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AAP3 Limited

Directors’ report
for the year ending 31 December 2010

The directors present therr annual report and the audited consolidated financial statements of the
group for the year ended 31 December 2010

Principal activity
AAP3 15 a global managed solutions group based around three core functional business areas -

+ Specialist recruitment services for the IT and related industries

+ Engineering solutions

+ Business solutions
The company 1s a imited company, domiciled and incorporated in the United Kingdom The registered
office 1s also the pnincipal place of business with the address as set out on page 1 The company has
subsidranes in USA, Germany, ltaly and France

Review of husiness and future developments

The group’s key financial and other performance indicators duning the year were as follows

Restated
2010 2009 Change
£ £ %
Revenue 27,271,640 18,681,835 46%
Total aperating (loss)/profit (424,409) 12,278
Current assets as % of current habilites 103% 96%
Average number of employees 311 249 25%

FY10 has been a year of consolidation & moderate growth The acquisition of Preferred RS made in
the latter part of 2009 has now been fully integrated into the company and inthatives to cross sell
within therr major accounts has started te show moderate results

Our Engineering stream of business remains a strong contnbutor to the overall business, with other
areas staying flat

As a way to streamline & ensure consistency of service all product related activites have been
consalidated under the product aperations group and recruitment has been split between resourcing
and new business sales

The company outside of the US attained ISO accreditation including successful audits of the already
certified Engineering & recruitment groups

Over the next 3 years it 1s the aim of AAP3 to develop Into a true business sofutions company based
on a single set of interlocking products & services underpinned by our recruitment heritage The
product group will be responsible for developing & maintaining all our Engineenng based capabilities
ranging from supply of qualfied engineers on a time & matenal basis through to a fully managed
service Our disciplines will cover every aspect of Engineering, Networks, Data Centre, call managers,
Web & system development In addition we plan to offer a full data centre hosting capability, Network




AAP3 Limited

Directors’ report
for the year ending 31 December 2010 {continued)

Review of business and future developments (continued)

monitoring & call centre support on a 24x7 basis Qur markets will be defined by both gecgraphic
area and market size, and we shall have differentiated product offenngs for each market & geography
we operate In

Our recruitment business will remain a measured revenue & profit contnbutor to the business but shall
become far more integrated into the general portfolic of the group, leveraging its accounts as sell up
opportuniies wherever possible As such all sales will be in one team and focused accordingly

Fiscally we are aming over the next 3 years to grow our revenue organically by >25% per annum,
with a net margin of 5-8% We are also committed to strategic growth through acquisition and shall be
restricting the share capital of the company to attract inward investors to generate sufficient cash to
achieve this ambition

The US remains a prime region for the company, we re-iterate the intention for the US to be
contributing >40% of the company’s revenue & profit wittin 3 years We further predict that >30% of
the company's revenue will be generated outside of the UK, and we shall have physical sites in at
least 3 European countries & 1 1n the Asia Pac region and a further 2 sites in the US by 2013

Finally as a company we shall be fully ISO certified, ITIL accredited, and a GPTW as measured by
one of the recognised accreditation agencies Our Academy program will be industry recognised &
our CSR program fully supported

Principal risks and uncertainties

Risk I1s an inherent part of doing business The group continuously tdentifies and evaluates the risks
faced by the business and effectively implements mitigating procedures

The economic environment and competitor position can affect the performance of the group's
businesses In terms of both sales and costs Through development of our product range and qualty
of services, the group works to ensure that we deliver value to all our customers AAP3 constantly
reviews Its customer concentration, geographic spread and exposure to emerging markets and
regularly adjusts Its strategy to mitigate and reduce the risks

Research and development

Research and development actvities for the group relate to the development of software and
apphcation solutions Durnng 2010 the activities undertaken by the group have not progressed to
development stage and all costs have been expensed to the statement of comprehensive income

We will continue to invest In research and development 1n order to bring a broad range of products to
market in a timely fashion

Directors

The directors at 31 December 2010, have been directors for the whole of the year ended on that date,
except where stated otherwise, are listed on page 1

Directors’ third party indemnity provision

Third party indemnity provision to cover all directors and officers has been in place during 2010




AAP3 Limited

Directors’ report
for the year ending 31 December 2010 {continued)

Results and dividends

The loss for the financial year of £448 755 per consolidated statement of comprehensive income
(2009 restated loss £146,599) will be set off against group’s brought forward reserves

No dividends wili be distributed for the year ended 31 December 2010 (2009 £nil)
Financial risk management

The losses for the year included a loss on foreign exchange of £23,964 (2009 loss £105,492) and
this continues to be the largest area of financial nsk to the group The majorty of transachons
denominated in foreign currenctes have natural hedging through contracts being negotiated In the
currency bearing the costs With the Euro and USD weakened against Sterling this has contributed to
the foreign exchange loss

The group 1s also exposed to credit nsk The group has procedures in place that require appropriate
credit checks on potential customers before sales are made The amount of exposure to any
indvidual customer I1s subject to a imit, which Is reviewed by management on a regular basss

Charitable and political donations

The group donated £8,234 (2009 £6,927) to local and national chanties This was made up of
donations to benevolent chanties as follows

Antony Nolan & Brain Tumour Trust National : 154
Joe Glover trust Local 823
Macmillan National 114
Saints Foundation Local 3,500
Save the Children National 258
SKIP Local 3,108
Sports Relief National 277

The group made no political contributions during the period (2009 £nil)
Policy and practice on payment of creditors

It 1s company policy to follow a standard on payment practice, in respect of its suppliers the company
policy Is

(a) To settle the terms of payment with those suppliers when agreeing the terms of each
transacton

(b) To ensure that the suppliers are made aware of the terms of payment

{c) To abude by the terms of payment

Trade credifors at the year end represent 7 days of purchases (2009 7 days)




AAP3 Limited

Directors’ report
for the year ending 31 December 2010 (continued)

Statement of directors' responsibilities

The directors are responsible for preparing the Annual Report and the financial statements n
accordance with applicable law and regufations

Company law requires the directors to prepare financial statements for each financial year Under that
law the directors have elected to prepare the group and parent company financial statements in
accordance with International Financial Reporting Standards (IFRS) as adopted by the European
Union

Under company law the directors must not approve the financial statements uniess they are sausfied
that they give a true and fair view of the state of affairs of the group and the company and of the profit
or loss of the group for that penod In preparing these financial statements, the directors are required
to

« select suitable accounting policies and then apply them consistently,

s make Judgements and accounting estimates that are reasonable and prudent,

+ state whether applicable [FRSs as adopted by the European Union have been followed,
subject to any matenal departures disclosed and explained in the financial statements,

s prepare the financial statements on the going concern basis unless it 1s Inappropriate to
presume that the group will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the group's transactions and disclose with reasonable accuracy at any time the financial
postion of the group and the company and enable them to ensure that the financial statements
comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the
group and the company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregulanties

Statement of disclosure of information to auditors

In accordance with Section 418, directors reports should include a statement in the case of each
director in office at the date the directors’ report 1s approved that

{(a) so far as the director 1s aware, there 1s no relevant audit information of which the group’s auditors
are unaware, and

{(b) he has taken all the steps that he ought to have taken as a director In order to make himself aware
of any relevant audit information and to establish that the group's auditors are aware of that
Information




AAP3 Limited

Directors’ report
for the year ending 31 December 2010 (continued)

Independent auditors

Nexia Smith & Willamson have indicated their willingness to continue n office and a resclution
concerning therr reappointment will be proposed at the Annual General Meeting

By order of the Board

H Quinn
Secretary

ng(jm 20” Date




AAP3 Limited

Nexia Smith & Williamson

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF AAP3 LIMITED

We have audited the financial statements of AAP3 Limited for the year ended 31 December 2010
which comprise the Group Statement of Comprehensive Income, the Group and Parent Company
Statements of Financial Position, the Group and Parent Company Statements of Cash Flows, the
Group and Parent Company Statements of Changes in Equity and the related notes 1 to 24 The
financial reporting framework that has been apphed in theirr preparation 1s applicable law and
International Financial Reporting Standards (IFRSs) as adopted by the European Union and, as
regards the parent company financial statements, as applied in accordance with the provisions of the
Companies Act 2006

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of
Part 16 of the Companties 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 to them in an auditor's report and for
no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility
to anyone other than the company and the company’s members as a body, for our audit work, for this
report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on pages 5, 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 opinion on the financial statements in
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those
standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for
Auditors

Scope of the audit of the financial statements
A descniption of the scope of an audit of financial statements 1s provided on the APB’s website at
www fre org uk/apb/scope/private cfm

Opinion on financial statements
In our opinion

* the financial statements give a true and farr view of the state of the group’s and of the parent
company's affars as at 31 December 2010 and of the group's loss for the year then ended,

+ the group financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Unwon,

s the parent company financial statements have been properly prepared in accordance with
IFRSs as adopted by the European Unian and as applied tn accordance with the provisions of
the Companies Act 2006, and

¢ the financial statements have been prepared in accordance with the requirements of the
Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In cur opinion the information given In the Directors’ Report for the financial year for which the
financial statements are prepared 1s consistent with the financial statements




AAP3 Limited

Nexia Smith & Williamson

Matters on which we are required to report by exception
We have nothing to report In respect of the following matters where the Companies Act 2008 requires
us to report to you If, In our opinion

+ adequate accounting records have not been kept by the parent company, or returns adequate
for our audit have not been recewved from branches not visited by us, or

+ the parent company financial statements are not in agreement with the accounting records and
returns, or
certain disclosures of directors’ remuneration specified by law are not made, or
we have not received all the information and explanations we require for our audit

’\),Qxla SWEL, & L\)Mm&m 2 Tora 2011

Andrew Edmonds Impenal House

Senior Statutory Auditor, for and on behalf of 18-21 Kings Park Road
Nexia Smith & Willlamson Southampton

Statutory Audrtor S015 2AT

Chartered Accountants




AAP3 Limited

Consclidated statement of comprehensive income for the year ended 31 December 2010

Restated
Notes 2010 2009
£ £

Revenue 3 27,271640 18,681,835
Cost of sales {24,838,087) (13,801,597)
Gross profit 5,433,553 4,880,238
Admenuistrative expenses

Share based payments 18 (158,363) (305,109)

Other (5,699,598) (4,562,851)

(5,857,961) (4,867,960)

Operating profit/{loss)

Before share based payments (266,046) 317,387

Share based payments (158,363) (305,109)
Operating profit/{loss) after share based payments (424,409) 12,278
Finance income 5 45 397
Finance cost 8 {153,113) (50,305)
Loss before income tax (677,477) (37,630)
Income tax expense g 128,722 {108,969)
Loss for the year (448,755) {146,599)
Other comprehensive iIncome/{loss)
Currency translation differences {18,3286) 6,813
Total comprehensive loss for the year {467,081) (139,786)
Profit attributable to
- Owners of the parent (467,081) (141,301)
- Non-controlling interest - 1,515
Total comprehensive loss for the year {467,081) {139,786)

The results above relate to continuing activihes

The notes on pages 13 to 30 are an integral part of these consolidated financial statements

The company has elected to take the exemption under section 408 of the Compantes Act 2006 to not present
the parent company statement of comprehensive iIncome The loss for the parent company for the year was

£621,872 (2009 restated loss £128,622)

9.




AAP3 Limited

Statements of financial position as at 31 December 2010

Restated
Group Group Company Company
2010 2009 2010 2009
Notes
£ £ £ £

ASSETS
Non-current assets
Goodwill 10 1,222,430 1,222,430 1,222,430 1,222,430
Intangible assets 10 18,298 473,114 18,298 385,689
Property, plant and equipment 11 41,745 85,723 39,680 63,644
Investment in subsidiaries 12 - - 320,468 320,468
Deferred income tax assets 15 16,815 - 16,815 12,221

1,299,288 1,781,267 1,617,691 2,004,452
Current assets
Trade and other recevables 13 4,904,867 4,039,418 5,196,827 4,760,093
Current income tax assets 13 44 597 - 102,399 -
Cash and cash equivalents 155,207 333,506 94,328 195,250

5,104,671 4,422 924 5,393,554 4,955 343
Total assets 6,403,959 6,204,191 7,011,245 6,959,795
EQUITY AND LIABILITIES
Equity attnbutable to owners of parent
Called up share capital 17 8,183 8,044 8,183 8,044
Share premium 227,419 167,363 227,419 167,363
Shares to be 1ssued 250,000 - 250,000 -
Other reserves 300 300 300 300
Translation reserves (20,114} (1,788) - -
Retaned earnings 486,129 776,521 374,756 838,265
Total equity 951,917 950,440 860,658 1,013,972
Total equity 951,917 950,440 860,658 1,013,972
Necn-current habilities
Contingent deferred consideration 16 666,680 634,900 666,680 634,900
Current habilities
Trade and other payables 14 4,785,362 4,317,043 5,483,907 5,174,576
Current income tax habilities 14 - 184,107 - 136,347
Deferred income tax habilities 15 - 117,701 - -

4,785,362 4,618,851 5483,907 5,310,923
Total iabilities 5,452,042 5,253,751 6,150,587 5,945,823
Total Equity and habilities 6,403,959 6,204,191 7,011,245 6,959,795

The notes on pages 13 to 30 are an integral part of these consolidated financial statements

The financial statements on pages 9 to 30 were authorised for 1ssue by the board of directors on 28th June 2011

and were signed on its behalf by

R Jackson

Director

AAP3 Limited

Registered number 03444435

-10-




AAP3 Linuted

Statements of changes In equity for tha year ended 31 December 2010

Group Attributable to owners of the parent
Called up Capital
S S g ST T gt T ety
£ £ £ £ £ £ E
Balance as at 1 January 2009 7 B50 19,019 300 619,526 {8601} 638,094 {4,547} 633,547
Comprehensive income
Restated profit or foss - - . - (148114) 6813 (141 301) 1515 (139 786)
Share option charge credit to equity - prior year adjustment - - - - 305,109 - 305 109 305109
Proceeds from shares issued 194 148,344 - - - 148 538 148,538
Restated total comprehensive income 194 148,344 - - 156,995 6,813 312,346 1,615 313,861
Changes in ownership interest
in subsidiaries
Minanty interest acquisition - - - - - - 3,032 3,032
Total transactlons with owners - - - . - 3,032 3,032
Bal as at 1 January 2010 8,044 167,363 300 776,521 {1,788) 950,440 - 950,440
Comprehensive Income
Profit or loss - - - - (44B755) (18328) (467 081) - (467 081)
Share Option charge - - - - 158,383 - 158 363 - 158 363
Praceeds from shares ssued 139 60 056 - - - - 60,195 - 60195
Proceeds from shares to be Issued - - 250,000 - - - 250 000 - 250 C00
Balance as at 31 Decemhber 2010 8,183 227,418 260,000 300 486,129  (20,114) 951,917 951,917
Company
Cailed up Share Capital ined
::;a Premum ShT;::;: " Rn::x:;on ::‘n:mgs Total
£ £ £ £ £

Balance as at 1 January 2009 7,850 19,019 300 651,778 638,047
Comprehensive income
Restatad profit or loss - - - - (128622) {128 622)
Share option charge credit to equity - pror year adjustment - - - - 306,109 305109
Proceeds from shares issuad 194 148,344 - - 148 538
Restated total comprehensive income 194 148,344 - - 176,487 325025
Balance as at 1 January 2010 8,044 167,363 - 300 838,266 1,013,972
Comprehensive income
Profit or loss - - - - (B21872) (B21872)
Share cptions charge - - - - 158 363 158 363
Proceeds from shares 1ssued 439 60 056 - - - 50,195
Proceeds from sharas to be 1ssued 250,000 - - 250,000
Balance as at 31 Dacember 2010 8,183 227,419 250,000 300 374,756 860,658

The notes on pages 13 to 30 are an integral part of these consolidated financial statements




AAP3 Limited

Statement of cash flows for the year ended 31 December 2010

Group Group Company Company
Notes 2010 2009 2010 2009
£ £ £ £

Cash flows from operating activities
Cash generated from operations 19 990,806 1,090,178 928,505 1,004,814
Interest paid (121,333) (50,305) (86,960) (42,745)
income Tax Paid (234,546) (168,730} (151,622) (169,270)
Net cash generated from operating activities 634,927 871,143 689,923 792,799
Cash flows from investing activities
Purchases of intangible assets (36,596) (18,210) (36,5986) (17,994)
Purchase of property, plant and equipment (83,943) (124,732) (79,816)  (115,680)
Proceeds from property, plant and equipment disposal 15,351 - 15,351 -
Interest received 45 397 21 397
Payment of contingent deferred consideration (1,000,000  (454,821) (1,000,000) (500,000)
Net cash used in investing activities (1,105,143)  (597,366) (1,101,040} (633,277)
Cash flows from financing activities
Repayment of borrowings - (71,661) - {(71,661)
Proceeds for 1ssue of ordinary shares 60,195 148,538 60,185 148,538
Proceeds for ordinary shares to be 1ssued 250,000 - 250,000 -
Net cash generated from financing activities 310,195 76,877 310,195 76,877
Net {decrease)/increase in ¢cash and cash equivalents {(160,021) 350,664 (100,922) 236,399
Cash, cash equivalents and bank overdrafts at
the beginmng of the year 333,506 81,224 195,250 31,91
Exchange gains/(losses) on cash and cash equivalents (18,278) (98,679) - (73.060)
Cash, cash equivalents at the end of the year 155,207 333,506 94,328 195,250

The notes on pages 13 to 30 are an integral part of these consolidated financial statements




AAP3 Limited

Notes to the financial statements
for the year ended 31 December 2010

1 Statement of accounting policies
Basis of preparation

The consolidated financial statement have been prepared in accordance with International Financial Reporting Standards as
adopted by the European Union (IFRSs as adopted by the EU), IFRIC interpretations and the Companies Act 2006 applicable to
compantes reporting under IFRS  The consolidated financial statements have been prepared on a going concern basis under
the histonc cost convention

During the year it was found that the groups adoption of IFRS 2 'Share based payments’ had not been applied correctly in the
year ended 31 December 2009 The requirement of the standard is to spread the share based payment charge over the vesting
period of the share option, rather than the option ife  Taking this inte account, it was found that staff expenses had been
understated in the year ending 31 December 2009 by £305,109 On this basis the statement of comprehensive incecme has
been restated for this period to take account of this error

This adjustment does not have any impact on the reported balance sheet as at 31 December 2009, since the 'credit' for the
share option expense has been allocated to 'retained earnings' In full Therefore net assets as a result of this error remain
unchanged

The directors have also made a prior year adjustment in respect of the recognition of the iInvestment in Preferred International
Limited which took place in the year ending 31 December 2009 On recognition the entire purchase consideration was
recognised as an investment balance within the accounts The directors are of the opinion that, due to the hive-up of this
business into aap3 Limited shortly after acquisition, the investment balance recorded should have been £288,265, equal to the
net assets of the underlying dormant subsidiaries The remainder of the puchase consideration has been recognised as
goodwill of £1,222 430 (at the same amount as at consolidated level}, and the remainder of £600,405 recogmised as an
intangible asset of customer contracts which has been amortised in accordance with the company's accounting policy

Adoption of new and revised standards

The following standards and amendments to existing standards were manadatory for the financial year starting 1 January 2010
+ IFRS 3 (revised) - 'Business Combinations' introduces significant changes in the accounting for business
combinations occunng on or after 1 January 2010 and |IAS 27 (revised) - 'Consolidated and Separate Financial
Statements' introduces requirements with regards to accounting for transactions with non-controlling interests There
was no requirement to reststate previous business combinations, there have been no business combinations in 2010
and there have been no transactions with non-controlling interests, so therefore there has been no matenal impact on
the group’s annual results on the adoption of these revised standards

A number of other amendments to existing standards and interpretations were alsc effective for the current pernod, the adoption
of which did not have a matenal mpact on the group's annual results

At the date of authorisation of these financial statements, the following standards and interpretations which have not been
applied In these financial statements were in 1ssue but not effective (and in some cases had not yet been adopted by the
European Union}

+ IFRS 9 - 'Financial Instruments'

+ IAS 24 {(amended) - 'Related Party Disclosures'

» IFRIC 19 - 'Extinguishing Financial Liabihties with Equity Instruments'

* Improvements to IFRSs (May 2010)
The directors do not expect that the adoption of the other standards and interpretations listed above will have a matenal impact
on the financial statements of the group In future penods

Basis of consolidation

(a) Subsidianes

The consolidated financial statements incorporate the accounts of AAP3 Limited and its subsidiary undertakings (all entities over
which the group has the power to govern the financial and operating policies generally accompanying a shareholding of more
than one half of the voting nghts) Subsidiaries are fully consclidated from the date on which control 1s transferred to the group
They are deconsoldated frormn the date that control ceases

The purchase method of accounting I1s used to account for the acquisition of subsidianes by the group The cost of an
acquisition 1s measured as the fair value of the assets given, equity instruments 1ssued and liabilities incurred or assumed at
the date of exchange, plus costs directly atirbutable to the acquisition Identifiable assets acquired and liabilities and contingent
habilities assumed In a business combination are measured initially at their fair values at the acquisiion date The excess of the
cost of acquisition over the fair value of the group's share of the identfiable net assets acquired s recorded as goodwill If the
cost of acquisition 1s less than the farr value of the net assets of the subsidiary acquired, the difference I1s recogrised directly in
the income statement

-13-




AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2010

1 Statement of accounting policies (continued)
Basis of consolidation (continued)

Inter-company transactions, balances and unrealised gains on transactions between group companies are elimnated
Unrealised losses are also eliminated Accounting policies of subsidiaries have been changed where necessary 10 ensure
consistency with the policies adopted by the group

(b) Transactions with non-controliing inferest

The group applies a policy of treating transactions with minornity interests as transachons with parties external to the group
Disposals to non-controlling interests result in gains and losses for the group and are recorded in the Income statement
Purchases from the non-confrolling interests result in goodwill, being the difference between any consideration paid and the
relevant share acquired of the carrying value of the net assets of the subsidiary

Revenue

Revenue, which excludes value added tax, represents net amounts invoiced dunng the year adjusted for accrued and deferred
income where applicable Revenue generated from contracts of services I1s recognised under the percentage-of-completion
method using contractual rates For recruitment contracts the revenue is recongised on a time and matenal basis and for
permanent fees this i1s recognised when the candidates start their placement

Property, plant and equipment
The cost of property, plant and equipment 1s their purchase cost together with any incidental costs of acquisition Depreciation

1s provided on all property, plant and equipment, calculated to wnite off the cost of each asset evenly over its expected useful
Ife The prncipal annual rates used are as follows

Fixtures & fithngs - 50% straight line
Computers and equipment - 50% straight hne
Vehicles - 50% straight ine

The assets' residual values and useful lives are reviewed, and adjusted If appropnate, at the end of each reporting period

An asset's carrying amount 1s wntten down immediately to i1ts recoverable amount If the asset's carrying amount 1s greater than
its estimated recoverable amount (see below)

Gans and losses on disposals are determined by comparing the proceeds with the carrying amount and are recognised in the
income statement

Intangibles

(a) Software

The cost of intangibles 15 their purchase cost together with any incidental costs of acquisiion Amortisation 1s provided on all
ntangibles, calculated to wnte off the cest of each asset evenly over its expected useful ife  The prncipal annual rates used
are as follows

Software - 50% straight line

(b) Goodwill

Goodwil! represents the difference between the cost of an acquisition over the fair value of the group's share of net identifiable
assets of the acquired subsidiary at the date of acquisitton Goodwill on acquisitions of subsidiaries is included in intangible
assels Coodwill 1s tested annually for imparment and carried at cost less accumulated impairment losses Impairment losses
on goodwill are not reversed Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to
the entity sold Goodwill 15 allocated to cash-generating units for the purpose of impairment testing The allocation 1s made to
those cash-generating units or groups of cash-generating unis that are expected to benefit from the business combination in
which the goodwill arose identfied according to operating segment

Where the consideration paid exceeds the fair value of the assets and habilities acquired, goodwill 1Is measured at cost less
any accumulated impairment losses and i1s reviewed for impairment annually Impaimment i1s determined by comparning the
recoverable amount of the cash-generating unit to the carrying value of the goodwill  The recoverable amount 1s the greater of
an asset's value In use and its fair value less costs to sell Value in use Ig calculated by discounting the future cash flows
expected to be denved from the asset at the group’s cost of capital Where the recoverable amount s less than the carrying
value, the goodwill 1s considered impaired and 1s written down through the income statement to its recoverable amount

-14-




AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2010

1 Statement of accounting policies (continued)
Intangibles (continued)

(c) Contracted customer relationships

Contractual customer relationships acquired in a business combination are recognised at fair value at the acquisition date The

contractual customer relations have a finite useful life and are carried at cost less accumulated amortisation Amortisation 1s !
calculated using the straight - line method over the expected life of the customer relationship

Impairment

Assets that have an indefinite useful hfe, for example goodwill, are not subject to amortisation and are tested annually for
impairment Assets that are subject to amortisation are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable An impairment loss 1s recognised for the amount by which the
asset's carrying amount exceeds its recoverable amount The recoverable amount 1s the higher of an asset’s fair value less
costs to sell and value in use For the purposes of assessing Impairment, assets are grouped at the lowest levels for which
there are separately identifiable cash flows (cash-generating units) Non-financial assets other than goodwill that suffered an
impairment are reviewed for possible reversal of the impairment at each reperting date

Foreign currencies

{a) Functional and presentation cumrency

Iltems included 1n the financial statements of each of the group's entiies are measured using the currency of the primary
economic environment in which the entity operates (‘the funchonal currency') The consolidated financial statements are
presented in GB pound sterling, which 1s the company’s functional and the group’s presentation currency

{b) Transachons and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of
the transactions or valuation where items are re-measured Foreign exchange gains and losses resulting from the settlement
of such transactions and from the translation at year-end exchange rates of monetary assets and labilites denominated in
foreign currencies are recognised in the income statement

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are presented in the income
statement within ‘finance income or cost” All other foreign exchange gains and losses are presented in the iIncome statement
within ‘other (losses)/gains — net’

{c) Group companies
The results and finanaial posihion of all the group entities that have a functional currency different from the presentation |
currency are franslated into the presentation currency as follows

« assets and llabities for each balance sheet presented are translated at the closing rate at the date of that balance
sheet,

» iIncome and expenses for each income statement are translated at average exchange rates {unless this average 1s
not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction dates, 1n which case
income and expenses are translated at the rate on the dates of the fransactions), and

» all resulting exchange differences are recognised as a separate component of equity

On consolidation, exchange differences ansing from the translation of the net investment in foreign operations, and of
borrowings and other currency instruments designated as hedges of such investments, are taken to shareholders' equity When
a foreign operation s partially disposed of or sold, exchange differences that were recorded in equity are recognised in the
income statement as part of the gain or loss on sale

Goodwill and fair value adjustments ansing on the acquisition of a foreign entity are treated as assets and liabilities of the
foreign entity and translated at the closing rate

Leases
Leases in which a significant portion of the nsks and rewards of ownership are retained by the lessor are classified as operating

leases Payments made under operating leases {net of any incentives receved from the lessor} are charged to the income
statement on a straight-line basis over the penod of the lease
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AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2010

1 Statement of accounting policies (continued}
Trade recewvables

Trade recewables are amounts due from customers for services performed in the ordinary course of business If collechon is
expected in one year or less they are classified as current assets, if not, they are presented as non-current assets Trade
receivables are recognised initially at far value and subsequently at amortised cost using the effective interest method, less
provision far impairment

Cash and cash equivalents

Cash and cash equivalents include cash in hand and short-term depesits  For the purpose of the cash flow statement cash and
cash equivalents are shown net of outstanding bank overdrafts

Trade payables

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business from
suppliers Trade payables are classified as current liabtlities if payment i1s due within one year or less, If not, they are
presented as non-current habihes Trade payables are recognised inhially at fair value and subsequently at amortised cost
using the effective interest method, less provision for impairment

Share-based payments

The group operates an Enterpnse Management Incentives (EMI) share option scheme, under which the entity receives services
from employees as consideration for equity instruments (options) of the group The fair value of the employee services received
recewved in exchange for the grant of the options 1s recognised in the income statement as an employee expense The fair value
1s determined using the Black-Scholes option pricing model

Research and development

Internal research costs are charged against income as incurred Internal development costs are capitalised as intangible assets
only when there 1s an identifiable asset that can be completed and that will generate probable future economic benefits and
when the cost of such an asset can be measured reliably The greup does not currently have any such internal development
costs that qualify for capitalisation as intangible assets Internal development costs are therefore charged agamnst income as
incurred since the critena for their recognition as an assets are not met

Share Capital

Ordinary shares are classified as equity Incremental costs directly attributable to the 1ssue of new shares or options are shown
In equity as a deduction, net of tax, from the proceeds

Current and deferred income tax

The tax expense for the penod comprises current and deferred tax Tax 1s recogrused in the iIncome statement, except to the
extent that it relates to items recognised in other comprehensive income or directly in equity In this case the tax 1s also
recogrused in other comprehensive income or directly in equity, respectively

The current Income tax charge 1s calculated on the basis of the tax laws enacted or substantively enacted at the balance sheet
date in the countnes where the company's subsidiaries and branches operate and generate taxable ncome Management
penodically evaluates positions taken in tax returns with respect to situations in which applicable tax regulation is subject to
interpretation It establishes provisions where appropniate on the basis of amounts expected to be paid to the tax authonties

Deferred income tax 1s recognised, using the hability method, on temporary differences ansing between the tax bases of assets
and labilities and their carrying amounts in the consolidated financial statements However, the deferred income tax 1s not
accounted for If it anses from itial recognition of an asset or hability in a transaction other than a business combination that at
the time of the transaction affects neither accounting nor taxable profit or loss Deferred income tax s determined using tax
rates (and laws) that have been enacted or substantially enacted by the balance sheet date and are expected to apply when
the related deferred income tax asset Is realised or the deferred income tax hability 15 settled

Deferred income tax assets are recognised only to the extent that it 1s probable that future taxable profit will be avarable against
which the temporary differences can be utiised




AAP3 Limited

Notes to the financial statements {continued}
for the year ended 31 December 2010

1 Statement of accounting policies {continued)
Pension costs

The pension costs charged in the financial statements represent the contrnibutions payable by the group during the year to a
defined contribution pension scheme

Cntical accounting estimates and judgements

The preparation of financial statements under IFRS requires the use of certain cnitical accounting estimates and requires
management to exercise its judgement and to make estimates in the process of applying the group’s accounting policies The
estimate and assumption that has a significant risk of causing maternal adjustment to the carrying amount of assets and
labilities within the next financial year 1s addressed below

Goodwill

The goodwill has been calculated as the difference between the purchase consideration and the fair value of the net assets
acquired The purchase consideration includes payments already made and future consideration discounted to its present

value The management used a CAPM model and market indicators to calculate the appropriate discounting factor Part of the
deferred consideration 1s contingent on delivenng specific targets which management has considered achievable and payable in
full

Share based payments

In determining the fair value of equity settled share based payments and the related charge to the income statement,

the Group makes assumptions about future events and market conditions In particular, judgement must be made as to the
likely number of shares that will vest, and the fair value of each award granted The fair value 1s deterrmined using a valuation
model which is dependent on further estimates, including the Group's future dwvidend policy, employee turnover, the tming
with which options will be exercised and the future volatiity in the price of the Group's shares Such assumptions are based
on publicly avallable information and reflect market expectations and advice taken from qualified personnel Different
assumptions about these factors to those made by the Group could matenally affect the reported value of share based
payments

2 Financial risk management
Financial nsk factors

The group’s activities expose 1t to a vanety of financial nsks market nisk (including currency risk, cash flow interest rate nsk
and price nsk), credit nsk and hquidity nsk The group’s overall nsk management programme focuses on the unpredictability

of financial markets and seeks to minimise potential adverse effects on the group’s financial performance Given the size of the
group, the directors have not delegated the responsibility of monitoring financial risk management to a sub-committee of the
Board The polictes set by the Board are implemented by the group’s finance department

(a) Market nsk

The group operates internationally and 1s exposed to foretgn exchange nisk arising from various currency exposures, pnmarily
with respect to the US dollar, Euro and the UK pound Foreign exchange nsks anses from future commercial transactions,
recognised assets and liabilities and net investments in foreign operations

{b) Credit nsk
Trade debtors are managed in respect of credit and cash flow nsk by policies concermng the credit offered to customers and the
regular monitoring of amounts outstanding for both time and credit imits

(c) Liquidity nsk

Group finance monitor the group's liquidity requirements to ensure it has sufficient cash to meet all operational needs while
maintaining sufficient headroom on its undrawn committed borrowing facilities at all times so that the group does not breach
borrowing imits or covenants on any of its borrowing facilities

Capital nsk management
The group’s objectives when managing capital are to safeguard the group’s ability to continue as a going concern in order ta
provide returns for shareholders and benefits for other stakehelders and to maintain an optimal capital structure to reduce the

cost of capital

in order to maintain or adjust the capital structure, the group may adjust the amount of dvidends pad to sharehelders, return
capital to shareholders, 1ssue new shares or sell assets to reduce debt




AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2010

3 Revenue - group

An analysis of the Group's revenue 1s as follows

2010 2009
£ £
Recruitment business unit 10,337,682 4,514,252
Engineenng business unit 6,650,128 4,216,321
Business solutions unit 10,283,830 9,951,262
27,271,640 18,681,835
4 Employee information and directors’ emoluments
The average monthly number of persons (including directors) employed by the group durning the year were as follows
Group Group Company Company
2010 2009 2010 2009
Number Number Number Number
Admimistrative staff 18 15 14 10
Management staff 34 31 31 25
Production/sales staff 259 203 172 135
311 249 217 170
The aggregate payroll costs of these persons were as follows
Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Wages and salanes 12,350,864 8,910,525 7,772,505 6,075,460
Social Secunty Costs 1,258,978 916,915 792,711 639,258
Pension costs 64,888 33,184 1,035 -
13,674,730 9,860,624 8,566,251 6,714,718
Emoluments payable to the directors are as follows
Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Aggregate emoluments 491,648 439,297 491 648 439,297
Pension contnbutions - - - -
491,648 439,297 491,648 439,297
The number of directors for which pension contributions were made amounted to 0 {2009 0)
The highest paid director received the following remuneration.
2010 2009
£ E
Aggregate emoluments 260,318 214,441
Pension contributions _ _
260,318 214,441
Key management compensation
Key management includes directors {executive and non-executive), the Company Secretary and the Executive Team The
compensation paid or payable to key management for employee services 1s shown below
Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Salarnes and other short-term employee benefits 1,050,514 1,133,936 1,050,514 1,023,583
Share option charge 137,345 244,194 137,345 244,194
1,187,859 1,378,130 1,187,859 1,267,777




AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2010

5 Finance income - Group

2010 2009
£ £
Bank interest receivable 45 397
6 Finance cost - Group
2010 2009
£ £
Bank interest payable 153,113 50,305
7 Expenses by nature - Group
2010 2009
£ £
Employee benefit expense (note 4) 13,674,730 9,860,624
Depreciation 125,235 102,431
Amorhsaton 490,809 285,575
Impairment - 2,512
Operating lease payments 399,581 194,740
Admimnistrative expenses 13,005,648 7,991,248
Other expenses - 5,880
Total 27,696,003 18,443,010

8 Auditor remuneration

During the year, the group (Including its overseas subsidianes) obtained the following services from the company's auditors

2010 2009
Group £ £
Fees payable to company's auditors for the audit of the parent company
and consohdated financial statements 12,700 19,450
Fees payable to the company's auditors and its associates for other services
1 The audit of the company's subsidiaries pursuant to legislation 10,390 9,000
2 Tax services 2250 4 000
9 Income tax expense - Group
Analysis of tax charge in the year

2010 2009

£ £

UK corporation tax
Current tax on income for the pencd - 167,437
Adjustments in respect of previous years (87,124) (31,090)
Foreign Tax
Current tax on income for the period 95,430 47,760
Adjustments In respect of previous years {2,512} -
Current tax credit 5,794 184,107
Deferred tax expense (note 15) {134,516} (75,138)
Tax credit on loss on ordinary activities (128,722) 108,969




AAP3 Limited

Notes to the financial statements (continued})
for the year ended 31 December 2010

9 Income tax expense - Group {continued)

Factors affecting tax charge for the period

2010 2009
£ £
{Loss)/Profit on ordinary activities before tax {§77,477) 267,479
Tax calculated at standard rate of UK corporation tax of 28% {161,694) 74,981
Effects of-
Expenses not deductible for tax purposes 119,699 33,458
Enhanced R&D relief (20,453) -
Excess capital allowances over depreciation - 33,845
Group relief claimed - (31,0280)
Ongination and reversal of temporary differences 3,476 -
Tax losses for which no deferred income tax asset was recognised - (2,225)
Effect of tax rate change on opening deferred tax balances 752 -
Adjustments for prior years (87,124) -
Adjustments for pnor years - deferred tax (8,822) -
Difference between foreign and UK rates 25444 -
Tax charge/(refund) (128,722) 108,969

Changes n future corporation tax rates

In the June 2010 Budget Statement it was announced that the main rate of corporation tax would be reduced from 28% to 27%
from 1 Apnl 2011 This change was substantively enacted on 1 July 2010 In the Budget on 23 March 2011 a further reduction
in the rate to 26% was announced This change was substantively enacted on 29 March 2011 In addition further reductions

to the main rate are proposed to reduce the rate by 1% per annum to 23% by 1 Apnl 2014 These changes had not been

substantively enacted at the balance sheet date and, therefore, are not included in these financial statements

10 Intangible assets

Other Computer

Goodwill Intangibles Equipment Total
Group £ £ £ £
Cost
At 1 January 2009 - - 14,832 14,832
Additions 1,224,942 739,580 18,210 1,982,732
Disposals - - - -
Assets acquired on acquisition of subsidiary - - 7,299 7,299
At 31 December 2009 1,224,942 739,580 40,341 2,004,863
Additions - - 36,596 36,596
Exchange movement - - 51 51
Disposals - - (21,300) {21,300)
At 31 December 2010 1,224,942 739,580 55,688 2,020,210
Accumulated amortisation
At 1 January 2009 - - 13,833 13,933
Charge for the year - 2755M 10,004 285,575
Disposals - - - -
Impairment 2,512 - - 2512
Assets acguired on acquisihion of subsidiary - - 7,299 7,299
At 31 December 2009 2,512 275,571 31,236 309,319
Charge for the year - 464,009 26,800 490,809
Exchange movement - - 47 47
Disposals - - {20,693) (20,693)
At 31 December 2010 2,612 739,580 37,390 779,482
Net book value
At 31 December 2010 1,222,430 - 18,298 1,240,728
At 31 December 2009 1,222,430 464,009 9,105 1,695 544
At 31 December 2008 - - 899 899

Amortisation expense of £490,809 (2009 £285,575) has been charged in net operating expenses
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10 Intangible assets (continued)

Other Computer

Goodwill Intangibles Equipment Total
Company £ £ £ £
Cost
At 1 January 2009 - - 13,710 13,710
Restated additions 1,222,430 600,405 17,994 1,840,829
Disposals - - - -
Transfer of assets from subsidiary - - 7,299 7,299
At 31 December 2009 1,222 430 600,405 39,003 1,861,838
Additions - - 36,596 36,596
Disposals - - {21,300} (21,300)
At 31 December 2010 1,222 430 600,405 54,299 1,877,134
Accumulated amortsation
At 1 January 2009 - - 12,811 12,811
Restated charge for the year - 223,713 9,896 233,609
Impairment - - - -
Transfer of assets from subsiciary - - 7,299 7,299
At 31 December 2008 - 223,713 30,006 253,719
Charge for the year - 376,692 26,687 403,379
Disposals - - {20,693} {20,693)
Impairment - - - -
At 31 December 2010 - 600,405 36,000 636,405
Net book value
At 31 December 2010 1,222,430 - 18,298 1,240,729
At 31 December 2009 1,222,430 376,692 8,997 1,608,119
At 31 December 2008 - - 899 899
11 Property, plant and equipment

Vehicles Fixtures & Computer Total

Fittings Equipment

Group £ £ E £
Cost
At 1 January 2009 - 34,061 109,070 143,131
Additions - 51,226 72,889 124115
Disposals - - (47,132) (47,132)
Assets acquired on acquisition of subsidiary 68,110 45,526 75,048 188,684
Fair value on assets acquired from subsidiary 35,105 - - 35,105
At 31 December 2009 103,215 130,813 209,875 443,903
Additions - 25,356 58,587 83,943
Exchange movement - 305 246 551
Disposals (38,840) (57,191} (122,950) (218,981)
At 31 December 2010 64,375 99,283 145,758 309,416
Accumulated depreciation
At 1 January 2009 - 23,149 91,048 114,197
Charge for the year 17,553 36,627 48,251 102,431
Disposals - - (47,132} (47,132)
Assets acquired on acquisition of subsidiary 68,110 45 526 75,048 188,684
At 31 December 2009 85,663 105,302 167,215 358,180
Charge for the year 17,552 38,342 69,341 125,235
Exchange movement - 153 224 377
Disposals (38,840} (57,191) {120,090} (216,121)
At 31 December 2010 64,375 86,606 116,690 267,671
Net book value
At 31 December 2010 - 12,677 29,068 41,745
At 31 December 2009 17,552 25,511 42,660 85,723
At 31 December 2008 - 10,912 18,022 28,934

Depreciation expense of £125,235 (2009 £102,431) has been charged in net operating expenses
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11 Property, plant and equipment (continued)

Vehicles Fixtures & Computer Total
Fittings Equipment
Company £ £ £ £
Cost
At 1 January 2009 - 34,061 103,193 137,254
Additions - 43,291 72,389 115,680
Disposals - - (47,132) (47.132)
Transfer of assets from subsidiary 68,110 45 526 75,048 188,684
At 31 December 2009 68,110 122,878 203,498 394,486
Additions - 25,356 54,460 79,816
Disposals (38,840) {57,191) {122,950} {218,981}
At 31 December 2010 29,270 91,043 135,008 255,321
Accumulated depreciation
At 1 January 2009 - 23,149 88,108 111,257
Charge for the year - 32,660 45,373 78,033
Disposals - - (47,132) (47,132)
Transfer of assets from substdiary 68,110 45 526 75,048 188,684
At 31 December 2009 68,110 101,335 161,397 330,842
Charge for the year - 34,222 66,698 100,920
Disposals {38,840) (57,191) (120,090} {216,121)
At 31 December 2010 29,270 78,366 108,005 215,641
Net book value
At 31 December 2010 - 12,8677 27,003 39,680
At 31 December 2009 - 21,543 42,101 63,644
At 31 December 2008 - 10,912 15,085 25,997
12 Investments - Company Restated share in group
undertakings
£
Cost
At 1 January 2009 32,203
Restated additions 288 265
At 31 December 2009 320,468
Addrtions -
At 31 December 2010 320,468

The investment recognised for the acquisition of Preferred International was £2,110,100 which represents the value of the
purchase consideration for this acquisition At 31 December 2009 AAP3 reported an investment inclusive of this addition
at£2,143,303

Durning 2010 the directors considered that the investment value should reflect the net assets of the subsidiary, £288,265
therefore £1,222,430 has been recognised as goodwill and £600,405 as intangible assets based on the contracts value at

31 December 2009 and amortised in ine with company policy Financial statements for 31 December 2009 have been restated
to reflect these adjustments

The directors consider the value of invesiments to be supported by theirr underlying assets

The following were subsidiaries of the company as at 31 December 2010 and were wholly owned

Country of Nature of
Name incorporation Class of Shares Business
AAP3 Inc United States of Amenca  Ordinary IT Managed Services
AAP3SrI ltaly Ordinary IT Managed Services
AAP3Sarl France Crdinary IT Managed Services
AAP3 GmbH Germany Ordinary IT Managed Services

Preferred International Ltd United Kingdom Qrdinary Recruitment Services
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12 Investments - Company {continued)

Profit for the
Aggregate capital and reserves year
£ £
AAP3 Inc (101,748) 56,722
AAP3 ST 50,810 17,250
AAP3Sart 89,706 15,774
AAP3 GmbH 90,859 16,412
Preferred International Ltd 288,265 -
Indirectly held investments
Preferred RS Limited - 100% Subsidiary of Preferred International Limited 122 465 -
13 Trade and other receivables
Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Trade receivables 3,705,307 2,549,883 3,362,830 2,395,104
Less
provision for impairment of trade recevables - - - -
Trade receivables net 3,705,307 2,549,883 3,362,830 2,395,104
Amounts owed by group undertakings - - 906,868 870,755
Other debtors 22275 29,531 15,858 24,228
Prepayments and accrued income 1,177,285 1,510,004 911,272 1,470,006
4,904 867 4,089,418 5,196,827 4,760,093
Current Income tax assets 44 597 - 102,399 -

The book values approximate the fair values of each class of frade and other receivables
The amounts owed by group undertakings are unsecured and have no fixed date of repayment

Group
As of 31 December 2010, trade receivables of £3,705,307 (2009 £2 549,883) were fully performing

As of 31 December 2010 trade recervables of £28,108 (2009 £48,518) were past due but not impaired These relate to a
number of independent customers for whom there 1s no recent default history The ageing analysis of the trade recevables
1s as follows

2010 2009

Group £ £
Up o 30 days 2,603,266 1,457,967
30 to 60 days 928,812 898,343
60 to 90 days 147,121 145,055
More than 90 days 26,108 48518
3,705,307 2,549,883

Dunng 2010 trade recewvables of £0 (2009 £5,880) were impaired and wnitten off The amount of the provision as of 31 |
December 2010 as of 31 December 2010 was £0 (2009 £0) The individually impaired receivables in the prior year mainly I
related to a number of independent customers which are in unexpectedly difficult economic situations

Movements on the group provision for imparrment of trade recetvables are as follows

2010 2009
Group £ £
At 1 January -
Provision for receivables impairment - 5,880

Recewvables written off dunng the year as uncolleciible - (5,880}
At 31 December 2010 - -

The other classes within trade and other receivables do not contain impaired assets
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13 Trade and other receivables {continued)

The maximum exposure to credit risk at the reporting date 1s the carrying value of each class of receivables mentioned above
The group does not hold any collateral as security

The carrying amounts of the group's trade and other receivables are denominated in the following currencies

2010 2009

Group £ £
UK pound 3,239,068 3,192 841
Euro 869,155 617,767
US dollar 796,644 278,810
4,904,867 4,089,418

Trade, group and other receivables and cash and cash equivalents constitute the financial assets in the category Loans and
recevables as defined in IAS 39

Company
As of 31 December 2010, trade recevables of £3,362,830 (2009 £2,395,104) were fully performing

As of 31 December 2010 trade receivables of £13,259 (2009 £23,250) were past due but not impaired These relate to a
number of iIndependent customers for whom there 1s no recent default history The ageing analysis of these trade receivables
15 as follows

2010 2009

Company £ £
Up to 30 days 2,337,702 1,321,269
30 to 60 days 869,586 894 737
60 to 90 days 142,282 145,056
More than 80 days 13,259 34,042
3,362,829 2,395,104

During 2010 trade receivables of £0 {2009 £0) were impaired and provided for The amount of the provision as of 31 December
2010 was £0 (2009 £0)
The other classes within trade and other receivables do not contain impaired assets

The maximum exposure to credit nsk at the reporting date 1s the carrying value of each class of receivables mentioned above
The group does not hold any collateral as secunty

2010 2009

Company £ £
UK pound 4,145,936 3,192,841
Euro 869,155 1,203,020
US dollar 181,736 364,232
5,196,827 4,760,093

Trade and other recevables and cash and cash equivalents constitute the financial assets in the category Loans and
recevables as defined in IAS 39

14 Trade and other payables

Group Group Company Company

2010 2009 2010 2009

£ £ £ £
Trade creditors 369,652 162,971 345,627 150,953
Other taxes and social securnity costs 376,417 331,668 253,278 218,715
VAT 350,455 185,088 355,844 185,088
Amounts due to subsidiary undertakings - - 980,918 1,145,333
Other creditors 148,836 976,200 150,258 976,200
nvoice discounting 2,127,528 1,070,105 2,127,528 1,070,105
Accruals and deferred costs 1,412 475 1,591,011 1,270,453 1,428,182
Total trade and other payables 4,785,362 4,317,043 5,483,907 5,174,576
Current income tax habihties - 184,107 - 136,347

The book values approximate the fair values of each class of trade and other payables measured at amortised cost
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14 Trade and other payables {continued)

There s a fixed and floating charge over the assets of the company in respect of the invoice discounting balance of £2,127,528
(2009 £1,070,105) The invoice discounting balance Is secured over the book debts value but the control over the the debts
remains with the company

The amounts owed to subsidiary undertakings are unsecured and have no fixed date of repayment

15 Deferred income tax

The analysis of the deferred tax lability 1s as follows

Group Group Company Company

2010 2009 2010 2009

£ £ £ £

At 1 January 117,701 (14,243) (12,221) (14,243)
Acquisition of subsidiary - 207,082 - -

Income statement charge (note 9) (134,5186) (75,138} {4,594) 2,022

At 31 December {16,815) 117,701 {16,815) {12,221)

The following are the major deferred income tax balances recognised

Group Group Company Company

2010 2009 2010 2009

£ £ £ £

Caprtal allowances in excess of depreciation (15,465) (12,221) (15,465} (12,221)
Short term timing differences (1,350) (1,350) -
Acquisition of subsidiary - 129,922 - -

{16,815) 117,701 (16,815) {12,221)

The group did not recognise deferred income taxes assets of £10,688 (2009 £40,569) in respect of losses amounting to £39,585
(2009 £119,320) that can be carned forward agatnst future taxable income

16 Non current llabilities

2010 2009
Group £ £
Contingent deferred consideration 666,680 634 900

The contingent deferred consideration recognised by the group as a non current hability s the final payment as part of the
purchase consideration on the acquisition of Preferred International Limited During 2010 unwinding interest of £31,780 has
been charged to the income statement

The deferred congsideration 1s entirely contingent on delivening ceratin targets as defined in the purchase agreement The
Directors chose to make the provision in full at £700,000 and applied 5% to discount to its present value

17 Share capital - Group and company

Authonsed share capital

2010 2009
£ £
QOrdinary shares £0 10 each - 8,971
Qrdinary shares £0 10 each 8,971 -
Allotted fully pand
2010 2010 2009 2009
Number £ Number £

Ordinary shares £0 10 each - 80,440 8,044

Ordinary shares £0 10 each 81,830 §,183 - -

During 2010 150 £1 EMI shares options and 449 £0 10 unnapproved share options were exercised These transactions have
increased the Share Capital by £59 80 and the Share Prermium by £135
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17 Share capital - Group and company {(continued)

The Share capital also increased by £78 50 when 785 shares where purchased in October 2010 These shares where
acquired at the market value of £76 43 and credited the Share Premium by £69,922

In December 2010 AAP3 received an investment of £250,000 and the shares acquired with this investment were 1ssued

1n the following financial year therefore this 1s shown under "Shares to be 1ssued” reserve

18 Share based payments

EMI Share options scheme

An EMI share option scheme was introduced on 31 December 2009 Under this scheme the remuneration committee can
grant options over shares in the company to employees of the company Options granted under the EM! share option scheme

vest when certain critena have been achieved Ophions are granted for ten years at a fixed exercise price Awards under the
scheme are at the discretion of the directors  Details of the options granted under the scheme are as follows

EMI£010 EMI £1

share option share option

Grant date 31/12/2009 31/12/2009
Share price at grant date 7643 76 43
Exercise price 010 100
Number of employees 3 8
Shares under option 359 5042
Exercise year 10 years 10 years
Expected volatility 33 50% 33 50%
Risk free rate 4 20% 4 20%
Fair value per option 76 43 76 43

The fair value of the share options granted was £412,798 and this cost 1s being charged to the consolidated statement of
income over the vesting penod The charge 1n the financial statements for the year ended 31 December 2010 1s £158,383

A reconcihiation of option movement 1s shown below

EMI £0 10 share option EMI £1 share option
2010 2010
Number Exercise Price Number Exercise Price
Outstanding at start of year 358 010 5,042 1
Granted 359 010 5,042 1
Exercised - - 150 1
Lapsed - - - -
Outstanding at 31 December 2010 359 010 4,892 1
Exercisable at 31 December 2010 359 010 2,129 1

The fair value of options granted dunng the period was determined using the Black-Scholes valuation model The significant
tnputs into the mode! were the share price at the grant date (£76 43), exercise price, (£0 10 and £1), volatility (33 50%}), an
expected option Ife of 10 years, and an annual nisk-free interest rate of 4 20% The volatiity measured at the standard
dewiation of continuously compounded share returns 1s based on statistical analysis of daily share prices over the last 4 years

Un-approved Share options scheme

The Un-approved share option scheme was introduced on 31 December 2009 Under this scheme the remuneration committee
can grant options over shares in the company to employees of the company Options granted under the un-approved share
option scheme vest when certain critenia have been achieved Options are granted for ten years at a fixed exercise pnce
Awards under the scheme are at the discretion of the directors
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18 Share based payments {continued)

Details of the oplions granted under the scheme are as follows

Grant date 31112i2009
Share price at grant date 76 43
Exercise price 010
Number of employees 5
Shares under option 1654
Exercise year 10 years
Expected volatiity 33 50%
Risk free rate 4 20%
Fair value per option 76 43

The fair value of the share options granted was £126,415 and this cost Is being charged to the consolidated statement of
income over the vesting period of the option The charge in the financial statements for the year ended 31 December 2010
Is £nil

A reconciliation of option movement is shown below

2010

Number Exercise Price
Qutstanding at start of year 1,654 0
Granted 1,654 0
Exercised 449 1
l.apsed 300 4]
Qutstanding at 31 December 2010 905 0
Exercisable at 31 December 2010 905 0

The fair value per options granted during the period was determined using the Black-Scholes valuation model The significant
inputs into the mode! were the share price at the grant date (£76 43), exercise pnce, (£1), volatiity (33 50% ), an expected
optien life of 10 years, and an annual nisk-free interest rate of 4 20% The volatiity measured at the standard deviation of
continuously compounded share returns is based on statistical analysis of daily share prices over the last 4 years

19 Cash flow from operating activittes

Reconcihiation of operating profitfioss) to net cash inflow from operating activities

Restated
Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Profit/(loss) before income tax (577.477) 67,862 (713,590} 114,028
Adjustments for
Depreciation {note 11) 124,451 102,431 100,310 78,033
Amorlisation (note 10} 491 412 285,575 403,986 233,609
Impairment - 2,512 - -
Share options charge 158,363 305,109 158,363 305,109
(Profit)/loss on disposal of property,
plant & equipment (11,881) - (11,881) -
Farr value (gain)/loss on acquisition - (35,105} - -
Finance income {45) (397} {21) (397)
Finance cost 153,113 50,305 118,740 42,745
Decrease/(Increase) in trade and other stocks - - - -
Decreasel(Increase) in trade receivables (815,450) (1,158,424} (438,734) {1,884,767)
{Decrease}Increase In trade payables 1,468,320 1,470,310 1,309,332 2,116, 454
Cash generated from operations 980,806 1,090,178 928,505 1,004,814
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20 Operating lease commitments - mimimum lease payments - Group

The future aggregate minimum lease payments under non-cancellable operating leaseas are as follows

2010 2009
Property Property
£ £
Commitments under non-cancellable
operating lease expinng
Within one year 226,852 236,794
Later than one year and less than five years 610,754 714,761
Later than five years 528 489 680,609
Total 1,366,095 1,632,164
21 Related party disclosures
The following transactions were carmed out with related parties
Group
2010 2009
£ £
Purchases of services from key management personnel 6,476 7,729

During the year, the group made purchases totalling £6,476 from EEFS Solutions Limited, a company in which the SVP & CFQ,
Hayley Quinn s Company Secretary and sharehaolder

Company
2010 2009
£ £
Sale of services to subsidiaries 286,696 199,024
Purchase of services from subsidianes 1,548,761 996,290
Purchases of services from key management personnel 6,476 7,729
Receivables from subsidianes 39,869 -
Payables to subsidianes 827,514 -

All related party transactions have been perfomed at arm length with management charges and revenue charges defined in
Transfer pricing agreements with each of the entities

22 Financial risk management - Group and Company

The Group's and Company's financial instruments comprise cash and cash equivalents and such items such as trade payables
and trade receivables which anse directly from its operations The main purpose of these financial instruments 1s to ensure
that the Group and Company have sufficient funds to continue to operate

The Group's and Company's operations expose it to a vanety of financial risks that include the effects of the changes in credit
nsk, interest nsk and market nsk The Group and Company have In place a risk management programme that seeks to imit the
adverse effects on the financial performance of the Group and Company by monitoring levels of credit and interest rate and
market risks The policies are set by the board and monitored by the finance department

Credit nsk

The Group and Company have rplemented policies that require appropnate credit checks on potential customers before sales
are made to them including the review of credit limits with existing customers The amount of exposure to any one party 1s
reviewed by the finance department

Credit nsk refers to the nsk that a counter-party will default on its contracted obligations resulting in financial loss to the Group
The Group and Company have adopted a policy of only dealing with creditworthy counter-parties as a means of mitigating the
nsk of financial loss from defaults
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22 Financial nisk management - Group and Company {continued)

The carrying amount of financial assets recorded in the financial statements represents the Group's maximum exposure {0
credit nsk The maximum credit exposure to credit nsk at the reporting date was

Group Group Company Company
2010 2009 2010 2009
£ £ £ £
Cash and cash equivalents 155,207 333,508 94,328 195,250
Trade receivables 3,705,307 2,549,883 3,362,830 2,395,104
3,860,514 2,883,389 3,457,158 2,590,354

Interest rate nsk

The Group and Company have interest beanng labilities These habihities include only the invoice discounting balance and
the interest s charged at 2% above base rate This interest 1s fixed by the current agreement until February 2013 with any
vanations wholly dependant on the Bank of England base rate As at 31 December 2010 1f base rate had increased or
decreased by 0 25%, post-tax profit would have been increased or decreased by £3,283 (2009 £2,031)

Liqurdity nsk

Prudent iquidity nsk management implies maintaining sufficient cash and avalabilty of funding through an adequate amount
of committed credit faciity The group's iguidity management policy involves projecting cashflows considenng the level

of hquid assets necessary to meet these, monrtoring balance sheet ratios against internal and external regulatory requirements

The table below analyses the group's financial iabiies into relevant maturity groupings based on the remaining penod at the
financial statements date to the contractual matunty date

Group at 31 December 2010

Less than 6 Between 6 and Between 12 Over 24
months 12 months and 24 months
Trade credrtors 376,417 - - -
Invoice discounting 2,127,528 - - -
Accruals and deferred costs 1,412 475 - - -
Contingent deferred consideration - - 700,000
3,916,420 - 700,000 -
Less inputed interest - - (33,320) -
Carrying value 3,916,420 - 666,680 -
Group at 31 December 2008
Less than 6 Between 6 and Between 12 Over 24
months 12 months and 24 months
Trade creditors 331,668 - - -
Invoice discounting 1,070,105 - - -
Accruals and deferred costs 1,581,011 - - -
Contingent deferred purchase consideration - 1,000,000 - -
Contingent deferred consideration - - - 700,000
2,992 784 1,000,000 - 700,000
Less inputed interest - (23,800 - (65,100)
Carrying value 2,992,784 976,200 - 634,900

Market nsk

The group operates within Eurape and the United States and 1s exposed to foreign exchange nisk ansing from vangcus
currency exposures, pnmarily with respect to the US dollar and the Euro Foreign exchange nisk anses from future commercial
transactions, recognised assets and lriabilities and net investments in foreign operations

For the year ended 31st December 2010, with the pnmary trading currencies of the Euro weakening by 3% but the US dollar
strengthening by 4%, the group experienced a net exchange loss of £24,152

Should the US dollar have weakened by the same margin as the Euro during FY10, with all other areas remaining constant,
the Group would have expenenced an additional exchange loss of £57,000, mainly as a result of foreign exchange losses
on translation of US dollar denominated trade recevables, financial assets and group borrowings

The group ensures that its net exposure to foreign currency movements 1s kept to an acceptable level by minimising the level

of spot rate converstons With the group trading in currencies other than its Sterling base, group policy 1s to match foreign
currency expenditure to create an economic hedge No formal hedging vehicles are currently used by the group
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23 Goodwll

Goodwill acquired in a business combination 1s allocated at acquisition to the cash generating units that are expected to benefit
from that business combinations

Group Group Company Company

2010 2009 2010 2009

£ £ £ £

At 1 January 2009 - - - -

Goodwill arising on acquisition of subsidiary 1,222,430 1,222,430 - -

Restated goodwill - company adjustment to prior year - - 1,222 430 1,222,430

Impairment - - - -

At 31 December 2009 1,222,430 1,222 430 1,222,430 1,222 430

Additions - - - -

Impairment - - - -

At 31 December 2010 1,222,430 1,222 430 1,222,430 1,222 430
The carrying amount of godwill has been allocated as follows

Cash generating unit

Group Group Company Company

2010 2009 2010 2009

£ £ £ £

Recruitment business 1,222,430 1,222 430 1,222 430 1,222 430

The Group and Company test goedwill annually for impairment, or more frequently if there are indications that goodwill might be
impaired The recoverable amount 1s determined from the value of future cash flows of the cash generating unit

The management prepared cashflows derived from the budgets for the next 5 years and extrapolates cash flows using

an estimated growth rate of 3% and a discount rate of 5% As the value in use of the Recruitment business exceeds the
carrying value of the goodwill, no impairment i1s required

24 Contractual committments
Capital expenditure contracted for at the end of the reporting peniod but not yet incurred is as follows

Group 2010 2009

Property, plant and equipment - 2,250
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