidual will remain
subject to the terms of arty lang-term incentive awards as granted anc not to the terms of the
Directors’ Remuneration Policy
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Policy for Non-Executive Directors

Directors’ Remuneration Policy continued

The table below sets cut the remuneration policy for Non-Executive Directors ('NEDs)

Fees

Objective and link to strategy

To attract indmiduals of a suitable calibre for the Company and to pay fees which are reflective of
responsibilities, competitive with peer companies

Operation

The Board as a whole s responsible for setting the remuneration of the NEDs, other than the
Chairman whose remuneration (s determined by the Committee and recommended to the Board

Fee levels reflect market candibions and are sufficient to attract indviduals with appropriate
knowledge and expenience

NEDs are paid a base fee with one additional fee of the mghest value for committee representation
Fees may also be paid for additional time spent on the Company’s business outside of the
normal duties

In some circumstances na fees will be paid
Fees are reviewed penodically Any increases in fees will be determined based on waorkload

and level of responsibility and current market rates NEDs do not participate in any varlable
remuneration element

Opportunity

Current fees are set out In the statement of implementation of remuneration policy on page 44
Fee increases are determined by reference to individual responsibilibies, inflation and an appropriate
comparator group

Performance conditions N/A

and assessment

Benefits

Objective and link to strategy To faciitate the NEDs performance of his or her role

Operatlon The Company pays travel and accommodation expenses in respect of attendance at Board meetings
by NEDs, which may in some circumstances be taxed as benefitsin kind
Additianally, the Campany may provide office facilities for NEDs which are not restricted to use
in respect of the Company's business

Opportunity Expense benefit values, if any, will vary year-on-year depending on the frequency and location

of meetings The value of any other benefits 1s considered to be mimmal

Performance conditions
and assessment

N/A




51 Huntsworth plc
Annual Report and Accounts 2014

Independent Auditor’s Report

..... e os e

'to the mem bé}s of' 'Iliuntsworth plc

Opinion on financial statements

In our opimion

. the financial statements give a true and fair view of the state of the Group's and of the Parent Company's affairs as at 31 December
2014 and of the Groug's profit for the year ended 31 December 2014,

. the Group financial statements have been propetly prepared in accordance with [FRSs as adopted by the European Union,

+ the Parent Company financial statements have been properly prepared In accordance with United Kingdom Generally Accepted
Accounting Practice,

+ the Group and the Parent Company financlal statements have been prepared in accordance with the requirements of the Companies
Act 2006,and

« the Group financial statements have bean prepared in accordance with Article 4 of the |AS Regulation

What we have audited

We have audited the financial statements of Huntsworth pk for the year ended 31 December 2014 which comprise
Group financial statements Company financial statements
The Consolidated Income Statement The Company Balance Sheet,
The Consolidated Statement of Comprehensive Income and Expense The related notes 110 14

The Consolidated Balance Sheet

The Consolidated Cash Flow Statement

The Consclidated Statement of Changes in Equity
The related notes 1 to 27

As explained in Note 1 to the Consolidated Financlal Statements and consistent with the prior period, the Group has applied IFRS as
adopted by the European Union The financial reporting framework that has been applied in the preparation of the Company financial
statements is the provisions of the Companies Act 2006 and United Kingdom Generally Accepted Accounting Practice

Overview
Materiality
« Overall Group materlality was £725,000 which represents 5% of profit before tax before adjusting for certaln non-recurring items

Audit scope

+ We performed an audit of the complete financial information of nine components, audit procedures on specific balances for a further
nine components and review procedures on six companents

. The 24 reporting component locations where we performed audit and review procedures accounted for §6% of the Group’s total assets,
80% of the Group’s revenue, and 86% of the Group’s profit before tax

Areas of focus

+ Impairment of Intangible assets and goodwill,

+ revenue recognition, with particutar facus on cut off and the appropriate accounting treatment based on contract terms and
conditions, and

« presentation and disclosure of highlighted items

©Our application of materiality

We detarmined materiality for the Group to be £725,000 (2013 £921,000), which is calculated as 5% of profit before tax adjusted for
certain non-recurring items We believe that profit before tax, adjusted for the non-recurring items as described below, prowedes us with a
consistent year-on-year basis for determining materiality and Is the most relevant performance measure to the stakeholders of the entity
Adjustments for non-recurring items are made to profit before tax for impairment charge of £71,471,000, facilities related fees of
£427,000, acquisltion costs of £230,000 and restructunng costs of £1,932,000 as highlighted In note & of the financial statements This
provided a basis for identifying and assessing the risk of material misstatement ang determining the nature, timing and extent of further
audit precedures

On the basis of our sisk assessments, together with our assessment of the Group's overall control environment and other qualitative
considerations, our judgement was that overall performance materiality (i e our tolerance for misstatement in an individual account or
balance) for the Group should be 75% (2013 75%) of planning materiatity, namely £544,000 (2013 £690,000} Our objectiven adopting
this approach was to reduce to an appropriately low level the probability that the aggregate of total undetected and uncorrected
misstatements for the accounts as a whale did not exceed our planning materiality

Audit work at Individual components is undertaken based on a percentage of our total performance materiality The performance
materiality set for each component Is based on the relative size of the component and our view of the risk of misstatement at that
component In the current year the range of performance materiality alfocated to compenents was £62,000 to £210,000

We agreed with the Audit Committee that we would report to the Commuttee all audit differences In excess of £36,000 {2013 £46,000), as
well as differences below that threshold that, in our view warranted reporting on qualitative grounds

We evaluate any uncorrected misstatements against both the quantitative measures of materiality discussed above andin the ight of
other relevant qualitative considerations.
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to the members of Huntsworth plc

Scope of our audit

An audit involves obtaining evidence about the amounts and disclosures in the financlal statements sufficient to give reasonable
assurance that the financlal statements are free from material misstatement, whether caused by fraud or error Thls includes an
assessment of whether the accounting policies are appropriate to the Group's and the Parent Company’s crcumstances and have been
consistently applied and adequately disclosed, the reasonableness of significant accounting estimates made by the Directors, and the
overall presentation of the financial statements In addition, we read all the financial and non-financial information in the Annual Report
and Accounts to identify material inconsistencies with the audited financial statements and to identify any mformation that Is apparently
materlally Incorrect based on, or materially inconsistent with, the knowledge acquired bz us In the course of performing the audit [f we
become aware of any apparent material misstatements or inconsistencies we consider the ymplications for our report

The Group operates globally through four reportable segments Citigate, Grayling, Huntsworth Health and Red. Following our assessment
of the risk of matenal misstatement to the Group financial statements, we selected 24 components which represent the principal business
units within the Group's four reportable segments Nine of these components were subject to a full scope audit in which we obtain audit
coverage over al financial statement line items related to that location

in addition, nine components were subject to specific scope audit where the extent of audit work was based on our assessment of the
risks of material misstatement outlined betow and the materiality of the location's business operations relative to the Group The scope of
these components may not have included testing of all significant accounts of the location but will have contributed to the coverage

of significant accounts tested for the Group. Specific scope component testing of significant risks is primarily focused on the revenue
recognition nsk as impairment and presentation of highlighted items are audited centrally

Limited scope review procedures were performed directly by the Primary Team for a further six ocations, where the extent of further
testing was determined based on the nisk of material misstatement and the corroboration obtalnable for the explanations recelved

The components subject to full, specific and limited audit scope procedures make up 96% (89% full scope, 5% specific scope, 2% limited
scope) of the Group's total assets, 80% (30% full scope, 38% specific scope; 12% limited scope) of the Group’s revenue and 86% (27% full
scope, 40% specific scope, 19% limited scope) of the Group's profit before tax

For the remaining components in the Group, we performed other procedures Including overall analrth:a| review at the Group level and
areview of the entity level contro! environment, in order to confirm our assessment that there is a low risk of material misstatement
in these components In retation to the Group financial statements

Detailed instructions were sent to all audrtors in component locations These instructions covered the significant areas that should be
addressed by the component team auditars {which included the relative risks of material misstatement detailed above) and set out the
information to be reported back to the Group audit team For all full scope entities, in addition to the location visits described below, the
Group audit team participated in the component team’s planning and audit strategy, including the component team’s discussion of fraud
and error We also required detailed reporting on audit results and audit procedures on higher risk areas and performed reviews of local
audit work of high risk area working papers on revenue recognition, whilst all work on tax and acquisition accounting was performed at
Group leve| Telephone meetings were also held throughout the year with all in-scope locations performed by reporting teams to monitor
audit progress, audit quality and to assess which items required direct involvement from the Group team

The Group audit team continued to follow a programme of planned visits that has been deslgned to ensure that the Senior Statutory Auditor,
or her designate, visits each of the locations where the Group audit scope was focused at least once every two years and the most significant
of them at least once a year The Group audit team visited three locations in the US in total over the course of the current year audit. In
addition, the Group audrt team directly audits six locations in the UK, as well as one location in the Middle East and one in Germany, all on
site The Group audt team, Including the Sentor Statutory Auditor or her appropriate delegate, attended all local close meetings




53 Huntsworth plc
Annual Report 2nd Accounts 2024

Cur assessment of nisks of material misstatement
We consider that the following areas present the greatest risk of material misstatement In the financial statements and consequently
have had the greatest impact on our audt strategy, the allocation of resources and the efforts of the engagement team, including the

more senior members of the team

Princlpal risk area and rationale
Impalrment of goodwill and Intangible assets

The current trading situation and forecast
results raise the financial risk of impairment of
both goodwill and investments The Group's
assessment of the carrying value of these
assets involves significant judgement as to
the future performance of the business across
relevant divisions

On completion of an acquisition, the Group
make judgements on the value of goodwill,
the identified intangible assets and remaining
consideration payable which are subject to
underlying support and specific disclosure

Audit response

Qur approach focused on the assessment of the basis of management’s

assumptions in their valuation and confirmation of whether an impairment charge

15 required, including

» detalled discussions with sentor management of each CGU and Group finance on
the assumptions included in the 2015 budgets at each CGU, with a particular focus
on the Grayling and Criigate 'CGUs"

+ challenging the assumptions used by management, particularly In respect of the
accuracy and preparation of future budgets, future forecast revenue growth rates
post 2015, conversion of sales pipeline, operating profit margins, long-term growth
rates and performing sensitivity analysis on the calcufated headroom,

« assessing the market capitalisation movement gap since pnor year end,
assessment of the CGU value in use calculations to current trading condrtions and
forecasts,
involving EY valuation specialists to review management’s discount rate calculation
to check compliance with |AS 36 ‘Imparment of Assets’ and reasonableness of
discount rates used,

- appropnateness of financial statement disclosure in accordance with 1AS 36
Impairment of assets, and

+ assessment of the valuation, accounting and financial statement disclosures for
acquisitions including audit of the intangibles valuation, the consideration agreed,
the net assets acquired and the resulting goodwill capitalised

Revenue recognition, with particular focus on cut off and the appropriate
accounting treatment based on contract terms and conditions

The divisional nature of the Group plus

the numerous project-based revenue

streams increase the nsk around the timing

of recognition of revenue In addition,
Huntsworth employs a number of incentive
programmes at different divislons to stmulate
growth which has the potentsal to Incentivise
bias In the recognition of revenue

Detals of the Group's accounting polictes are included in Note 2 and details of the
Group's revenue by reportable segment are included in Note 4

Our approach included the following procedures
representative sampling of projects included i deferred and accrued income
recogmsed on the balance sheet, tracing this sample back Into the income
statement for the penod and performing cut off procedures including obtaining
evidence that the |AS 18 critenia for revenue recognition n association with these
projects has becn met,

« further revenue recogmtion sampling performed on revenue recognised
throughout the period to analyse whether recognitions are consistent with the
underlying terms of the contractual agreements, timesheets, purchase orders and/
or invoicing as applicable, paying particular attention to significant new contracts
and the iming of recognitions in our procedures performed,

+ performance of detaled analytical review by month (including January 2015} and
by project against budget and prior year, both with finance and operational staff,
to identify and analyse unusual revenue trends and comparison against budget,

+ review of credit notes raised post year end, and

« checking that revenue recogmtion policies are communicated and applied
consistently across the Group

Presentation and disclosure of highlighted items

The presentation of highlighted items 15
Judgemental and important given focus on
pre-highhghted results

There 1s a nisk here that certain items could be
inappropriately classified as "highhghted items’
impacting adjusted reported measures It is
also possible that inapprepnate prorminence
might be given to non-GAAP measures

Our procedures included
reviewing the completeness and appropriateness of the charges, provisions and any
mavements which have arisen during the year, and

« assessing the classtfication of the ighlighted rtems 1n Note 6 to the financial
statements in hight of the Grougp's accounting policy and guidance issued to Boards
by the Financial Reporting Council regarding what shauld be considered when such
highlighted items are consistently presented year-on-year
assessing that sufficient prominence was provided to GAAP measures throughout
the Annual Report and primary statements
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Oplinion on other matters prescribed by the Companies Act 2006

In our opinion

+ the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the Compantes Act 2006,
and

+ the Information given In the Strategic Report and the Directors’ Report for the financial year for which the financial statements are
prepared Is consistent with the financial statements

Respective responsibilities of Directars and auditor

As explained more fully in the Directors’ Responsibilitles Statement set out on page 35, the Directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view Our responsibility is to audit and express an opinlon on
the Group financlal statements in accordance with appiicable law and International standards on Auditing (UK and Ireland) Those
standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report 1s made solely to the Company's members, as a body, In accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our
audit work has been undertaken so that we might state to the Company's members those matters we are required to state totheminan
auditor’s report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibilltg to anyone
other than the Company and the Company’s members as a body, for our audit work, for this report, ar for the opinions we have formed

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters

Under the ISAs (UK and Ireland), we are required to report to you if, in our oplnion, information In the Annual Report is

+ materially inconststent with the Information in the audited financlal statements, or

« apparently materially incorrect based on, or materlally inconsistent with, our knowledge of the Group acquired In the course of
performing our audit, or

+ s otherwise misleading

In particular, we are required to consider whether we have wdentified any inconsistencies between our knowledge acquired during the
audit and the Directors’ Statement that they consider the Annual Report is faw, balanced and understandable and whether the Annual
Report appropriately discloses those matters that we communicated to the Audit Committee which we consider should have been
disclosed

Under the Companies Act 2006 we are required to report to you If, in our opinion

+ adeguate accounting records have not been kept by the Parent Company, or returns adequate for our audit have not been received
from branches not vwisited by us, or

+ the Parent Company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with
the accounting records and retums, or

+ certain disclosures of Directors’ remuneration specified by law are not made, or

« we have not received all the Information and explanations we requlre for our audit,

Under the Llstlng Rules we are required to review
+ The Directors’ Statement, set out on page 31, in refation to going concern
« The part of the Carporate Governance Statement relating to the Company’s compliance with the nine provisions of the UK Corporate
Governance Code specified for our review
P e 1 (B SR Wy 3 [ -
Julie Carlyle (Senior'statutory dugditor)
for and on behalf of Ernst 8 Young LLP, Statutory Audltor
London
9 Aprif 2015
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for the year ended 31 December 2014

2014 2013
Before  Mighlighted Before  Highlighted
highlighted tems high Irghtted items
tems {Note 8) Total ttems (Note &) Total
Notes {000 £000 £000 £000 £000 £000
Turnover 204,793 1,247 206,040 208162 819 208981
Revenue 4 164,719 1,013 165,732 171,668 727 172,395
Operating expenses 5 (146491) (76,161} (222,652) (148073) (3,737) {151,810}
Operating profit/{loss) 4 18,228 (75,148} (56,920} 23,595 {3,010} 20,585
finance income 7 17 - 17 6 - [
Finance costs 7 (2,222) (6277  (2,649) (3537) - (3,537)
Profit/(loss) before tax 16,023 {75575} (59,552) 20064 (3,010) 17,054
Taxation (expense)/credit 9 (4,002) 7,382 3,380 {4,822) 1,088 (3.734)
Profit/(loss) for the year attributable to Parent
Company's equity sharehetders 12,021 (68,193) (56,172} 15242 (1,922) 13,320
HNote 014 2013
{Loss)/earnings per share
Basic—pence 11 (17 6) 50
Diluted — pence 11 {17 6} 49
Adjusted basic~ pence! 11 38 58
Adjusted diluted — pence? 11 37 56

1 Adjusted basic and adjusted dituted earnings per share are calculated based on profit for the year adjusted for hightighted items and the related tax effects (Note 11)
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for the year ended 31 December 2014

2014 2013
Notes £000 £000
{Loss)/profit for the year (56,172) 13,320
Other comprehensive income and expense
Items that may be reclossified subsequently to the income Statement
Amounts recognised 1n the Income Statement on interest rate swaps 96 277
Movement in valuation of interest rate swaps . {66} 1)
Tax credit of interest rate swaps g ] {65)
Currency translation differences 2,750 {1,555)
Tax {expense)/credit of currency translation differences 9 (118} 35
Total items that may be reclassified subsequently to profit or loss 2,655 (2,309)
Other comprehensive income and expense for the year 2,655 (1,309)
Total comprehensive income and expense for the year
attributable to Parent Company’s equity shareholders {53,517) 12,011
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as at 31 December 2014

04

2013

Notes £000 £000
Non-current assets
Intangible assets 12 225,678 293,006
Property, plant and equipment 13 7,772 4,993
Other receivables 279 537
Deferred tax assets 19 116 608
233,845 299,144
Current assets
Work in progress 3,241 6,066
Trade and other receivables 15 41,338 44,115
Current tax recervable 481 344
Denvative financial assets 20 17 68
Cash and short-term deposits 8,826 8,580
53,903 59,173
Current liabilities
Bank loans and overdrafts 21 - {92}
Obligations under finance leases 17,21 7 (8
Trade and other payables 16 (41,356) ({50,444)
Denvative financial habilities 20 - (157)
Current tax payable {1,060} (1,082)
Provisions 18 {1,892) (630}
{44,315) {52,413)
Non-current liabilities
Bank loans and overdrafts 21 (44,327} (40,401)
Obligations under finance leases 17,21 (24} 3)
Trade and other payables 16 {2,085}  (2,071)
Derivative financral habibbies 20 (63} -
Deferred tax hiabilities 19 (396) (4,939)
Provisions 18 {2,704) {846)
{49,555) (48,260)
Net assets 193,874 257,644
Equity
Called up share capital 22 107,157 107,139
Share premium account 24 62,635 61,722
Merger reserve 24 43,422 65,255
Forelgn currency translation reserve 24 20,254 17,504
Hedging reserve 24 {63) (93)
Treasury shares 24 {1,568) {1,577)
Investment 1in own shares 24 (4.775) {4,775)
Retamed earnings {33,188) 12,469
Equity attributable to equity holders of the parent 193,874 257,644

The financial statements were approved by the Directors on 9 Aprll 2015 and signed on thelr behalf by

Andy Boland
Director

e
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forthe year ended 31 December 2014

2014 2013
Notes £000 £000
Cash inflow from operating activities
Cash mflow from operations 26{a) 17,353 18,634
Interest paid (2,089) (2,978)
Interest received 17 6
Cash flows from hedging activities 68 72
Net tax pad (1317)  (2,448)
Net cash inflow from operating activitles 14,032 13,286
Cash outflow from investing activities
Acquisitions of subsidianes, net of cash acquired (514) -
Deferred consideration payments {609)  (3.251)
Cost of internally developed intangible assets (592} (945)
Purchases of praperty, plant and equipment {4113}  (L954)
Proceeds from sale of property, piant and equipment 37 1
Net cash outflow from investing actinities (5,791} (6119)
Cash outfiow from financing activities
Net (costs)/proceeds from issue of ordinary shares (1,074) 35824
Proceeds from sale of own shares to settle share options + 9 346
Repayment of finance lease habilities {12} (2)
Net drawdown/{repayment) of borrowings 3,170  (31,300)
Dividends pard to equity holders of the parent (10,113) (7,937)
Net cash outflow from financing activities (8,020)  (3.069)
Increase in cash and cash equivalents 221 4,098
Movements in cash and cash equivalents
Increase in cash and cash equivalents 221 4,098
Effects of exchange rate fluctuations on cash held 117 (277)
Cash and cash equivalents at 1 fanvary 8,488 4,667
Cash and cash equivalents at 31 December 26{d) 8,826 8,488
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for the year ended 31 December 2014
Foreign
Share cunency
Called vp premium Merger tramslition Hedging Treasury  Investmentm Retained

share capital account neserve reserve reserve shares own shares earnmgs Total

£000 E0D0D £000 ECOC £000 €000 £000 £000 £000

At 1 January 2013 106,444 26,942 61,966 19,059 {369} (2,153) (4,775) 7,043 214157
Profit for the year - - - - - - - 13,320 13,320

Other comprehensve
income/f{expense) - - - {1,555) 276 - - (30)  (1,309)
Acquisibion of subsidianes 54 - 3,295 - - - - - 3,349
8lueFocus subscnption 630 35,910 - - - - - - 36,540
Settlement of share options - - - - - 576 - {231) 345
Share issue costs - (1,807) {6) - - - - - {1.813)
Charge for share-based payments - - - - - - - 654 654
Credit for unclaimed dwidends - - - - - - - 20 20
Tax on share-based payments - - - - - - - 318 318
Scnp dindends 11 677 - - - - - - 688
Equity dividends - - - - - - - (8,625} {8,625)
At 31 December 2013 107,139 61,722 65,255 17,504 (93) {1.577) {a,775) 12,469 257,644
Loss for the year - - - - - - - (56172) (56172)
Other comprehensive

income/{expense} - - - 2,750 30 - - {125) 2,655
Settlement of share options - - - - - 9 - - 9
Share 155ue costs - (12) - - - - — - (12)
Charge for share-based payments - - - - - - - 102 102
Credit for unclaimed dividends - - - - - - - 8 8
Tax on share-based payments - - - - - - - (247) {247)
Scrip dvidends 18 925 - - - - - - 943
Equity dvidends - - - - - - - {11,056} (11,056)
Transfer - - {21,833) - - - - 21,833 -
At 31 December 2014 107,157 62,635 43,422 20,254 {63) (1,568) (4,775) (33,288) 193,874
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Notes to the Consolidated
Financial Statements

for the year ended 31 December 2014
1 Basls of preparation
The consoildated financizl statements of the Group have been prepared in accordance with Intemational Financlal Reporting Standards
{IFRS), as adopted in the European Union and as appiled in accordance with the provisions of the Companies Act 2606 On 9 April 2015
the consolidated financial statements of the Group were authorised for issue in accordance with a resolution of the Directors The

consolidated financial statements are presented in Sterling and all values are rounded to the nearest thousand pounds ("£000°) except
where otherwise indicated

2 Significant accounting policies

The financial statements have been prepared on a historical cost basis, except for denvative financial instruments which have been
measured at fair value The fair value of an asset or a liability s measured using the assumptions that market participants would use when
pricing the asset or liability The Group uses valuation techniques which maximise the use of observable inputs and minimise the use of
unobservable inputs All assets or liabilitles for which fair vatue is measured or disclosed in the financial statements are categonised wrthin
the fair value hierarchy, as set out within IFRS 13

The Group's significant accounting policies are listed befow These policies have been consistently applied to all the years presented, unless
otherwise stated

Changes In accounting policies
The following new standards, amendments to standards and interpretations were ma ndatory for the first time for the financial year
beginning 1 January 2014, but had no significant Impact on the Group
+ IFRS 10 - Consolidated Financial Statements
+ IFRS 11 = Joint Arrangements
+ IFRS 12 — Disclosure of Interests in Other Entities
+ [AS 27 (revised) - Separate Financial Statements
« IAS 28 [revised) — Investments In Associates and Joint Ventures
- 1A$ 32 {amendment) — Offsetting Financial Assets and Financial LiabHitles
- IAS 36 [amendment) - Recoverable Amount Disclosures for Non-financlal Assets
« IAS 39, IFRS 9 (amendment) — Novation of Denvatives
« IFRS 10, IFRS 12 and IAS 27 (amendment) = Investment Entities
IFRIC 21 — Levies

New Standards and amendments not applied

Standards, Interpretations and amendments to existing standards that have been published as mandatory for later accounting pertods but

are not yet effective and have not been adopted early by the Group are as follows

+ IFRS 9 —Financial Instruments (effective for accounting perlods beglnning on or after 1 January 2015),

[FRS 14 — Regulatory Deferral Accounts {effective date not yet published},

IAS 16 {amandment) — Employee contributions (effective for accounting perlods beginning an or after 1 July 2014),

Annual Improvements (2010-2012 Cycle) (effective for accounting perlods beginning on or after 1 July 2014),

Annual Improvements (20112013 Cycle) {effective for accounting periods beginning on or after 1 July 2014),

Annual Improvements (20122014 Cycle) (effective for accounting periods beglnning on or after 1 January 2016},

IFRS 10, IAS 28 (amendment} — Sale or Contribution of Assets (effective for accounting periods beginning on or after 1 January 2016},

IFRS 11 (amendment) — Accounting for Acquisition of Interests in jolnt Operations {effective for accounting periods beginning on or

after 1 January 2016),

+ IFRS 14 Regulatory Deferral Accounts {effective for accounting periods beginning on or after 1 January 2C16},

« IAS 16 and 1AS 38 (amendment} — Clarification of Acceptable Metheds of Depreclation and Amortisation {effective for accounting
periods beginning on or after 1 January 2016},

« IAS16 and IAS 41 (amendment) — Bearer Plants {effective for accounting penads beginning on or after 1 January 2016),

+ 1AS 27 {amendment) — Equity Method In Separate Financial Statements {effective for accounting pericds beginning on or after
1 January 2016),

. IFRS 15 — Revenue from Contracts with Customers (effective for accounting periods beginning on or after 1 January 2017}

L R )

The Directors do not expect that the adoption of the Standards and amendments listed above will have a material impact on the financial
statements of the Group In future periods, although the detalled impact has not yet been quantified

Basis of consolidation

Huntsworth pic {"the Company’) 1s a Company incorporated and domiciled In the United Kingdom These financial statements consolidate
the financial statements of Hantsworth plc and all entities controlled by the Company (its subsidianes} Controlls achieved when the
Company

+ Has power over the investee,

« Is exposed, or has rights, to vaniable return from its involvement with the Investee, and

+ Has the ability to use its power to affect its returns

Consolidation of a subsldiary begins when the Company obtains control over the subsidiary and ceases when the Company loses control
The results of subsidiaries acquired or disposed of during the year are included in the Consolidated Income Statement from the date the
Company gains control until the date the Company ceases to contrel the subsidiary. Non-controlling interests ace identified separately
from the Group's equity Profit and loss and each component of ether comprehensive Income are attributed to the owners of the Company
and to any non-controlling interests
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2, Significant accounting polictes continued

Going concern

At the time of approving the financial statements, the Directors have a reasonable expectation that the Company and the Group have
adequate resources to continue In operational existence for the foreseeable future and are forecasting to remainun co mphiance with
future covenant facihity requirements Accordingly, they continue to adopt the going concern basis of preparation in the financial
statements

Business combinations

Acquisitions of businesses are accounted for using the acquisition method The consideration for each acquisition Is measured at the
aggregate of the fair value of the assets given, llabilities assumed o7 equity instruments issued by the Group Any acquisition-related
transaction costs are recognised in the Income Statement within highlighted items as they are incurred On acquisttion of a business, all
of the assets and habilitles of that business that exist at the date of acquisttion are recorded at thelr fair values reflecting their condition
at that date

Where the consideration for the acquisition Includes a deferred contingent consideration arrangement, this Is measured at farr value
atthe acquisition date Any subsequent changes to the far value of the contingent consideration are adjusted against the cost of

the acquisition If they occur within the measurement period of 12 months following the date of acquisition Any subsequent changes to
the falr value of the contingent consideration after the measurement perlod are recognised In the Income Statement within highlighted
Iteq:s However, for acquisitions completed prior to 1 January 2010, such adjustments are recorded in the Consolidated Balance Sheet
within goodwill

Goodwill and intangible assets

Goodwill arlsing in 2 busimess combination s recognised as an asset at the acquisition date Goodwillls measured as the excess of the falr
value of the consideration, the amount of any non-controlling interest and the fair value of any previously held interest In the acquiree
over the net fair value of the Identifiable assets and llabilities assumed Goodwill compnises the value of expected synergles ansing from
an acquisition that does not quaiify for separate recognition

Goodwill is not amortised but is reviewed for impairment annually and in any period in which events or changes in cwcumstances
indicate the carrying value may not be recoverable For the purpose of impairment testing, goodwill acquired in a business combiation
Is allocated to the Group’s cash generating units that are expected to benefit from the synergies of the combinations Impalrment testing
is determined by assessing the recoverable amount of the cash generating units to which the goodwill relates, If the recoverable amount
is less than the carrying amount of the cash generating units, the impalrment loss is allocated first to reduce the carrying amount of the
goodwill and then to other assets of the relevant cash generating unit.

Acquired intangible assets comprise separable corporate brand names, Intellectual property and customer relationships Intanglble assets
are amortised systematically over their estimated useful lives, which vary from three to 20 years depending on the nature of the asset
These intangible assets are reviewed for impalrment in any periods in which events or changes in circumstances indicate the carrying
value may not be recoverable

Costs assaclated with the development of identifiable and unique software products controlled by the Group and that will probably
generate economic benefits exceeding costs are recognised as intangible assets Costs are capitalised from the polnt that the asset first
meets the recognition criteria These are reviewed for impairment until the asset Is completed, after which point, costs are amertised
over thelr estimated useful lives of two to seven years

Property, plant and equipment

Property, plant and equipment are stated at thelr historical cost less accumulated depreciation and any recognised impalrment losses
Depreciation is charged so as to write off the cost of property, plant and equipment, less the estimated residual value, on a straight-line
basls aver the expected useful economic Iife of the assets concerned The principal annual rates used for this purpose are

+  Motor vehicles 25%

« Equipment, fixtures and fittings ~ 10%—-35%

Leasehold improvements are amortised over the shorter of the useful economic [ife or the period of the lease, from three to 15 years
The carrying values of property, plant and equipment are reviewed for impairment annually or more frequently if events or changes In
clrcumstances Indicate the carrying value may not be recoverable

Trade and ather receivables

Trade receivables are recognised and carried at the lower of their original invoiced value and recoverable amount If the balanceis
expected to be recovered In one year or less, they are classified as current assets If not, they are presented as non-current assets Provision
for impalrment is made when there is objective ewidence that the Group will not be able to recover balances in full Balances are written
off when the possibility of recovery is assessed as being remote

Work in progress
Work in progress is stated at the lower of cost and net realisable value, and consists of third party costs Incurred on behalf of clients which
have still to be recharged

Cash and cash equivalents

Cash and cash equivalents comprise cash in hand and short-term deposits Bank overdrafts are an integral part of the Group's
cash management and are included as a component of cash and cash equivalents for the purpose of the Consolidated Cash
Flow Statement
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for the year ended 31 December 2014

2. Significant accounting policies continued

Loans and borrowings

Obligations for loans and borrowings are recogrised when the Group becomes party to the related contracts and are measured initaally
at fair value less directly attnbutable transaction costs After initial recognition, Interest-bearing loans ard borrowings are subseguently
measured at amortised cost using the effective interest method

Provisions

Provisions are recognised when the Group has a present obligation (lega! or constructive) as a resuit of a past event, itis probable that an
autflow of resources will be required to settle the obligation and a rellable estimate can be made of the amount of the obligation If the
amounts involved are material, provisions are determined by discounting the expected future cash flows at a pre-tax rate which reflects
the current market assessment of the time value of money and, when approprlate, the rlsks specific to the liability Where discounting

is applied to provisions, the increase In the value of the provision due to the passage of time is recognised asa finance cost.

Where a leasehold property substantlally ceases to be used for the Group's business, or a commitment Is entered into which would cause
this to occur, provision is made to the extent that the recoverable amount of the Interest in the property is expected to be Insufficlent
to cover the future obligations relating to the lease

Acqulsitions made by the Group typically involve an earn-out arran ment wheraby the consideration payable includes a deferred
element that is contingent on the future financial performance of the acquired entity No material contingent consideration will become
payable unless the acquired entity delivers revenues or profits during the earn-out period that are greater than these used for calculating
the Initial consideration The provision for deferred contingent consideration Is recorded at fair value, which Is the present value of the
amount expected to be paid in cash or shares The provision represents the Directors’ best estimate of future business performance
based on internal business plans

Tumover and revenue
Tumover represents amounts recelved or recelvable from clients, exclusive of value added tax, for the rendering of services and comprises
charges for fees, commissions, rechargeable expenses incurred on behalf of clients and sales of marketing products

Revenue Is turnover less amounts payable on behalf of chients to external supphiers where they are retained to perform part of a specific
client project or service, and represents fees, commisslons and mark-ups on rechargeable expenses and marketing products

Turnover and revenue reflect the falr value of the praportion of the work carried out in the year by recording turnover and related costs
as service activity progresses

Revenue derived from retainers is recognised evenly on a monthly basis over the lifetime of the retainer contract, verified to ensure that
there are na material distortions for known periods of Intense activity Revenue for time-charge based work is recognised when the service
is performed in accordance with the contract and is a reflection of the actual hours worked as a proportlaon of total hours expected to be
required For fixed fee projects, revenue is only recognised once the final cutcome can be assessed with reasonable certainty The stage of
completion Is determined relative to the total number of hours expected to complete the work or provision of services Revenue in the
form of commissians on media placements and fees for creative and production services provided s recognised as the services

are performed

Share-based paymernits

The Group awards equity-settled share-based payments to certain employees These are measured at fair value at the date of

grant Detalls of how the fair value of awards made in the year has been calculated are set out In Note 23 The fair value of the equity-
settled share-based payment is recognised in the Income Statement as an expense spread stralght-line over the relevant vesting peniod,
based on the Group’s estimate of the number of awards that will eventually vest At each balance sheet date the Group revises its estimate
of the number of awards expected to vest, with the Impact of any revision recognised in the Income Statement, with a corresponding
adjustment to equity reserves

Employee share ownership plans
Consideration pald to acquire shares In Huntsworth plc through Employee Benefit Trusts has been deducted from equity

Penslons
The Group operates defined contributlon money purchase pension schemes and makes contributlons to individual employees’ personal
pension schemes The Group's contributions are charged against profits In the year in which the related employee services are performed

Leasing and hire purchase commitments

Assets held under finance leases, which are leases where substantially all the nisks and rewards of ownership of the asset have passed

to the Group, and hire purchase contracts, are capitalised in the Balance Sheet and are depreciated aver thelr useful lives The eapital
elements of future obligations under finance leases and hire purchase contracts are included as liabllities In the Balance Sheet The interest
elements of the rental obligations are charged (n the Income Statement over the periods of the finance leases and hire purchase contracts
and represent a constant proportion of the balance of capital repayments outstanding

Rentals payable under operating leases are charged to the Income Statement on a stralght-line basis over the lease term Sublet Income
on operating leases Is recognised on a straight-line basis over the lease term
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2, Significant accounting policies continued

Foreign currencies

sterling fs the functional currency of Huntsworth pic and the presentational currency of the Group Transactions denorminated In foreign
currencles are mitially translated at the exchange rate ruling at the date of the transaction Monetary assets and liabilities denominated
in foreign currencies are retranslated at the rate of exchange ruling at the balance sheet date

The financial statements of subslidiaries are translated into the presentational currency of the Group on consohdation Assetsand
Tiabifities are translated at the exchange rate ruling at the balance sheet date with items in the Income Statement being translated
at the average rate for the perlod Exchange differences arising on consoldation are recorded In a separate compenent of equity, but
are recognised in the Consolidated Income Statement on disposal of the subsidlary to which they relate

Goodwill and fair value adjustments arlsing on the acquisition of an overseas subsidlary are treated as assets and labilitles of the overseas
subsldiary and translated at the closing rate

Borrowlng costs and finance income
Borrowing costs are recognised as an expense when incurred unless they meet the criterfato be capitalised Finance income is recognised
as the interest accrues {using the effective Interest rate method)

Taxation

Income tax expense comprises current and deferred tax Tax is recogmised In the Income Statement except where it relates to items taken
directly to the Consolidated Statement of Comprehensive income and Expense or Equity Current tax assets and Habihties are measured
at the amount expected to be recovered fram or paid to the taxation authorities, based on tax rates and laws that are enacted or
substantially enacted by the balance sheet date

Deferred tax 1s recognised on all temporary differences arising between the tax bases of assets and liabilities and their carrying amounts

in the financial statements, with the following exceptions

+ Where the temporary difference arlses from the initial recognition of goodwill or of an asset or liability in a transaction that is not
a business combination that at the time of the transaction affects neither accounting nor taxable profit or loss

« In respect of taxable temporary differences associated with Investments in subsidiaries where the timing of the reversal of the
temporary differences can be controlled and It is probable that the temporary differences will not reverse in the foreseeable future

. Deferred income tax assets are recognised only ta the extent that it Is probable that taxable profit will be available agalnst which the
temporary differences can be utilised

Deferred tax assets and habllities are measured on an undiscounted basls at the tax rates that are expected to apply when the related
asset is reallsed or liability settled, based on tax rates and laws enacted or substantively enacted at the balance sheet date

The carrying amount of deferred tax assets Is reviewed at each balance sheet date Deferred tax assets and liabilities are offset only If
alegally enforceable right exists to set off current tax assets against current tax liabilities, the deferred income taxes relate to the same
taxation authority and that authorlty permits the Group to make a single net payment

Derlvative financlal instruments

The Group uses derivative financial instruments to reduce its exposure to foreign exchange and interest rate movements The Group does
not hold or issue denvative financial instruments for finandial trading purposes Derlvatives that do not qualify for hedge accounting are
accounted for at fair value through the Income Statement Dervative financial instruments are initially reco, nised at fair value at the
contract date and continue to be stated at fair value at the balance sheet date with gains and losses on revaluation being recognised
Immediately In the Income Statement

Interest rate swaps are used to hedge against fluctuations in future cash flows on the Group’s debt funding due to movements In interest
rates When a cash flow hedge is employed, the effective portion of the change in the falr value of the hedging instrument is recognised
directly In equity (hedging reserve) until the gain or loss on the hedged item Is realised and recognised in the Income Statement, Any
ineffective portion Is recogmised in the Income Statement

Foreign currency instruments are used to hedge against unfavourable exchange rate fluctuations that affect the results of the Group’s
overseas operations when translated into Sterling Hedge accounting bs not applied to these Instruments and the assocliated cost Is
recognised at fair value through the Income Statement Denvatives are carnied as assets when the fair value is positive and as liabilitles
when the falr value is negative

The falr value of derlvatives Is determined by reference to market values for similar Instruments
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2. significant accounting policles continued

Significant accounting judgements and key sources of estimation uncertainty

In the application of the Group’s accounting policies, the Directors are required to make judgements and assumptions about the future,
based on histoncal expenence and other factors which are considered to be relevant The resulting accounting estimates will, by
definition, seldom equal the refated actual resuits

{a} Highlighted items

The Group crresents certaln items as highlighted items in the Income Statement The determination that an item should be presented as
highlighted is a judgement of the Directors The Directars consider whether providing separate disclosure is helpful In understanding the
underlying performance of the business, based on the nature and size of the item

{b) Carrying value of goodwill and other intangible assets

The Group tests annually whether goodwill has suffered any impairment, in accordance with the procedures set aut In Note 12 The
recoverable amounts of cash generating units have been determined based on value in use calculations The value In use calculation
requires the Directors to estimate the future cash flows expected to arise from each cash generating unit and a sultable discount rate
In order to calculate present value

{c) Revenue recognition
The Group recognises revenue on projects based on the proportion of work completed at the balance sheet date

Judgement |5 required in assessing the fair value proportion of work and hence the appropniate value of revenue to be recognised
in the year

3. Acquisition of Audacity
On 2 May 2014, the Group acquired the entire 1ssued share capital of Audacity, inc (‘Audacity’) Acquisition accounting has been performed
in accordance with IFRS 3 {revised) Business Combinations

Audacity has contnbuted £725,000 to revenue and £121,000 to profit before tax for the period between the date of acquisition and
the balance sheet date If the acquisition of Audacity had been completed on the first day of the financial year, Group revenues post
highlighted items for the period would have been £166 1 million and Group post highlighted operating loss would have been

£56 9 million

The fair values of the net assets at the date of acquisition were as follows

Fais value
recogised on
acquiution
EOOC
Custorner relationships a7
Brand 106
Property, plant and equipment 29
Trade and other recelvables 157
Cash and cash equivalents 230
Trade and other payables (2)
Other creditors and provisions (81)
Net assets acquired 486
Goodwill anising on acquisttion 1,630
2,116
Discharged by
Cash consideration 650
Otherimtial consideration 94
Deferred contingent consideration 1,372
Total consideration 2,116
Net cash outflow arising on acquisition.
Cash consideration 744
Cash and cash equivalents acquired (230)
514

The fair value of trade and other receivables includes trade recevables with a gross contractual and fair value of £165,000 The
best estimate at the acquisition date of contractual cash flows not to be collected was £12,000

Goodwilll comprises the value of expected synergies ansing from the acqulsition and other Intangible assets that do not qualify for
separate recognition The goodwill arlsing Is expected to be tax deductible as part of the total tax deductible consideration paid
on acquisition
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3 Acquisition of Audacity continued

The fair value of the contingent consideration payment 15 based on forecast average profits for the period from acquisition to
31 December 2016 The potential undiscounted range of future payments that Huntsworth plc could be required to make under
the contingent consideration arrangement is between £nil and £7 2 mullion and will be pald in a combination of cash and shares
Other initial consideration relates to a working capital surplus payment

Acqulsition rejated costs of £25,000 were [ncurred and these are included within hightighted tems In the Income Statement

4, Segmental analysls

The following Is an analysis of the Group's revenue and operating profit before highlighted items by reportable segment The reportable

segments are identified based on the Group's four operating divisions

Huntsworth

CRigate Grayling Red Health Total
Yearended 31 Gecamber 2014 £000 £000 £000 £000 £000
Total revenue before ighlighted items
Total revenue 21,939 70,760 12,313 59,713 164,725
intra-Group eiminations - (6) - - (6)
Segment revenue before highlighted items 21,939 70,754 12,313 59,713 164,719
Segment operating profit before highlighted items 4,470 5419 2,571 12,264 24,724

Huntsworth

Citigate Craylmg fed Health Total
Yeat ended 1 December 2013 £000 EO0O £000 £000 €000
Total revenue before highhghted items
Total revenue 23,324 78,450 12,880 57,070 171,724
Intra-Group eliminations - {(56) - - (56)
Segment revenue before highlighted items 23,324 78394 12880 57,070 171,668
Segment operating profit before hl_g_hllghted items 4,742 11,203 3,119 11,883 30,947
Highlighted 1tems are not presented to the Board ona segmental basis
A reconciliation of segment operating profit before highlighted items to total profit before tax 1s provided below 2014 s013

£060 £000

Segment operating profit before highlighted items 24,724 30,947
Unallocated costs (6,496) {7.352)
Operating profit before mghlighted items 18,228 23,595
Highlighted items {75,148)  (3,010)
Operating (loss)/profit {56,920) 20,585
et finance costs before highlighted iterms {2,205}  (3,531)
Highlighted finance costs {427 -
{Loss}/profit before tax (59,552) 17,054

Unallocated expenses comprise central head office costs which are not considered attributable to any segment.
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4. Segmental analysis continued
Geographical information

The tables below present revenue before highighted items from external customers and segment non-current assets by
geographlcal onigin . 2014 200
£000 E000
Revenue
United Kingdom 57,281 62,311
Other European 28,557 33421
USA 67,919 65,784
Rest of the world 10,9638 10,208
Intra-Group eliminations (6) (56)
Total revenue 164,719 171,668
2014 2013
£000 £000
Non-current assets
United Kingdom 104,655 137,418
Other European 43,660 61,040
usa 77,003 89,138
Rest of the world 8,411 10,940
Total non-current assets 233,729 298,536
Non-current assets excludes deferred tax assets
5. Operating profit
Operating profit Is stated after charging/(crediting) 2014 2013
Notes £000 £000
Auditor's remuneration 495 437
Depreciation of owned property, plant and equipment 13 2,440 2,247
Depreniation of property, plant and equipment held under finance leases 13 1 10
Loss on disposal of property, plant 2nd equipment 17 139
Net foreign exchange loss 38 111
Operating lease rentals
Lease payments 8,452 8,063
Sublet income {442} (379)
Employee costs B 99,676 106173
Other administration costs 35,813 31,272
Operating expenses — excluding highlighted items 146,491 148,073
Highlighted items 6 76,161 3,737
Total operating expenses ’ 222,652 151,810
2014 2013
£000 £000
Auditor’s remuneration
Fees payable to the Company’s auditor for the statutory audit of the Company and
consolidated annual financial statements 148 144
Fees payable to the Company's auditor and its associates for other services
The audit of financial statements of the Company's subsidiaries pursuant to legistation 257 250
Audit-related assurance services a6 38
Other assurance services 45 5
Total other services 348 293
Total remuneration included in operating expenses 496 437
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6. Highlighted items

Highlighted Items charged to profit for the year comprise significant non-cash charges and non-recurning items which are highlighted
In the income Statement because, in the opimion of the Directors, separate disclosure Is helpful in understanding the underlying
performance of the business

The following highlighted items have been recognlsed in arriving at revenue and profit for the year

014 013
Hotes £000 £000

Credited to revenue,
Start-up revenues {1,013) {727)
Charged to operating expenses
Amortisation of intangibie assets 12 985 1635
Goodwill impairment 12 71471 -
Restructuring costs 1,932 3,733
Start-up costs 1,543 1,211
Litigation credit - (585)
Acquisition and transaction related costs/{credit) 230 (2,257)
Total charged to operating expenses 76,161 3,737
Charged to operating profit 75,148 3,010
Charged to finance costs
Facllity fees wntten off 427 -
Charged to profit before tax 75,575 3,010
Taxation credit (7,382) (1,088)
Charged to profit for the year 68,193 1,922

Start-up revenues and costs

Start-up revenues and costs are the operating results of new businesses started by the Group The profile of revenue and costs In start-up
businesses Is different to that of more mature operations within the Group and hence the Directors consider that separate disclosure is
helpful for investors The results of start-up operatlons will cease being included within this category once they become consistently
profitable or after two years of operation, whichever Is earlier

Amortisation of intangible assets
Intangible assets are amortised systematically over their estimated useful lives, which vary from 3 to 20 years depending on the nature of
the asset These are significant non-cash charges which arise as a result of acquisitions

Goodwill impairment
impalrments totalling £71 5 million were recognised in the year relating to goodwill in the Grayling and Citigate CGUs Further disclosures
are given in Note 12

Restructunng costs
Restructurlng costs comprise cost-saving initlatives including severance payments, compensation for loss of cffice, property and other
contract termination costs

Litigation credit
The litigation credit in 2013 refated to an agreed final settlement received by the Group, net of costs incurred

Acquisition and transaction related costs/(credit)
Casts incurred in relation to acquisitions and any adjustments to the fair value of deferred contingent conslderation liabilities are taken
to the Income Statement rather than being included as part of the cost of investment or as an adjustment to goodwill

Facility fees written of f
Amounts capitalised in respect to the previous loan facility were written off when the Group refinanced in May 2014

Taxation
Further details of the tax credits on highlighted items are disclosed in Note 9
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7. Finance tosts and income

014 013
£000 €000
Bank interest payable 2,174 3,497
Finance lease interest 7 9
Imputed witerest on property and cther provisions 9 9
Imputed interest on deferred consideration 20 6
Imputed snterest on non-current trade and other payables 12 16
Finance costs 2,222 3,537
Bank interest receivable (2) (3
Other interest recervable (15} (3)
Finance Income {17 (6)
Net finance costs before highlighted Items 2,205 3,531
Finance costs — highlighted items 427 -
Net finance costs 2,632 3,531
8. Employee information
The average number of employees during the year was 2014 013
Number Number
Ctigate 178 184
Grayling 821 865
Red 121 140
Huntsworth Health 446 440
Centre 36 40
Total 1,603 1,669
Employee costs are as follows 2014 013
£000 £000
Employee costs of all employees including Directors
Wages and salaries 87.894 92,300
social security costs 9,257 10,797
Pension contributions 2,423 2,422
Share-based payment charge 102 654
Total employee costs 99,676 106173
014 2013
£000 £000
Directors’ emoluments 1,506 1,443
Number of Directors accruing benefits under
Defined contribution schemes 1 1

The Group makes contributions to emplayees’ personal defined contsibution pension plans

Detalls of Executive and Non-Executive Directors' emoluments and their interests in shares and options of the Company are shown within
the Report of the Directors on Remuneration m the sections “Directors’ emoluments’, ‘Directors’ Interests In shares” and ‘Directors’

interests In share options’
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9. Taxation Sefore Before
highlighted  Highllghted higabighted  Highlighted
Items items Total items tems Total
014 2014 2016 013 2013 2013
£000 £000 €000 1000 £000 £000
Consolidated Income Statement
Current tax
Current year 2,825 (g00) 1,925 3,117 (591} 2,526
Adjustments in respect of prior years {683} - {683) {1,087) - {1,087)
Current tax expense/{credit) 2,142 {(900) 1,242 2,030 (591) 1,439
Deferred tax
Current year 2,843 (6,583} (3,740) 2,748 (413} 2,335
Impact of changes In statutory tax rates {193} 101 (92) 114 {84) 30
Adjustments in respect of pnor years (790) - {790) (70} - {70}
Deferred tax expensef{credit) 1,860 {6,482} (4,622) 2,792 (497) 2,295
Incomne tax expense/f{credit) 4,002 {7,382) {3,380) 4,822 {1,088) 3,734
The charge for the year can be reconciled to the profit per the Income Statement as follows
Before Before
highlightsd  Highlighted highbighted  Highlighted
ttems items. Total tems Items Tatal
2014 2014 2014 2013 w013 2013
€000 €000 £000 £000 £000 £000
Profit/{loss} before tax 16,023 {75575) (59,552) 20064 (3,010} 17,054
Notronal income tax expanse/(credit) at the effective UK statutory
rate of 21 5% (2013 23 25%) on profit/{loss) before tax 3,445  (15,249) (12,804) 4,665 (700) 3,965
Permanent differences (7 12,703 12,696 (278) (754) {1,032)
Impact of share-based payments 211 - 211 (84) - (84)
Different tax rates on overseas profits 1,930 (4,142) (2,212) 1,603 200 1,803
Impact of changes in statutory tax rates (193) 101 {92} 114 (84) 30
Adjustments in respect of prior years {1,473) - (1,473)  (1.157) - {1,157)
utilisation and recognitton of tax losses (436) (38) (a74) (122) (47) (169)
Unrelieved current year losses 525 243 768 81 297 378
Income tax expense/{credit) 4,002 (7,382) (3,380} 4,822 (1,088) 3,734

The Income tax expense for the year Is based on the United Kingdom effective statutory rate of corporation tax of 21 5% (2013 23 25%}

Overseas tax is calculated at the rates prevailing in the respective jurisdictions
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9. Taxation continued
In addItion to the amount charged to the Income Statement, the following amounts relating to tax have been recognised in other

comprehensive Income and expense and directly In equity gefore gefore

highlighted  Highlighted highbghted  Highlighted
items items Total Hems wers Total
2004 1014 2014 013 013 1013
£000 £000 £000 000 £000 000
Other comprehensive income and expense
Current tax expense/(credit)
Currency translation differences 118 - 118 (35) - (35)
Defetred tax expense
Financial nstruments fair value movement 7 - 7 65 - 65
Tax expense recognised In other comprehensive
income and expense 125 - 125 30 - 30
Equity
Current tax credit
Net revaluation of share-based payments {1} - {1) (18) - (18)
Deferred tax expensef{credit}
Net revaluation of share-based payments 248 - 248 {300) - {300)
Tax credit recognised in equity 247 - 247 {318) - (318)
10, Dividends 2016 012
003 £000
Equity dividends on ordinary shares:
Final dividend for the year ended 2013 25 pence (2012 25 pence) 7,886 6,140
Intenm dnidend for the year ended 2024 1 0 pence (2013, 10 pence} 3,170 2,485
Total dividend expense 11,056 8,625
shareholdings under the Group's EmJ:loyee Benefit Trust of 7,629,278 shares walved thelr rights to the 2013 final dividend and 2014
interim dividend (2012 final dividend and 2013 interim dividend 7,629,278 shares).
A 2014 final dividend of 0 75 pence per share has been proposed for approval at the Annual General Meeting In 2015
13. Earnings per share
The data used in the calculations of the earnings per share numbers is summarised In the table below 2018 2013
Welghted Weighted
204 FrErage average
fLascyf number of 2013 number of
eamings shares Earnings shares
£000 ocos £000 000s
Basic {56,172) 313,848 13,320 264,555
Diluted (s6,172) 318,348' 13,320 271,339
Adjusted basic 12,021 318,848 15,242 264,555
Adjusted diluted 12,021 329,241 15,242 271,339

1 Because basic EPS resutts in a loss per share the diluted EPS is calcufated using the unduted weighted average number of shares

The basic (loss)/earnings per share calculation Is based on the (loss)/profit for the year attributable to Parent Company shareholders
divided by the weighted average number of ordinary shares cutstanding dunng the year

DHuted (loss)/earnings per share takes the basic (loss}/earnings per share and adjusts for the potentially dilutive Impact of employee share
option schemes and shares to be Issued as part of contingent consideration on acquisitions of subsldiaries

Adjusted earnings per share is calculated in order to provide information to shareholders about underlying trading performance and
is based on the profit attributable to Parent Company shareholders excluding highlighted items
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11, Earnings per share continued

s 203
£000 E£000
Earnings-
{Loss)/profit for the year attnbutable to the Parent Company's shareholders (56,172) 13,320
Highhghted rtems (net of tax) attnbutable to the Parent Company’s shareholders 68,193 1,922
Adyusted earnings 12,021 15242
o1 2013
£000 £000
Number of shares:
Weighted average number of ordinary shares — basic and adjusted 318,848 264,555
Effect of share options in issue 7,951 5,911
Effect of deferred contingent consideration 2,442 873
Weighted average number of ordinary shares ~diluted 329,241 271,339
12. Intangible assets Software
Customer Intefiectual  development
Brands  relationships Goodwill property costs Total
£000 £000 2000 £000 £000 £000
Cost
At 1January 2013 24,874 29,298 303,070 1,699 951 359,892
Adjustment to prior year acquisibons? - - 871 - - 871
Acqunsitions - - - 74 - 74
Capitalised development costs - - - - 1,373 1373
Exchange differences {53) (219} (811) 1 {41) (1,123)
At 31 December 2013 24,821 29,079 303,130 1,774 2,283 361,087
Acquisitions 106 47 1,630 - - 1,783
Capitalised development costs - - - - 592 592
Exchange differences 95 742 2,266 (210) 88 2,981
At 31 December 2014 25,022 29,868 307,026 1,564 2,963 366,443
Amortisation and impairment charges
At 1January 2013 19,118 28,539 17,379 595 633 66,264
Charge for the year 616 655 - 364 177 1812
Exchange differences (48) {235) 276 (3} 15 5
At 31 December 2013 19,686 28,959 17,655 956 825 65,081
Charge for the year 526 132 - 327 285 1,270
impairment - - 71471 - - 71,471
Exchange differences 97 738 (775) (129) 12 {57)
At 31 December 2014 20,308 29,829 88,351 1,154 1,122 140,765
Net book value at 31 December 2014 4,713 39 218,675 410 1,841 225,678
Net book value at 31 Decemnber 2013 5135 120 285,475 818 1,458 293,006

1 Adjustments to goodwlli on prior year acquisitions represent changes to contingent deferred consideration payable for acquisitions completed prior to 1 january 2010
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12 Intangible assets continued
Impairment testing for cash generating units containing goodwill
A summary of goodwili by cash generating unit {CGU'), after impairment charges, 1s shown in the table below

2014 2013

£000 EOOD

Gtigate 36,850 43,460
Grayling 91,971 156,448
Red 19,826 19,790
Huntsworth Health 70,028 65,777
Total 218,675 285475

Grayling

At 31 December 2014, before impairment testing, goodwill of £157 0 mililon was allocated to the Grayling CGU The Group has revised its
cash flow forecasts for this CGU , which has resulted in a reduction inthe value in use Gocdwill has been impalred by £65 million This
amount has been recognised in mghlighted items In the Income Statement The impalrment charges are driven by lower projected cash
flows that are caused by forecast revenue and margin Improvements being sfower than expected

Citigate

Before impalrment testing, goodwn!l of £43 3 million was altocated to the Citigate CGU The Group has revised 1its cash flow forecasts for
this CGU, which has resulted in a reduction in the value In use Goodwill has been impaired by £6 5 million This amount has been
recognised In hightighted items in the Income Statement The Impairment charges are driven by lower projected cash flows as the outlook
for sustained growth in Citigate contmues to be challenging

The recoverable amounts of the CGUs are determined from value In use calculations. The key assumptions used In determining the value
in use are summarised below

Operating cash flow forecasts

Operating cash flow forecasts for the initlal five-year period are calculated as operating profit before non-cash transactions including
depreciation and amortisatfon and are based on the 2015 budgets approved by the Directors and past experiance of historic trends
Growth rates in years two to five are based on management's medium-term forecasts for each of the businesses

Long-term growth rate
After the initial five-year forecast perlod, a long-term growth rate of 2 5% (2013 3%) has been applied to the cash flow forecasts into
perpeturty This growth rate Is based on an estimate of the long-term average growth rate for the market that each CGU operates in

Pre-tax risk adjusted discount rate

The pre-tax discount rate applied to all CGUs 15 13 6% (2013 13 9%) The discount rates applied to the cash flows of the Group’s operations
are based on the risk-free rate for 26-year UK government bonds, adjusted for a risk premium to reflect both the increased risk of investing
in equities and the systematic risk of the Group’s individual CGUs In making this adjustment, Inputs required are the equity market risk
premium {that Is the Increased return required over and above a risk-free rate by an investor who Is Investing in the market as a whole)
and the risk adjustment {'beta") applied to refiect the nisk of the CGU relative to the marketas a whole

Sensitivity to changes In assumptions

In assessing the value tn use of a CGU, the forecast future cash flows are inherently uncertaln and could change materially over time due to
the impact of market growth, discount rates and unexpected changes In key clients and persannel The Crtigate and Grayling CGUs have
been writtern down to their recaverable amounts, although the calculation of the recoverable amount 15 sensitive to changes to the
underlying assumptions. The Board has considered various alternative performance scenarlos for the Red and Huntsworth Health CGUs,
including sensitising all of the key assumptions noted above, and have not identified any reasonably possible changes which would give
nse to an impairment
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13 Property, plant and equipment

Equipment,
Leasehald  fixtures and Motor
Improvements fittmgs vehicles Total
500 £000 £000 too0

Cost
At 1January 2013 5,246 13,878 289 19,413
Additions 706 1,248 - 1,954
Disposals (506) (1,017) (2} (1,525)
Exchange differences - {48) 6 (42)
At 31 December 2013 5446 14,061 293 15,800
Additions 3,453 1,634 75 5,202
Acquisitions 2 27 - 25
Disposals (209) (581) (48) (838)
Exchange differences 83 121 (16) 188
At 31 December 2014 8,815 15,262 304 24,381
Depreaation
At 1January 2013 3,230 10,517 236 13,983
Charge for the penod 518 1,702 37 2,257
Disposals (398) (955) {2) (1,355)
Exchange differences {10) {73} 5 (78)
At 31 December 2013 3,340 11,191 276 14,207
Charge for the period 844 1,578 19 2,441
Disposats {203} (538) (43) (784)
Exchange differences 57 103 (15} 145
At 31 December 2014 4,038 12,334 237 16,609
Net book value at 31 December 2014 4,777 2,928 67 7,772
Net book value at 31 December 2013 2,106 2,870 17 4,993

Motor vehicles held under finance leases had a net book value at 31 December 2014 of £38,000 (2013 £1,000) Equipment, fixtures and
fittings held under finance leases had a net book value at 31 December 2014 of £4,000 (2013 £30,000}
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14. Subsidiaries

for the year ended 31 December 2014

The Group consists of the Parent Company, Huntsworth ple, and a number of subsidiaries held both directly and indirectly by
Huntsworth plc, which operate and are Incorporated around the world Details of the Company’s principal operating subsidiary
undertakings at 31 December 2014, which are all 100% owned, are set out below. There are nno material non-wholly owned subsidiaries

of the Group that have materlal non-controlling Interests

Subsidlary undertaking Country of Incorporation Principal activity
Grayling Communications Limited UK Public Relations consultants
Atomic PR UK Linited UK Public Relations consultants
Holmes & Marchant Communications Limited UK Public Relations consultants
Hudson Sandler Limited UK Public Relations consultants
The Quifler Consultancy Limited ux Public Relations consultants
Grayling Austria GmbH Austria Public Relations consultants
Grayling SA Belgium Public Relations consultants
Grayling Momentum LUmited? British Virgin Islands? Public Relations consultants
Graylngdoo Croatia Public Relations consultants
Grayling Czech Republic SRO Czech Republic Pubiic Relations consultants
Grayling France SAS France Public Relations consultants
Grayhng Deutschland GmbH Germany Public Relations consultants
Graylng Hungary KFT Hungary Pubhic Relations consultants
Grayling Nederland BV The Netherlands Public Relations consultants
Grayling Poland Spz oo Poland Public Relations consultants
Grayling Romania SRL Romania Public Relations consuitants
Grayling Eurasia LLC Russia Public Relations consultants
Graylingd oo Serbia Public Relations consultants
Grayling Asia Pte Ltd Singapore Public Relations consultants
Grayling Comunicacién 5 L Spain Public Relations consultants
Citsgate & Tnmedia Norden AB Sweden Pubhc Relations consultants
Grayling Suisse SA switzerland Public Relations consultants
Grayling Halka Ihskiler Limisted Sirket Turkey Publlc Relations consultants
Atomic Communications LLC USA Public Relations consultants
Civilia Communications LLC USA Public Relations consultants
Dutko Globa! Inc USA Public Relations consultants
Whiteboard Advisars LLC USA Public Relations consultants
Grayling Connecting Point LLC UsA Public Relations consultants
Citigate Dewe Rogerson Linmited? UKk Public Relations consultants
Citigate Dewe Rogerson (Bejing) Consulting Services Co Ltd Chmna Public Relations consultants
Citigate Asia Limited Hong Kong Public Refatlons consultants
Cittgate First Financial BV The Netherlands Public Relations consultants
Citigate Dewe Rogerson IMAGE PTE Ltd Singapore Public Relations consultants
The Red Consultancy Limited UK Public Relattons consultants
Shiny Red Limited UK Public Relations consultants
Grayling {Shanghai) Public Relations Consulting Co Ltd China Pubtic Relations consultants
Citigate Asia Limrted Hong Kong Public Relations consultants
Grayling Commurications Inc USA Public Relations consultants
Grayling Corporate Affairs & Public Relations Consultants (Cyprus} Lmited Cyprus Public Relations consuitants
Grayling Slovakia sro Slovakia Public Relations consultants
Grayling Bulgana EQOD Bulgaria Public Relations consultants
Apothecom ScopeMedical Limited UK  Healthcare communications and research
Huntsworth Health Limited UK  Healthcare communications and research
Tonic Life Communications Limited UK  Healthcare communications and research
Apothecom Associates LLC USA  Healthcare communications and research
Apothecom ScopeMedical Inc USA  Healthcare communications and research
Axiom Professtonal Health Learming LLC USA  Healthecare communications and research
Audacity Inc USA  Healthcare communications and research
Evoke Health LLC (formerly Evoke Interaction LLC) USA  Healthcare communications and research
Huntsworth Health Corporation USA  Healthcare communications and research
Huntsworth Health North America ELC USA  Healthcare communications and research
Huntsworth Health Singapore Private Limited Singapore  Healthcare communications and research

1 Grayling Momentumn Limited also operates through a branch reglstered in Qatar
2 Operating In the UAE.

1 Cibigate Dewe Rogerson Limited alsc operates through beanches registeredin France and Qatar

There are no significant restrictions on the ability of the Group to access or use assets and settle liabilties.
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1S Trade and other receivables

2014 2013

£000 £000
Trade receivables 31,197 33,041
Less prowision for impairment of trade recervables {971} (529)
Trade receivables — net 30,226 32,512
Other debtors 1,012 1,872
Prepayments 3,590 3,441
Accrued income 6,402 6,104
VAT receivable 108 186
Trade and other receivables 41,338 44115

Apart-from the provision for impairments, there are no differences between the book value and fair value ofthe above receivables

As of 31 Decernber 2014, trade recelvables of £971,000 (2013 £529,000) were considered to be impaired Movements in the provision are

as follows

2004 2013

£000 £000
At 1 January 529 508
Acquisitions 12 -
impairment charge for the year 494 519
Receivables written of f during the year as uncollectable (a7) {392)
Amaounts reversed as debt collected (23) {101)
Foreign exchange movements 6 (s)
At 31 December 971 529
As at 31 December, the analysis of trade receivabies that were not impaired 15 as follows

Neither Pastdue but not impared
past dua ror
Total impatred <310 days 0-60days  60-30days »90days

At 31 Becember £000 E0CO £000 E000 £000 £000
2014 30,226 20,260 6,159 2,137 1,079 581
2013 32,512 21,823 5,777 2,812 1,239 861

As at 31 December 2014, the Group held recelvables of £0 3 milllon {2013 £0 1 milllen) which would be overdue had they not been

renegotiated
16. Trade and other payables 2014 2013
Current £000 £000
Trade creditors 10,683 12,912
Other taxation and social security 3,508 3,927
Accruals and deferred income 24,714 31,199
Other creditors 1,810 1,804
Deferred consideration 641 602
Current trade and other payables 41,356 50,444
2014 2013
Nof-cuttent £000 £000
Lease hold praperty incentives 1,330 509
Deferred consideration 635 1,187
Cther non-current creditors 80 375

Non-current trade and other payables 2,045 2,071
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17, Amounts due under finance leases Present value of minlmum

Minlmurn lease payments lease payments
2014 2013 2014 2013
£000 £000 £000 £000
Amounts payable
Within one year 7 8 7 B
In two to five years 31 3 24 3
38 11 31 11
Less finance charges allocated to future penods (7) - - -
Present value of lease obligations 31 11 3t 11
18. Provisions Deferred
contlngent Recrganisataon
consuuderation Property and other Total
£000 £000 £000 £000
At1lanuvary 2013 4,532 1,718 276 6,526
Anising during the year - 198 1,271 1,469
Released during the year - (243) - (243)
Ansing during the year— adjustment to Goodwill 871 - - 871
Utilised (5.409) {573) {1,176) (7.158)
Foreign exchange movemnents - 2 {6) (4)
Unwand of discount 6 9 - 15
At 31 December 2013 - 1111 365 1476
Pravision on acquisition of subsidiary 1,372 - 21 1,393
Arising during the year - 1,499 810 2,309
Released during the year - (123) - {123)
Utihsed - {295) (381) (676)
Forergn exchange movements 115 76 (3} 188
Unwind of discount 20 9 - 29
At 31 December 2014 1,507 2,277 812 4,596
Current 402 704 786 1,892
Non-current 1,105 1,573 26 2,704

Deferred cantingent consideration for acquisitions

Acquisttions made by the Group typically involve an earn-out arrangement whereby the consideration payable includes a deferred
element, payable In erther cash oz a combination of cash and shares at the Company's option, which is contingent on the future financial
performance of the acquired entity The Group anticipates settling the deferred contingent consideration provisions over the next two
years The amount ansmg In the year represents the change in the earn-out based an the latest financlal performance of the acquired
businesses The amount utillsed in the year represents the cash paid or shares Issued under the earn-out arrangements Where deferred
constderation Is not contingent on the outcome of future events the amount s Included In trade and other payables, during 2014 we have
adjusted the presentation of both current and prior year balances accordingly

Property provisions

Provisions for property represent amounts set aside in respect of property leases which are onerous and the unavoidable costs of restoring
leasehold properties to the condition specified In the lease at the end of the contractual term The quantification of these provisions has
been determined based on external professional advice and Is dependent an the Group's ability to exit the leases early or to sublet the
properties In general, property costs are expected to be incurred over a range of one to nine years

Reorganisation and other provisions
This provision relates principally to compensation for loss of office In addition, when acquinng businesses, provisions have been made
to cover the best estimate of the Group's exposure to liabilities arising due to the acquisition
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19, Deferred tax

Othes
Tax  Sham-based Tax Iatangibie temporary
depreciation payments losses assets differences Yotat
£000 £000 £000 £000 £000 £000
At1)anvary 2013 403 485 891 (6,663) 2,487 (2,423}
(Expense)/credit to Income (342} 219 (157 (1,638) (377) (2,295)
Expense to other comprehensive income - - - - (65) {65)
Credit to equity - 300 - - - 300
Foreign exchange and other movements 17 - an 196 (44) 152
At 31 December 2013 78 1,004 717 (8.111) 1,981 {4,331}
{Expense)/credit to income (484) {236) 847 4,663 (168) 4,622
Expense to other comprehensive iIncome - - - - (7) (7)
Expense o equity - (247) - - - {2a7)
Foreign exchange and other movements (40) - 100 (536) 159 (317)
At 31 December 2014 {446) 521 1,664 (3.984) 1,965 {280)
After netting off balances within countries, the following are the daferred tax assets and liabilities recognised In the Consolidated
Balance Sheet
2014 pik)
€000 £000
Deferred tax balances
Deferred tax assets 116 608
Deferred tax habilities {396}  {4,939)
Net deferred tax liability {280}  (4,331)

Other temporary differences relate principally to provisions and other assets of overseas subsidiaries

Deferred tax has been calculated using the antlcipated rates that will apply when the assets and liabilities are expected to reverse.
The recoverability of deferred tax assets is supported by the expected level of future prafits in the countries concerned

Unrecognised temporary differences in respect of tax losses and other temporarg differences amounting to £33.1 milllon (2012

£270 million}, have not been recognised on the basls that their future economic benefit s uncertain These comprise tax [osses and other
temporary differences of £20 8 million (2013 £14 7 million} and capital losses of £12 3 million (2013 £12 3 million) Of this total, tax
losses of £17 3 million (2013 £12 1 millien) will expire at various dates between 2015 and 2029 and the remaining losses can be carried
forward without restriction

Overseas dividends recelved on or after 1 July 2009 are largely exempt from UK tax but may be subject to foreign withholding taxes

The unremitted earnings of those overseas subsidiaries affected by such taxes is £3 1 million {2013 £2 7 million) No deferr:c? tax liabllity
Is recogrised on these temporary differences as the Group Is able to control the timing of reversal and It is probable that they will not
reverse In the foreseeable future

The UK Government has enacted a reduction In the main rate of corporation tax to 20% with effect from 1 April 2015, The impact of this
change Is Incorporated in the reported numbers




78 Huntsworth plt
Annual Report and Accounts 2014

Notes to the Consolidated
Financial Statements continued

ORI resnan eaare eaemes ®  wtrsasar  S4 sdsuses  dawer tevs  sseseas TR

20. Financial instruments

Capital management policies and strategies

The primary objective of the Group's capital management policy 1s to maintain appropriate capital ratios In order to support its business
and maximise shareholder value

The Group manages its capital structure and makes adjustments to it In light of changes in economic conditions To maintain or adjust
the capltal structure, the Group may adjust the dividend payments to shareholders, return capital to shareholders or Issue new shares
The capital structure of the Group consists of its share caplital, as disclosed in Note 22, and its total borrowings, comprising bank loans
and pverdrafts and obligations under finance leases, as disclosed in Note 21

Financlal risk management policies and strategles

The Groug's principal financial instruments comprise bank loans, bank overdrafts and cash and short-term deposits The main purpose
of these financial mstruments Is to provide finance for the Group’s operatiens The Group has various cther finrancial assets and llabilitles
such as trade receivables and trade payables, which arise divectly from its operations

The Group enters Into derivative transactions, primarily interest rate swaps and foreign currency derivatives The purpose is to manage the
interest rate and cusrency risks arising from the Group's operations and its sources of finance It Is the Group's policy that no speculative
trading in finandial instruments should be undertaken The main risks arlsing from the Group's financial instruments are interest rate risk,
foreign exchange nisk, ilquidity risk and credit risk. The Board reviews and agrees policies for managing each of these risks and they are
summarised below

Interest rate risk
The Group's exposure to the risk of changes in market interest rates relates primarlly to the Group's long-term debt obligations with
floating intarest rates

The Board has endorsed principles and policies to manage the Group's Interest cost using a mix of fixed and variable rate debts. Ta enable
this, the Group enters Into interest rate swaps Where appropriate, these agreements are designated to hedge underlying debt obligations
As at 31 December 2014, after taking into account the effect of interest rate swaps, approximatety 34% (2013 25%) of the Group's gross
barrowIngs were at a fixed rate of Interest The increase Inthe percentage of borrowing at fixed rates [ primarily due to the purchase of
an Interest rate swap during 2014, The Group continually reviews and assesses the balance of debt held at fixed and variable rates and the
need for additional instruments to meet both short-term and long-term requirements

Interest rate swap contracts

The Group uses interest rate swaps to mitigate the risk of changing interest rates increasmg the cost of servicing its debt. By fixing interest
rates, the Group is wiling to forgo the potential economic benefit that could result from a low Interest rate environment in order to
protect its downside rlcks and ensure the predictability of its interest cash flows The fair value of Interest rate swaps at the end of the
reporting peniod Is determined by reference to a market valuation All interest rate swaps are designated as cash flow hedges in order

to reduce the Group's cash flow exposure resulting from variable Interest rates on borrowings The interest rate swaps and the Interest
payments on the loan occur simultaneously and the amount accumulated in equity s reclassified to profit or loss over the period that

the floating interest rate payments on debt affect profit or loss

The following tables detail the notional principal amounts and remaining terms of interest rate swap contracts outstanding at the
reporting date and the impact on the Group's fixed and fioating rate debt profile.

Average contract rate Notional principalvalue falrvalue

04 7013 2014 013
At 31 December 014 2013 £000 £000 £000 £000
within one year - 325% - 10,000 - {157)
Within one to two years - - - - - -
within two to three years - - - - - -
Within three to four years - - - - - -
Within four to five years 1.285% ~ 15,000 - (63) -

15,000 10,000 (63) {157)
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The Group's fixed and floating rate |nterest rate risk profile, by matunty date, was as follows.

Within

1year 1=2 years -3years 34 years 4~Syears Total
A% 31 December 2014 €000 €00 €000 1000 008 £000
Fixed rate:
Obligations under finance leases (7 {4} {20} - - {31)
Bank loans hedged by interest rate swap - - - - (15,000) (15,000}
Total fixed rate b)) {4) {20) - {15,000) {15,031)
Floating rate.
Cash 8,826 - - - - 8,826
Floating rate portion of bank loans - - - —  (aa327) (44,;327)
Bank loans hedged by mnterest rate swap - - - - 15000 15,000
Total floating rate 8,826 - - - (29,327} (20501}
Total 8,819 {4) {10) -~ {44;327) (35,532)

Within

1year 1-2 years 2-3ycars =4 years 45 years Total
At 31 December 2013 [1cel4] 000 £000 £000 000 £000
Fixed rate-
Obligations under finance leases (8) {3} - - - (11)
Bank loans hedged by interest rate swap {10,000} - - - - (10,000)
Total fixed rate (10,008} {3) - - - (10011)
Floating rate.
Cash 8,580 - - - - 8,580
Bank overdrafts (92) - - - - (92)
Floating rate porhion of bank loans - (40401} - - - (a0,401)
8ank loans hedged by interest rate swap 10,000 - - - - 15,000
Total floating rate 18,488  (40,401) - - - (21,913)

8,480  (40,404) - - - [31,924)

The other financlal instruments of the Group that are not Included In the above table are non-interest bearing and are therefore not
subject to Interest rate risk Floating rate surplus cash earns Interest based on relevant local LIBID equivalents Bank overdrafts bear
interest based on the Lloyds Bank plc base rate. The bank loans payable bear interest based on LIBOR in the relevant country

Interest rate sensitlvity analysis

The Interest rate sensitivity analyses below are based on the exposure arising from the Group's borrowings and derivative financial

instruments as at the balance sheet date A 1% (200 basis points) movement 15 considered to represent a reasonably possible change in

interest rates

All other variables have been held constant.

« If UK interest rates had been 1% higher or lower, the Group's profit before tax for the year ended 31 December 2014 would decrease/
tncrease by £400,000 (3013 £564,000) if US Interest rates had been 1% higher or lower, the Group's profit befare tax would decrease/
increase by £85,000 (2013. £85,000) This is malnly attributable to the Group's exposure to interest rates on its variable rate
borrowings

s If Interest rates had been 1% higher or lower, the Group's other comprehensive Income would decrease/increase by £149,000 (2013
£50,000) This is as a result of the changes to the fair value of the Group’s Interest rate swaps that are designated as cash flow hedges

Foreign currency risk

The Group aperates internationally and is therefore affected by movements in foreign exchange rates, particularly the US Dollar and Euro
This Is largely through the retransiation of the Group's foreign operations’ results and balances Into Sterling The Group has few other
transactional currency exposures apart from certain forelgn currency bank accounts and intercompany balances that are held between
companles with different functional currencies

it is the policy of the Group to consider entering into foreign currency contracts In order to manage the risk associated with the impact
of changes in exchange rates on the Group’s operating profit The Group does not hedge foreign exchange risk that arises from the
retranslation of overseas assets and liabilities During the year, the Group took out one foreign exchange contract to cover a proportion
of the Graup’s Euro denominated operating profit These contracts were not accounted for as a hedge.
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20. FInancial instrumants continued

The following table demonstrates the sensitivity to reasonably possible changes in the US Doflar and Euro exchange rates, with all other
variables held constant, of the Group’s profit before tax Since the majority of the Group’s expenses are dencminated In the same currency
as the assoclated revenues, only the net profit Is exposed to currency fluctuations

Strengthening/ Effect on profit before tax

(wveab:nlny W14 013

of Sterfing €000 £000

Us Dollar +10% {8a7) (1194)
Euro +10% (152) {291)
US Dollar -10% 1,036 1,459
Euro -10% 186 356

The following table demonstrates the sensitivity to reasonably possible changes In the US Dollar and Euro exchange rates, with all other
variables held constant, of the Group’s equity The movement In equity arises from the translation of tha Group’s US and European net
assets into Sterling

Strengthening/ Effect on equaty
{weakening) 2014 2013
of Sterling £000 £000
US Dollar +10%  (13,235) (12,018)
Euro +10% (3,744) (3.897)
US Dollar -10% 16,208 14,714
Euro -10% 4,579 4,764

Credit risk

Credit risk refers to the potential loss that the Group would incur if a debtor or other counterparty falled to fulfil its contractual
obligations The Group trades anly with recognised, creditworthy third parties Customers who wish to trade on credit terms are subject
to credit verification procedures prior to credrt being granted In addition, receivable balances are closely monitored on an ongaing basis
by each business with the result that the Group's exposure to bad debts has not been significant

With respect to credit risk arlsing from other financlal assets of the Group, which comprise cash and cash equivalents and derivative
financial Instruments, the Group’s exposure to credit risk arises from default of the counterparty, with a maximum exposure equal to the
carrying amount of these instruments

There are no significant concentrations of credit risk within the Group The Group has a minimal concentratlon of credit risk in relation
to trade receivables as it trades with a large number of customers from a wide range of business segments and geographies

Liquidity risk
The Group manages liquidity risk by maintaining adequate reserves and undrawn banking facilities and by continuously monitoring
forecast and actual cash flows.

In May 2014, the Group signed a new £90 milllon multl-currency facility agreement with Lloyds Bank plc, HSBC Bank plc and Barclays Bank
plcand a £5 million committed overdraft facility with Lloyds Bank plc Both facilities are due to expire In May 2019

The previous facility was repald In full In May 2014 Rematning ca italised loan fees In respect of this facility were written off, with the
Incremental charge Included within highlighted items (see Note 6?

The tables below summarise the maturity profile of the Graup’s financial liabllitles at 31 December 2014 and 2013 based on contractual
undiscounted payments.

Within

1year 11 years 1-ayerrs 34 years 4=5 years Total
AL31 December 2014 £600 £000 £000 £000 000 £000
Interest-bearing loans and borrowings - - - - 45008 45,008
Interest rate swap 14 14 15 15 & 64
Obligations under finance leases 7 4 24 - - 35
Leasehold property provistons 704 284 549 379 384 2,300
Trade and other payables! 37,848 2,570 - - - 40,418
Deferred contingent consideration 402 - 1,110 - - 1,522

38,975 2,872 1,708 394 45,398 89,347
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20 Financial instruments continued

Within

1year 1-2years 2-3years 34 years 4-5ye=ars Total

At 31 December 2013 1000 £600 £000 ingo foo0 £000
Interest-bearing loans and borrowings - 40959 - - - 40,959
interest rate swap 157 - - - - 157
Obligations under finance leases 8 3 - - - 11
Leasehold property provisions 278 469 3 2 380 1,132
Trade and other payables® 46,517 2,079 - - ~ 48596
46,960 43,510 3 2 380 90,855

1 Balance excludes tax and social sacurity creditors

Fairvalues of financial liabllities and assets
All financial assets and financial liabriities have been recognised at their carrying values which are not materially different to their
fair values

Fair value measurement

The following table provides an analysis of financial instruments that are measured subsequent to witial recognltion at fair value,

grouped Into Levels 1 to 3 based on the degree to which the fair value is observable

+ Level 1 fair value measurements are those derived from quoted prices (unadjusted} i active markets for Identical assets or liabilities

« Level 2 fair value measurements are those derived from inputs other than quoted prices included within Level 1 that are abservable
for the asset or liabllity, either directly (i e as prices) ot indirectly (i e derwed from prices)

- Level 3 fair value measurements are those derived from valuation technigues that include inputs for the asset or liability that are not
based on observable market data (unobservable inputs)

Levels. Level2 Level3 Total
At 31 Decemnber 2014 £000 £000 £000 £000
Financial assets
Foreign exchange denvative - 17 - 17
- 17 - 17
Financial liabilities
Interest rate swap - 63 - 63
Deferred contingent consideration - - 1,507 1,507

- 63 1,507 1,570

tevel L Level2 Level3 Tolat
At 31 December 2013 £000 000 £00D £000
Financial assets
Foreign exchange denvative - 68 - 68
— 68 — 68
Financial hablities
Interest rate swap - 157 - 157
- 157 - 157

Valuatlon technigues used to derive Level 2 fair values

Leve! 2 dervatives comprise forefgn exchange contracts and interest rate swaps The foreign exchanga contracts have been fair valued
using exchange rates that are quoted in an active market. Interest rate swaps are falr valued using forward interest rates extracted from
observable yield curves

Valuation techmgques used to derive Level 3 falr values

Deferred contingent consideration liablities are valued using a discounted cash flow methodology The liability Is based on the acquired
business’ forecast average profits for the period from the date of acquisition to 31 December 2016 The significant unobservable inputs to
this valuation include forecast average profits and the discount rate of 1%

The sensitivity of this liability to changes in this discount rate s immaterial A reconaihation of the movement in this balance in 2014 is
meluded in Note 18
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21. Borrowings

2018 2013
Interest-bearing loans and borrowings Effective mterest 1ate £000 £000
Current

Obhgations under finance leases 7% (7 (8)
Bank averdrafts UK base rate + 2% - (92)
(7 {100)

Non-current
Oblgations under finance leases 7% (24) (3)
Bank loan under fixed rate swap 1285% + margin (15,000} (10,000)
Variable rate bank loan! LBOR + margin  (29,327) {30,401}
(44,351)  (40,404)
At 31 December {44,358) (40,504}

1 Theunderlying Nabliity for the above marked ltems was the £30 million committed revotving credit facillty The margin Is varlable between 1 60% and 2 50% (2013 1 75% and
2 90%) depending on the Group’s net debt to EBITOA ratio

22 Called up share capital

D d shares Ordinary shates Total

Nominal Nominal Nomaal

Number vahe Number vilue value

Called up, fully silotted and fully paid of chares £000 ofshares £Q00 EODO

At 1 January 2013 212,012,343 103,886 255,845,477 2,558 106,444

Scrip dividends - - 1,099,231 11 11

Deferred consideration for the acquisition of Atomie Communications LLC - - 2,127,160 21 21
Deferred consideration for the acquisition of Tonic Life Communications

Limited - - 3,274,571 33 33

Issue of shares to BlueFocus International Limited - - 63,000,000 630 630

At 31 December 2013 212,012,343 103,886 325,346,438 3,253 107,139

Scrip dividends - - 1.4833,183 18 18

At 31 December 2014 212,012,343 103,886 327,179,622 3,271 107,157

Puring the year, the following shares were Issued

+ The scrip dividends relate to the scrip alternative taken up on the final 2013 dividend and the interim 2014 dividend, On 7 July 2014,
1,580,790 ordinary shares of 1 pence each were issued at 51.9 pence with a resulting share premium of £804,622 On 31 October 2014,
252,393 ordinary shares of 1 pence each were issued at 48 6 pence witha resuiting share premiumn of £120,139,

During 2013, the following shares were issued

- The scrip dividends relate to the scrip alternative taken up on the final 2012 dividend and the interim 2013 dividend On 5 Jjuly 2013,
481,380 ordinary shares of 1 pence each were Issued at 60 1 pence with a resulting share premium of £284,496 On 8 November 2013,
617,851 ordinary shares of 1 pence each were issued at 64 & pence with a resulting share premium of £392,953

. On 21 June 2013, 2,127,160 ordinary shares of 1 pence each, with an aggregate value of £1,191,210 were issued as deferred
consideration for the acquisition of Atomic Communlcations LLC The issue price per share was 56 0 pence resulting in a merger reserve
of £1,169,938

. On 7 October 2013, 63,000,000 ordinary shares of 1 pence each with an aggregate value of £36,540,000 were issued following the
BlueFocus International Limited subscription m Huntswaorth pic The issue price per share was 58 0 pence with a share premium of
£35,910,000

« On 29 November 2013, 3,274,571 ordinary shares of 1 pence each with an aggregate value of £2,157,615 were issued as deferred
consideration for the acquisition of Tonic Life Communications Limited The Issue price per share was 65.89 pence resulting in a merger
reserve of £2,124,644
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23, share-based payments
The share-based payment schemes for employees of the Group in operation throughout 2014 are summarised in the following table

Lengthof Exerclse price
Name of scheme share option Exercise period {pence)
Huntsworth schemes
2006 Huntsworth Approved Executive Share Optton Scheme 1Cyears  Jan2012-Jan201% 325-6515
2006 Huntsworth Unapproved Executive Share Option Scheme 10years Dec2009-Dec 2023 325-10825
1996 Huntsworth Approved Executive Share Qption Scheme 10years Jun2005—-May 2016 880-1175
1996 Huntsworth Unapproved Executive Share Option Scheme 10years  Jul2006-Aug 2016 8BO-1175
Huntsworth Enterpnise Management Incentive Scheme 10years  Jui2006-Oct 2014 96 75-1175
Huntsworth Non-Executive Directors Unappreved Scheme 10years  Apr2007-Apr 2014 1175
Huntsworth Performance Share Plan 10years  Jul 2009-Dec 2023 i
Huntsworth Deferred Share Bonus Plan 10years Mar 2011~Mar 2019 nil
Huntsworth Deferred Share Bonus Plan 10years Mar2012-Mar 2019 il
Incepta Group schemes
Incepta Group plk Executive Long-term Incentive Plan 10years Nov 2007-Nov 2014 1039

Options are forfelted if the employee leaves the Group within the vesting period. Any share options which remaln unexercised after the
exercise period will expire Certaln grants of share options are also subject to specific performance conditions relevant to an employee,
such as the Company’s adjusted basic Earnings Per Share and Total Shareholder Return relative to a peer group Specificdetalls of the
exercise conditlons of options granted to Directors are set out in the Report of the Directors on Remuneration.

The following share options were outstanding under the Huntsworth share-based payment schemes at 31 December 2014 and
31 December 2013

2014 2013
Welghted Weighted

averge Iverage

exerise exerase

Number of price Number of price

shase options {perce) share options {pence)

Qutstanding at the beginming of the year 17,367,697 28.8 17,793,447 337
Granted during the year 230,769 - 6,420,853 1558
Forfeited during the year (3,787,579) 282 (6,007,209) 275
Exercised during the year (16,666) 49.3 (839,394) 412
Outstanding at the end of the year 13,794,221 275 17,367,697 288
Exercisable at the end of the year 7,138,789 293 8,339,844 349

The welghted average share Erice at the date of exercise for share options exercised during the year was 56 5 pence (2013 59 2 pence)
The options outstanding at the end of the year have a welghted average remaining life of 4 4 years (2013 & 9 years) The estimated
average fair value of the options granted during the year is 55 0 pence (2013 432 pence)

The fair value of share options under the Incepta share option schemes were pro-rated between pre and post-acquisition periods,
in accordance with the vesting period, on acquisition of Incepta plc at 29 April 2005 The fallowing share optlons were outstanding
under the Incepta share option schemes at 31 December 2014 and 31 December 2013

2014 2013
Weighted Weighted
average averege
exenise xerclse
Number of price Number of price
share aptions {pence} share oplions {pence)
Outstanding at the beginning of the year 879,162 1039 1,043,884 106 3
Forfeited during the year (879,162) 1039 (164,722} 1195
Qutstanding at the end of the year - - 879,162 103 9
Exercisable at the end of the year - - 879,162 1039

The options outstanding at the end of the year have a welghted average remaining life of nil years (2013 0 8 years)
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23. Share-based payments continued

Fair value of share options

The fair value of share optons granted 1n 2014 and 2013 were calculated using a binomial option priaing model, the Monte Carlo model or
the Black-Scholes model The inputs to these models were

2014 2003
Weighted average share price 65 0pence 622 pence
Weighted average exercise price ail 155 pence
Expected volatility 45% 45%
Expected fe 3years 3-33years
Risk-free rate 121% 033-237%
Expected dividend yield 5 38% 5 6%

The expected life of the options is based on historical data and Is not necessarily indicative of exercise patterns that may accur,

The expected volatility reflects the assumption that the historical volatility is indicative of future trends, which may alse not necessarlly
be the actual outcome The Group recognised a total charge of £0 1 million (2013 charge of £07 milion) related to equity-settled
share-based transactlons during the year

24, Reserves
Share premium account
The share premium account Is used to record the premium on shares 1s5ued

Marger reserve
The merger reserve is used to record the premium on shares issued as constderation (both imtral and deferred) for acquired businesses
where the Group acquires 90% or more of the ordinary share capital of the acquired business

Following the impairment of certain investments held by Huntsworth plc, £21 8 million relating to the acguisition of those substdiaries
has been transferred from the merger reserve to the profit and loss reserve

Foreign currency translation reserve
The foreign currency translation reserve is used to record exchange differences arlsing from the transtation of financial statements
of overseas subsidlarles

Hedging reserve
The hedging reserve is used to record the effective portion of the movements in the fair value of the Group's derlvative financial
Instruments that qualify for hedge accounting and are deemed to be effective hedges

Treasury shares
During 2014, the Group transferred 16,666 shares to employees {2013 transferred 839,394 shares} for proceeds of £5,000 (2013 proceeds
of £345,773) As at 31 December 2014 the Group held 2,272,388 shares (2013 2,289,054 shares) in Treasury

Investment In own shares

Investment in own shares represents the cost of own shares acquired in the Company by the Huntsworth Employee Benefit Trust

and other Employee Benefit Trusts (‘the Trusts’) The purpose of the Trusts is to faailitate and encourage the ownership of shares by
employees, by acquiring shares In the Company and distributing them in accordance with employee share schemes The Trusts may
operate in conjunction with the Company's existing share option schemes and other share schemes that may apply from time to time

During 2014 the Trusts did not purchase any shares (2013 nil} At 31 December 2014 the Trusts held 76 million shares {2013 76 million
shares) in the Company which had a market value at 31 December 2014 of £3 7 million {2013 £5 2 million)

25 Commitments and contingent llabllities
Operating leases — Group as a lessee
The Group has entered into commercial property leases and leases on certarn ltems of office furmture and equipment

Future minimum rentals payable under non-cancellable operating leases as at 31 December 2014 and 31 December 2013 are as follows.

2014 2013

£000 £000
Within one year 7,821 6974
Within two to five years 14,925 11,024
Over five years 1,078 918

23,824 18,916
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25 Commitments and contingent §iabilities continued

Operating leases — Group as a lessor

The Group has entered into commercial property leases over the Group’s surplus office bulldings

future minimum rentals recevable under non-canceflable operating leases as at 31 December 2014 and 31 December 2013 are as follows

2014 013
£000 £000

Within one year 52 194
Within two to five years - 50
52 244

Contingent llabilities

In the normal course of business, the Group Is,
tax assessments In the opinion of the Directors the u

Consolidated Financia) Statements

from time to time, subjected to legal actions, contractual disputes, employment claims and

Itimate resolution of these matters will not have a material adverse effect onthe

The Company and Its subsidiarles have entered into a number of Indemnifications, performance and financial guarantees, in the normal

course of business, which give rise to cbligations to pay amounts or fulfil o

bligations to external partles should certain conditions not be

met or specified events accur As at the date of this report, no matter has come to the attention of the Group which indicates that any
material outflow will occur as a result of these indemnities and guarantees

In accordance with Section 479A of the Companies Act, the following subsidiary companies are exempt from the requirement to have

their annual accounts audited

Huntsworth Financial Group Limited
{1076928)

Grayling (CEF) Limited (5894329)

Huntsworth Healthcare Group Limited
(5143203}

Atomic Communications Holdings timited

(06927174)

Grayling Dormant 1 Limited (06964179)

Huntsworth Holdings Limited {5595445)

Grayling international Lirmted (S066506)

Huntsworth Investments Limited
{1894682)

Grayhng UK Limited {1593981)

1G Communications Limited (2005521)

Ballard Associates Limited (01636136)

Brand Health Internatronal Limited (2018312)

Hatch Group Limited (04091382}

Quiller Associates Limited (4472442)

HS Corporate Investments Limited (5794494)

Huntsworth {C8) Limited {:895906}

Crtigate Public Affawrs Limited {938798)

The Red Consultancy Group Limited (3528313)

Huntsworth Communications Limited
(06025252)

Trimedia Commurucations UK Limited
(04091732)

Dewe Rogerson Limtted {360343)

Mactaurin Limited (2973057)

Hatch International Limuted (4091288)

Huntsworth (12) Limited (5135366}
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26, Cash flow analysls
(a) Reconciliation of operating profit to net cash inflow from operations

2ma 2013
€000 £000
Operating {loss}/profit (56,920} 20,585
Depreciation 2,441 2,257
Share option charge 102 654
Loss on disposal of property, plant and equipment 17 139
Amortisation of intangible assets 1,270 1,812
Impairment of intangible assets 11,471 -
Unrealised foreign exchange gain . - {68)
Decrease/(increase) in work in progress 2,893 (2,037}
Decrease indebtors 3,257 103
Decrease in creditors (9,406) {1,571)
Increase/(decrease) in provisions 2,228 (3,240)
Net cash inflow from operations 17,353 18,634
Net cash Inflow from operatlons Is analysed as follows 200 o1
£000 £000
Before highhghted items 17,871 23,327
Highhghted items {s18)  (4,693)
Net cash inflow from operations 17,353 18,634
{b) Raconciliation of net cash flow to movement In net debt . 2014 o013
€000 {000
Increase in cash and cash equivalents i the year 221 4,098
Cash (inflow)/outflow from movements in debt {3,170} 31,300
Repayment of capital element of finance leases 12 2
Change in net debt resulting from cash flows {2,937) 35,400
Wirite off and amortisation of loan fees {756) {545)
New finance lease {32) -
Movement in fair value of denvative financial instruments 43 72
Translation differences 117 (277)
(Increase)/decrease in net debt {3,565) 34,850
Net debt at beginning of year (32,013} {66,863)
Net debt at end of year (35,578) (32,013)
{c) Analysis of net debt 1014 03
£000 £000
Cash and short-term deposits 8,826 8,580
Overdrafts (current) - (92)
Net cash and cash equivalents 8,826 8,488
Bank loans (non-current} {44,327) (40,401)
Derivative financial assets 17 68
Derivative financial liabihtles (63) 157}
Obligations under finance leases (31) (11)
Net debt {35,578} (32,013}
At 31 December 2014 the Group had undrawn committed facilities of £47 million {2013 £34 million) available
(d) Cash and cash equivalents 2016 2013
£000 [110]
Cash and short-term deposits 8,826 3,580
Overdrafts (current) - (92)
Cash and cash equivalents 8,826 8,488
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27. Related party transactions

The ultimate controliing party of the Group Is Huntsworth pic (incorporated inthe Unlted Kingdom} The Group has a related party

relationship with its subsidiarles {Note 14) and with Its Directors

Transactions between the Company and its subsidlaries have been eliminated on consolidation and are not disclosed in this note

Detalls of transactions between the Group and other related parties are disclosed below

Compensation of key management personnel
The remuneration of the Directors, who are the key management personnel of the Group, s set out below

2014 2013

£000 £000

Short-term benefits 1,463 1,945
Post-employment benefits 43 52
Compensation for loss of office 600 -
Share-based payments (105) 442

2,001 2,439
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201 013 2012 20m 2010

£000 £000 £ooo £000 £000

Revenue before highhighted items 164,719 171668 173,030 176257 173,599
Highlighted items —revenue 1,013 727 - - -
Operating profit before highhighted items 18,228 23,585 26,547 23,502 29,649
Highhghted items — operating expenses (76,161}  (3.737) (3,613) {8,551) (4.879)
Net finance costs (2,205) (3531) {4,089) (4376) (2,937)
Share of profit of associates - - - - 10
{Loss)/profit before tax (s9,552) 17,054 18845 10,575 21,843
Non-current assets 233,845 299144 299429 307,771 298201
Net current assets/{ilabliities) 9,588 6760 (10549)  (7,795) (21,241)
Net assets 193,874 257,644 214157 210,095 206,426
Equity shareholders’ funds 193,874 257,644 214,157 210095 206,426
Basic {loss)/earnings per share (pence) {17.6) 5.0 63 41 74
Diiuted (loss)/earnings per share {pence) (17.6) 49 61 39 71
Adjusted basic earnings per share (pence} 38 58 71 65 87
Adjusted diluted earnings per share {pence) 3.7 56 69 62 84
Share price — high (pence} 720 €9 25 530 850 875
Share price — fow {pence} 394 390 323 355 608
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Company Balance Sheet
as at 31 December 2014
2014 2013
Notes £000 £000
Flxed assets
Tangible fixed assets 4 238 228
Investments 5 261,795 290,688
262,033 290916
Current assets
Debtors 6 113,836 101,224
Dervative financial assets 9 17 68
Cash at bank and in hand 6,311 1,859
120,164 103,151
Creditors. amounts falling due within one year 7 (92,420) (83,638)
Net current assats 27,744 19,513
Total assets less current liabillties 289,777 310429
Creditors amounts falling due after more than one year
Bank loans and overdrafts (56,389} (51,309)
Derivative financial liabifities 9 (63} -
Provisions for habilities 2 {757} (s9)
Net assats 232,568 259,061
Capital and reserves
Called up share capital 10 107,157 107,139
Share premium account 12 62,635 61,722
Merger reserve 13 43,422 65,255
Investment in own shares 13 (4,704}  {4,704)
Treasury shares 13 {1,568) {1.577)
Other reserves 13 6,038 5,881
Hedging reserve 13 {63) {93)
Profit and loss account 13 19,651 25,438
Total shareholders’ funds 232,568 259,061

The Company number Is 1729478
The financiai statements were approved by the Directors on 9 April 2015 and signed on thelr behalf by

Andy Boland
Director

ﬁ_____-—e_::"'—
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1. Basls of preparation

The financial statements have been prepared under the historical cost convention, except for derivative financial Instruments which have
been measured at fair value, and in accordance with applicable accounting standards in the United Kingdom {'UK GAAP’} The basls of
preparation is consistent with the financial statemerts for the previous period As permitted by Section 408 of the Companies Act 2006,
Huntsworth pic has not presented rts own profit and loss account The Company's significant accounting policies are set out below

2, Significant accounting policies

Tangible fixed assets

Tangible fixed assets are stated at their purchase price, together with any incidental expenses of acquisition Provision for depreciation s
made 50 as to write off the cost of tangible fixed assets less the estimated residual value, on a stralght-line basls, over the expected useful
economic Iife of the assets concerned The principal annual rates used for this purpose are

= Motor vehicles 25%

«+ Equipment, fixtures and fittings 15%-35%

The carrying values of tangible fixed assets are reviewed for imparment periodically If events or changes in circumstances indicate the
carrying value may not be recoverable

Corporation tax
Current tax is provided at amounts expected to be paid (or recavered) using the tax rates that have been enacted or substantially enacted
by the balance sheet date

Deferred tax

Deferred tax Is provided at the anticipated rates on timing differences arlsing from the inclusion of items of income and expenditure
in tax computations in periods different from those in which they are included In the financial statements Deferred tax assets are
recognised to the extent that It is regarded as more likely than not that they will be recovered

Provisions

Provisions are recognised when the Company has a present obligation {legal or constructive) as a result of a past event, it Is probable that
an outflow of resources will be required to settle the obligation and a reliable estimate can be made of the amount of the obligation If the
amounts Invalved are significant, provisions are determined by discounting the expected future cash flows at a pre-tax rate which reflects
the current market assessment of the time value of money and, when appropriate, the risks specific to the habllity Where discounting is
applied to provisions, the increase In the value of the provision due to the passage of time Is recognlsed as a finance cost

Where a leasehold property substantially ceases to be used for the Company’s business, or a commitment is entered into which would
cause this to occur, provision |s made to the extent that the recoverable amount of the Interest in the property is expected to be
insufficient to cover the future obligations relating to the lease Where the Company has an obligation to return a leasehold property
to a specified condition at the end of the lease termn, provision is made for the unavoldable costs associated with this obligation

Operating lease commitments
Rentals payable under operating leases are charged to the profit and loss account on a straight-line basis over the lease term

Forelgn currencies

sterling is the functional currency and presentational currency of the Company Transactions denominated in forelgn currencles are
initially translated at the exchange rate ruling at the date of the transaction Monetary assets and liabilities denominated in foreign
currencies are retranslated at the rate of exchange ruling at the balance sheet date and the resulting gains and losses are recorded
in the profit and loss account

Derivative financial instruments

The Company uses derivative financial instruments to reduce 1ts exposure to foreign exchange and interest rate movements The
Company does not hold or issue derivative financial instruments for financial trading purposes but derivatives that do not qualify
for hedge accounting are accounted for at falr value through the profit and loss account Denwvative financial instruments are initially
recognised at fair value at the contract date and continue to be stated at fair value at the balance sheet date, with gains and losses
on revaluation being recognised immediately in the profit and loss account.

Trade and other receivables

Trade receivables are recognised and carried at the lower of their original invoiced value and recoverable amount If the balance is
expected to be recovered In one year or less, they are classified as current assets i not, they are presented as non-current agsets Provision
for impairment Is made when there Is objective evidence that the Company will not be able to recover balances in full Balances are
written off when the possibllity of recovery Is assessed as being remote

Loans and borrowIngs

Obligations for loans and borrowings are recognised when the Cornpany becomes party to the related contracts and are measured Initially
at fair value less directly attributable transaction costs. After initial recognition, Interest-hearing loans and borrowings are subsequently
measured at amortised cost using the effective interest method

Investments
Investments are recognised and carried at cost less any identified Impalrment losses at the end of each reported peried Investments are
impaired where there is objective evidence that the estimated future cash flows of the investment have been affected
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2. Significant accounting pollcies continued
Employee share ownership plans
Shares in the Company held by Employee Benefit Trusts have been included within equity and are stated at cost

Share-based payments

The Company awards equity-settied share-based payments ta certain employees These are measured at fair value at the date of grant
Detarls of how the fair value of awards made in the year has been calculated are set out In Note 11 The falr value of the equity-settled
share-based payments is recognlised in the Income Statement as an expense spread straight-line over the relevant vesting period, based
on the Company’s estimate of the number of awards that will eventually vest At each balance sheet date the Company revises its
estimate of the number of awards expected to vest, with the impact of any revision recogn ised In the Income Statement, with

a corresponding adjustment to equity reserves

Borrowing costs and finance income
Borrowling costs are recoghised as an expense when curred Finance income Is recognised as the Interest accrues (using the effective
interest rate method)

Dividends

Interim dividends are recognised as a deduction from equity in the pertod In which they are pard Final dividends are recognised in the
period In which they are approved by the Company in general meeting, as required by FRS 21 Dividends recervable from investments
are recognised in the profit and loss account In the period in which they are paid

Cash flow statement
The Company has applied the exemption avallable under FRS 1 {Revised) and has not presented a cash flow statement A consolidated
cash flow statement has been presented In the Group financlal statements

Related party transactions

In accordance with FRS 8 Related Party Disclosures, the Company is exempt from disclosing transactions with entities that are part of
the Huntsworth plc Group, or Investees of the Group qualifying as related parties, as It Is a Parent Company publishing consolldated
financial statements

3 Profit attributable to members of Huntsworth plc
As permitted by Section 408 of the Companies Act 2006, the profit and loss account of the Parent Company 1s not presented as part
of these accounts The loss for the year amounted to £16 5 million {2013 profit: £7 0 million)

The audltor’s remuneration for audit services to the Company was £95,000 (2013 £95,000)

Detalls of Executive and Non-Executive Directors’ emoluments and their interests In shares and options of the Company are shown within

the Report of the Directors on Remuneration in the sections ‘Clrectors’ emoluments’, ‘Directors’ Interests in shares’ and ‘Directors’
Interests in share options’

4, Tangible fixed assets

Tquipment,
fixturas and Maotor
fittings wvehicles Total
EODO £000 £000

Cost
At 1lJanuary 2014 1,87¢ B89 1,959
Additions 103 31 134
Disposals (366) {89) {455)
At 31 December 2014 1,607 31 1,638
Depreciation
At 1January 2014 1,642 89 1,731
Charge for the period 119 5 124
On disposals (366) (89) {455)
At 31 December 2014 1,395 5 1,400
Net book value at 31 December 2014 212 26 238

Net book value at 31 December 2013 228 - 228
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5, Investments
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lozns to
Shares subsafiary
atcost  undertziungs Total
EDBO £000 €000
Cost
At 1january 2014 293,237 42,083 335,320
Addttions 157 - 157
Adjustments - {1,944) (1,944)
At 31 December 2014 293,394 40,139 333,533
Amounts provided
At 1 January 2014 42,132 2,500 44,632
imparrment 27,106 - 27,106
At 31 December 2014 69,238 2,500 71,738
Net book value at 31 December 2014 224,156 37,639 261,795
Net book value at 31 December 2013 251,105 39,583 290,688

The Company's principal trading subsidiaries and assoclated undertakings, which are all incorperated in Great Britain {except where
noted) are isted in Note 14 of the consolidated financial statements The carrying values of all investments as at 31 December 2014 were
tested for impairment and as a result certain Investments were written down to their net realisable value.

6, Debtors 2010 013
€000 £000
Amounts owed by subsidiary undertakings 111,258 98,267
Trade debrtors 100 118
Corporation tax 692 B11
Deferred tax 547 73
VAT recewvable 678 689
Prepayments and accrued income 561 608
113,836 101,224

The deferred tax asset Is comprised of timing differences relating to share-based payments of £0.44 million {2013 £0 6 million),

tax depreclation of £0 09 million (2013 £0 1 million) and other timing differences of £0 01 million {2013 £0 02 million)

7. Craditors. amounts failing due within one year 2014 012
£000 £600
Trade credrors 989 1,767
Amounts owed to subsidiary undertakings 89,225 78,595
Othertaxation and sociaf security 496 479
Financial instruments - 157
Accruals and deferred income 981 1,791
Other creditors 729 849
92,420 83,638
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8. Provisions for liabilitles
The provisions movement in the year comprises

Reorgan.saton Property Total

£000 £000 gon0

At 1 January 2014 - 59 59
Current - - -
Non-current - 59 59
Arsing duning the year 668 30 698
At 31 December 2014 668 89 757
Current 668 - 668
Non-current - 89 89

Reorganisation provision
This pravision relates to compensation for loss of office

Property provisions

Provision for property represents amounts set aside to meet the unavoidable costs of restoring leasehold properties to the condition
specified in the lease at the end of the lease term The Group expects to utilise these provisions within five years, upon termination of
the respective lease

9 Daerivative financial instruments

The Company’s principal financial Instruments comprise bank loans, bank overdraft, loan notes, and cash and short-term deposits

The main purpose of these financial instruments Is to raise finance for the Company and sts subsidiaries The Company has various other
finandial assets and labilftes such as debtors and creditors, which arise directly from its operations During the year the Company has
financed its business through an overdraft facllity and a revolving credrt facility arranged with Lioyds Bank ple, Barclays Bank plc and
HSBC 8ank plc

The main risks arising from the Company's financial instruments are interest rate risk and foreign exchange risk During the year, the
Company had in place one interest rate swap to manage the interest rate rroﬁle and one foreign exchange cylinder contract to manage
the Group's forelgn exchange exposure For full disclosures of the financia instruments refer to the consolidated financlal statements

{Note 20)
10. Called up share capital Deferred shares Ordinaryshares Total
Nominal Nominal Naminal
Number vatue Number value value
Catled up, fully aflotted and fully paid of shares £000 of shares £000 £630
At 1January 2014 212,012,343 103,886 325,346,439 3,253 107139
Scrip dividends - - 1,833,183 18 18
At 31 December 2014 212,012,343 103,886 327,179,622 3,271 107,157

During the year, the following shares were Issued

« The scrip dividends refate to the scrip alternative taken up on the final 2013 dividend and the interim 2014 dividend On 7 July 2014,
1,580,790 ordinary shares of 1 pence each were 1ssued at 51 9 pence with a resulting share premium of £804,622 On 31 October 2014,
252,393 ordinary shares of 1 pence each were Issued at 48,6 pence witha resulting share premium of £120,139
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Notes to the Company
Financial Statements continued
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for the year ended 31 December 2014

11 Share-based payments

Lengthof Exarise pre
Narme of scheme shareopticn Exererse penod
Huntsworth share option schemes
2006 Huntsworth Approved Executive Share Option Scheme 10years  Jan 2012-Oct 2019 325
2006 Huntsworth Unapproved Executive Share Ophion Seheme 10years Dec2009-Jan 2019 325-10825
1996 Huntsworth Approved Executive Share Cphion Scheme 10years Nov2008—Nov 2015 8925
1996 Huntsworth Unapproved Executive Share Option Scheme 10years  Apr2007-Oct 2014 107 5-1175
Huntsworth Enterprise Management Incentive Scheme 10years  Apr2007-Oct 2014 107 5-1175
Huntsworth Performance Share Plan 10years Dec 2009-Dec 2023 nil
Huntsworth Deferred Share Bonus Plan 10years Mar 2011-Mar 2019 nil
Huntsworth Deferred Share Bonus Plan 10years Mar 2012-Mar 2019 nd

Options are forfeited if the employee leaves the Group within the vesting period Any share options which remain unexercised after the
exerclse perlod witl expire, Certaln grants of share options are also subject to specific performance condltions relevant toan employee,
such as the Company's adjusted basic Earnings Per Share and Total Shareholder Return relative to a peer group Specific details of the
exercise conditions of options granted to Directors are set out in the Report of the Directors on Remuneration,

The following share options were outstanding under the Huntsworth share-based payment schemes at 31 December 2014 and
31 December 2013

2014 2013
Weighted Weighted
overage avetage
Number of exercise peiow Number of exercise price
share options {pence) share options {pence)
Outstanding at the beginning of the year 11,471,453 210 12,085,084 300
Granted during the year - - 2,980,769 oo
Forferted during the year (1,741,999} 156 (3,598,400) 336
Outstanding at the end of the year 9,729,454 220 11,471,453 210
Exercisable at the end of the year 5,748,685 31.7 6,993,684 343

There were no share options exercised In 2014 or 2013 The options outstanding at the end of the year have a weighted average remaining
life of 5 years (2013 6 2 years) No options were granted in 2014 The estimated average fair value of the options granted during 2013 was
47 4 pence

Fair value of share options
The farr value of share options granted in 2013 were calculated using the Monte Carlo option pricing model The Inputs to the model were

014 013
Weighted average share price - 608pence
Weighted average exercise pnce - nil
Expected volatty - 426%
Expected life - 3-33years
Risk-free rate - 033%
Expected dividend yield - 571%

The expected life of the options Is based on historical data and is not necessarily indicative of exercise patterns that may occur The
expected volatility reflects the assumption that the historical volatility is indicative of future trends, which may also not necessarlly be
the actuat outcome The Company recognised a credit of £0 1 million In 2014 (2013 expenses of £0 4 million) related to equity-settled
share-based transactions during the year




95 Huntsworth plc
Annual Report and Accounts 2014

12, Share premium account

04
£000
At1 January 2014 61,722
Share issue costs {12)
Scnp dividends 925
At 31 December 2014 62,635
13. Otherreserves Merger  Investment in Treasury Other Hedging Profit and
reserve own shares shares reserves reserve  fossaccount
[oog 000 £000 £000 (1 50] £000
At 1 January 2014 65,255 (4,704}  {1.577) 5.881 (93) 25438
Acquisition of subsidianes for shares {net of costs) - - - - - -
settlement of share options - - 9 - - -
Share-based payments - - - 157 - (49)
Credit for unclaimed dividends - - - - - -
Loss for the year - - - - - {16,516}
Movement in financial instruments - - - - 30 -
Transfer {21,833) - - - - 21,833
Tax recogrused in equity - - - - - N
Dividends paid - - - - - (11,056}
At 31 December 2014 43,422  (a708) (1L568) 6,038 {63) 19,651
Merger reserve

The merger reserve Is used to record the premium on shares 1ssued as consideration {both Initial and deferred) for acquired businesses
where the Group acquires 90% or more of the ordinary share capital of the acquired business

Following the impatrment of certaln investments held by the Company, £21 8 million refating to the acquisition of those companies has
been transferred from the merger reserve to the profit and loss reserve

Investment in own shares

investment in own shares represents the cost of shares acquired in the Cempany by the Huntsworth Employee Benefit Trust
("the Trust') The purpose of the Trust is to facilitate and encourage the ownership of shares by employees, by acquiring shares
in the Company and distributing them in accordance with employee share schemes The Trust may operate in conjunction with
the Company's existing share optlon schemes and other share schemes that may apply from time to time

At 31 December 2014 the Trust held 75 million shares (2013 75 million shares) in the Company which had a market value at 31 December
2014 of £3 7 million (2013 £5 2 million}

Treasury shares
During 2014, the Group transferred 16,666 shares to employees (2013 transferred 839,394 shares) for proceeds of £9,000 (2013 proceeds
of £345,773) As at 31 December 2014 the Group held 2,272,388 shares (2013 2,289,054 shares) in Treasury

Other reserves

The amount held In ather reserves represents the credit to equity where Runtsworth plc grants nghts in its equity instruments to
employees of a subsidiary and such share-based compensation Is accounted for as equity-settled in the consolldated financial statements
The credit represents a contribution from the Parent Company to its subsidiaries.
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14. Commitments and contingent liabllities
Operating lease commitments

2034 2013
£000 £000

Annual net commitments in respect of non-cancellable operating leases expiring n

One year - 82

Two to five years 183 -
188 82

Contingent liabilitles

{ii The Company Is registered with HW\ Revenue and Customs as a member of a Group for VAT purposes and as a result is jolntly and
severally liable on a continuing basis for amounts owing by any other members of that Group in respect of unpald VAT
At the bajance sheat date the outstanding VAT llability In the other Group companies amounted to approximately £2 milhon
{2013 £1 7 miliion)

{i) In connection with the Group's banking and borrowing facilities, the Compan and certain of its subsidiary undertakings have entered
into cross-guarantee and indemnity arrangements with Lioyds Bank ple, Barclays Bank ple and HSBC Bank plc

{1} In the normal course of business, the Company is, from time to time, subjected to legal actlons, contractual disputes, employment
dlaims and tax assessments In the oplnion of the Directors the ultimate resotution of these matters wlif not have s material adverse
effect on the Company

(iv) The Company has entered into a number of indemnifications, performance and financial guarantees, in the normal course of business,
which give rise to cbligations ta pay amounts or fulfii obligations to external parties should certain conditions not be met ot specified
events occur As at the date of this report, no matter has come to the attention of the Company which indicates that any material
outflow wiil occur as a result of these indemnites and guarantees
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Statement of Directors’ Responsibilities
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for the Company Financial Statements

The Directors are responsible for preparing the Annual Report and the Company financial statements 1n accordance with applicable United
Kingdom law and regulatrons

Company law requires the Directors to prepare financial statements for each financial year Under that law the Directors have elected to
prepare the Company financial statements in accordance with United Kingdom Generally Accepted Accounting Practice {United Kingdom
Accounting Standards) and applicable law Under company law the Directors must not approve the financial statements unless they are
satisfied that they give a true and fair visw of the state of affairs of the Company and of the profit or loss of the Company for that period
In preparing those financlal statements, the Directors are required to
+ select surtable accounting policles and then apply them consistently,
+ make judgements and estimates that are reasonable and prudent,
+ state whether applicable United Kingdorn Accounting Standards have been followed, subject to any material departures disclosed and
explalned in the financial staternents, and
. rrepare the financlal statements on the going concern basis unless it Is Inappropriate to presume that the Company will continue
n business

The Directors are responsible for keeping proper accounting records that are sufficlent to show and explain the Company’s transactlons
and which disclose with reasonable accuracy at any time the financial positicn of the Company and enable them to ensure that the
financlal statements comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the Company and
hence for taking reasonable steps for the prevention and detection of fraud and other lrregularitles

Andy Boland
Director
g April 2015
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Group Information
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If you would like further information about Huntsworth, please visit our website at www huntsworth com

Investor relations
Should you have any queries, please contact efther Paul Taaffe or Brian Porritt on +44 (0)20 7224 8778

Alternatively you can email your query to paul taaffe@huntsworth com o brian porritt@huntsworth com

Shareholder enqulries

The Company’s registrar, Computershare Investor Services ple, has a website contaiming a range of Information which can be accessed at
www.computershare com Shareholders can gan access to up-to-date information on their own holdings, including balance movements
and Information on recent dividends With an extensive list of frequently asked guestions, the website also provides shareholders with
answers to many enguiries, including those concerning change of name or address, share dealing and loss of share certificate or

dividend cheque

Alternatively you can telephone the dedicated Huntsworth shareholder helpline on 0870 707 1048 or write to Computershare Investor
services plc, The Pavilions, Bridgwater Road, Bristol BS13 8AE

Registered office and Group headquarters
Huntsworth plc

15-17 Huntsworth Mews

tondon NW1 6DD

Telephone -+44 (0)20 7224 8778
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Advisors
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Company Secretary
Martin Morrow

Registered Number
1729478

Registered Office
15-17 Huntsworth Mews
London NW1 6DD

Auditors

Ernst & Young LLP

1 More London Place
London SE1 2AF

Solicitors
Slaughter and May
One Bunhill Row
London EC1Y 8YY

Bankers

Lloyds Bank plc

25 Gresham Street
London EC2V 7AE

Barclays Bank plc
180 Oxford Street
Landon W1D 1EA

HSBC Bank plc

»»»»»

60 Queen Victoria Street

London EC4N 4TR

Financial Calendar 2015

'R

10 Aprll 2015 Announcement of final results

28 May 2015 Ex-dividend date for final dividend
29 May 2015 Record date for final dividend

16 June 2015 Annual General Meeting

06 July 2015 Final dividend paid

August 2015

Announcement of half year results to 30 June 2015

Stockbrokers

Numils Securitles Ltd
10 Paternoster Square
London EC4M 7LT

Reglstrars

Computershare Investor Services plc
PO Box 82

The Pavilions

Bridgwater Road

Bristol BS99 7NH
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