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AAP3 Limited

Directors’ Report
for the year ended 31 December 2011

The directors present their annual report and the audited consoldated financial staternents of the group for the year ended 31
December 2011

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

- Engineenng solutions
- Business soluttons

The company 1s a hmited company, domiciled and incorporated in the United Kingdom The registered office 1s also the principal place
of business with the address as set out on page 1 The company has subsidianes in USA, Germany, taly and France

Revlew of business and future developments

The group's key financial and other performance indicators dunng the year were as follows

2011 2010 Change
£ £

Revenue 24 537 254 27,271,640 10%
Tolal operating profitloss) - excluding exceptional items 396,354 (288,046}
Current assets as % of current hiabtlites 114% 106%

Average number of employees 272 n 13%

The 2011 results overall have been disappainting showing a decline in overall revenue from 2010 The majonty of this decline has been
1 the recruitment area of the business where competibion from global recrutment companies, coupled with an uncertain economic
backdrop has seen many chients unwilling to invest in new labour supplies We did however take the opportunity to night size our
business modei by reducing operating expenditure and withdrawing from several high revenue, low margin contracts As a result the
group rematined modestly profitable for the year

Right sizing the business by consolidating all business operations and finance into a new shared services team has removed significant
support headcount and overhead cost

180 accreditation has been maintained acress the company outside of the US and we have gained pariner accreditation with Microsoft,
Cisco & IBM

Our aim over the next 3 years remains consistent with previous reported plans in that AAP3 will continue to develop Into a true business
solutions company based on a single set of interlocking products & services underpinned by our recrutment hentage The major R&D
investment in 2011 has been to develop a senes of mid-market products and services, as well as establishing key patnerships with
industry leading blue chip OEM suppliers (IBM, Microsoft, Intel Cisco} The launch for this new inihiative 15 Apnl 2012 and we are
confident it should significantly contribute to revenue by the end of 2012

Qur recrutment business 1s being re-focused t¢ ensure alignment with our company strategy and will remain a measured revenue &
profit contnbutor to the business We shall continue 1o leverage its accounts as sell up opportunities wherever possible In addition we
are looking at increased specialisation to leverage our increased brand awareness through our Southampton Football Club
sponsorship

Fiscally we are aiming over the next 3 years to grow our revenue organically by >15% per annum, with a net margin of 5-7% We also
remain comrmutted {0 strategic growth through acquisition, although suitable target companies falled to matenalize 1n 2011 The share
capifal restructunng has now been completed in anticipation of any fund raising intatives to support this goal

The US in the latter part of 2011 has been a beacon of success for the group, developing a very strong relabenship with ATET and
Cisco US contnbution in 2011 was 19% of total revenue for the group, and we re-iterate the intention for the US to be contributing
greater than 40% of the group’s revenue & profit within the next 2 years Ve have also revised our prediction that greater than 40% of
the group’s revenue will be generated outside of the UK Our site location planning will focus in the coming year on a northern
expansion strategy in the UK and an East Coast hub in the US




AAP3 Limited

Directors’ Report {continued)
for the year ended 31 December 2011

Review of business and future davetopments (continued)

Cur Academy program has four new college graduates & apprentices enrolled Our CSR program has donated over £75,000 in the form
of ime, from 1 January 2011 to the signing of these accounts, to selected chanties as well as offering practical support to local schools
& the Saints foundation | am also pleased to report that our US business has been nominated for the San Jose Bay Area a “Best Place
to Work® award

Principal risks and uncertainties

Risk management i1s a central part of any organization's strategic management. ltis a process whereby organisations methodically
address the nsks attached to therr activiies with the goal of achieving sustained benefit within each actmity and across the portfolio of
activites

At AAP3 we are very senous about addressing and monitoring risk in order to ensure we remain a successful business now and into the
future

Qur main nsks fall into four categones
1 Strataglic Our key nsk 1s our customer concentrabon, this is part of our strategic plan to not have one customer over 20% of
revenue, this 1s managed by continually growing our customer base outside of our current key clients and Is reflective in our Research &

Development to look at product offenngs as well as Service solutions,

2 Compliance Our Key nsk in this area 1s our geographical footpnnt, we engage with local experts and specialists to ensure we are
compliant in each region,

3 Financlal We manage our Financial nsk in a vanety of ways one of our key nsk areas s reliance on bank borrowing but this 1s
managed by regular monitonng and ensuning that we do not exceed our credit ne, and

4 Operational Our key nsk in this area 1s data secunty, we review our process In this area and ensure that all data 1s secure by
following a disaster and secunty recovery plan

We have used the Institute of nsk management guidelines to analyse our nsks and have a policy that 1s regularly reviewed by our
audit committee

Research and development
Research and development activities for the group relate to the devefoprent of software and application solutions Dunng 2011 the

activites undertaken by the group have not progressed to development stage ang all costs have been expensed to the statement of
comprehansive income

Dividends

No dividends wll be distnbuted for the year ended 31 December 2011 (2010 £nil)

Financial risk management

The profits for the year included a loss on foreign exchange of £54 528 (2010 loss £23 964) and this continues 1o be the largest area of
financial nsk to the group The majonty of transactions denominated in foreign currencies have natural hedging through contracts being
negotiated in the cumency bearing the costs With the Eurc weakened against Sterling this has contnbuted to the foreign exchange loss

The group 15 also exposed to credit nsk The group has procedures in place that require appropnate credit checks on potential
customers before sales are made The amount of exposure to any individual customer 1s subject 1o a imat, which 1s reviewed by
management on a regular basis




AAPJ Limited

Directors’ Report (continued)
for the year ended 31 December 2011

Charitable and political donations

The group donated £1,455 (2010 £8,234) to local and nationa! chantes This was made up of donations to benevolent chantes as

follows

£

Free the Chiidren Nabional 500

Red Nose National 17

Live Life then Give Life Nattonal 200

The Joe Glover Trust Local 700
Meningits UK National 38

1,455

The group made no poliical contnbutions during the period (2010 £nil)

Disabled employees and employee participation

The group gives full and careful consideration to apphications made by disabled persons, having regard to their particular
aptitudes and abilites In the event of an employee becorming disabled, every effort 1s made 10 ensure that thewr employment
within the group continues and that appropnate traimng 1s arranged where necessary N s the policy of the group

that the training, career development and promotion of disabled persons should as far as possible, be equal In opportunity
to all other employees

The group places considerable value on the Involvement of its employees and has continued to keep them informed on matters
affecting them as employees and on the vanous factors affecting the performance of the group This 1s achieved through formal
and informal meetings

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 setlle the terms of payment with those suppliers when agreeng the terms of each transacton,
{b) to ensure that the suppliers are made aware of the terms of payment, and
{¢) to abwde by the terms of payment.

Trade creditors at the year end represent 2 days of purchases (2010 6 days)

Statement of directors’ responsibilities

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

Company law requires the directors to prepare financial statements for each financial year Under that taw the directors have elected to
prepare the group and parent financial statements In accordance with applicable law and International Financial Reporting Standards
(IFRSs) as adopted by the European Unton, and as regards the parent company financial statements, as applied in accordance with the
provisions of the Companies Act 2008

Under company law the directors must not approve the financial statements unless they are satisfied 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 company and of the group for that period and of the
profit of the group for that penod  In preparing these financial statements, the directors are required to

- select sustable accounting policies and then apply them consistently,

- make judgements and accounting estimates that are reasonable and prudent,

- state whether applicable IFRSs as adopted by the European Union have been followed subject to any matenal departures disclosed
and explained tn the financial statements, and

- prepare the financial statements on the going concem basis unless it 1s mappropnaie to presume that the group will continue 1n
business



AAP3 Limited

Directors' Report {(continued)
for the year ended 31 December 2011

Statement of directors’ responsibilities (continued)
The diwectors 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 tme the financial position of the group and the company and enable them to ensure

that the financial statemments 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 iregulantes

The directors are responsible for the maintenance and infegnty of the corporate and financial information included on the
company's website Legisiation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other junsdictions

Statement of disclosure of information to auditors

In the case of each person who was a director at the tme this report was approved
(a) so far as the director ts aware, there 15 no relevant audit information of which the group’s auditers were unaware, and

{b) that director has taken all the steps that the director ought to have taken as a director to make himself or herself aware of any
relevant audit information and to establish that the group's auditors were aware of that information

Independent auditors

Nexia Smith & Williamson have indicated their willingness to continue 1n office and a resolution conceming their reappointment will be
proposed at the Annual General Meeting

H Quinn

Secretary

QF - E?"D—O'l Date




AAP3 Limited

Audrtor's Report
for the year ended 31 December 2011

Nexia Smith & Williamson

Independent auditor's report to the members of AAPJ Limited

We have audited the financial statements of AAP3 Limited for the year ended 31 December 2011 which compnse 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 23 The
financial reporting framework that has been applied in their preparation 1s applicable law and International Financial Reporting
Standards {IFRSs) as adopted by the Eurcpean 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 10 the company's members, as a body in accordance waith Chapter 3 of Part 16 of the Comparnies Act 2008
Our audit work has been undertaken so that we might state 10 the company’s members those matters we are requered 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 anycne
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 Statement of Directors Responsibilities set out on page 4, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Qur responsibility 1S to audit and
express an opinion on the financial statements 1n accordance with applicable law and Internatignal Standards on Auditing (UK and
lreland) Those standards require us to comply with the Auditing Practices Board s (APB's) Ethical Standards for Audifors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financial statements is provided on the APB’s website at www.ITc.org uk/apb/sconerprivate. cfm

Opinion on financial statementa
In our opimon

- 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 2011 and of the group’s profit for the year then ended,

the group financial statements have been properly prepared in accordance with IFRSs as adopted by the European Union,
” the parent company financial statements have been properly prepared in accordance with IFRSs as adopted by the European
Union and as appled 1in accordance with the provisions of the Companies Act 2008, and

- the financial staterments have been properly prepares In accordance with the requirements of the Companies Act
2008

Opinion on other matter prescribed by the Companies Act 2006

I Qur opinion the information given in the Directors’ Report for the financral year for which the financial statements are prepared 1s
consistent with the financial staternents

Matters on which we are required to report by exception
We have nothing to report in respect of the tollowing 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 of returns adequate for our audit have not
been receved from branches not visited by us, or

- the parent company financial statements 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 net recerved all the information and explanations we require for our audit

)(;a\ gmu,w & (I\_UIM/;\W\ Z:f’"\ J—w\o 2012

drew Edmonds
Senor Statutory Auditor, for and on behalf of Impenal House
Nexa Smith & Wilhamson 18-21 Kings Park Road
Statutory Auditor Southampton

Chartered Accountants S0O15 2AT




AAP3 Limnted

Consolidated statement of comprehensive income for the year ended 31 December 2011

Notaes 2011 2010
£ £

Revenue 3 24,537 254 27,271,840
Cost of sales (19,788,226} {21,838,087)
Gross profit 4,769,028 5,433,553
Administrabive expenses {4,426,487) _(5,857,962)
Operating profit/{loss) 342 541 (424,409)
Adjusted operating profit/(loss) 395,354 (266,046)

Share based payments 18 {52,813} (158,363)
Opaerating profit/(loss) after share based payments 342,541 (424,408)
Finance income 5 - 45
Finance cost -] (116,083} (153,113)
Profit/{loss} before income tax 226,458 {ST7.,477)
Income 1ax (expense)income ] {33,898} 128,722
Profit/{loss) for the year 192,760 (448,755)
Other comprehensive Income
Currency translation differences (53 606} __{18,326)
Total comprehensive income/(expensa) for the year 139,154 {467,081)

The resulils above relate to continuing actvites

The notes on pages 11 to 27 are an integral part of these consolidated financial statements

The company has elected to take the exemption under section 408 of the Companies Act 2008 to not present
the parent company statement of comprehensive income The profit for the parent company for the year was

£200,011 (2010 loss £621,872)




AAP3 Limrted

Consohdated statement of financial position at 31 Decemnber 2011

Group Group Company Company
Notes 2011 2010 2011 2010
£ £ £ £
ASSETS
Non-current assets
Goodwill 10 522,430 1,222,430 522,430 1,222,430
Intangible assets 10 5,070 18,298 5,070 18,298
Property, plant and equipment 11 3,990 41,745 2,715 39,680
tnvestment in subsidianes 12 - - 32,203 320,468
Deferred income tax assels 15 20,141 16,815 20,141 16,815
551,631 1,289 288 582,559 1,817,681

Current assets
Trade and other recervables 13 4,580,195 4 904,867 4,838,430 5 196,827
Current income tax assets 13 - 44 597 - 102,399
Cash and cash equivalents 171,471 155 207 39,977 84 328

5,051,668 5,104 871 4 978 407 5303 554
Total assets 5,603,297 6,403,959 5,560,966 7,011,245
EQUITY AND LIABILITIES
Equity attnbutable to owners of parent
Called up share capita!l 17 9 065 8,183 8,065 8,183
Share premium 476,537 227419 476,537 227 419
Shares to be 1ssued - 250 000 - 250,000
Other reserves 300 300 300 300
Translation reserves (73,720) {20,114) - -
Retained earnings 731,702 486,129 6827 580 374,756
Total equity 4,143 884 954,947 4,113,482 860,658
Non-current liabilities
Contingent deferred consideration 16 - 666,680 - B66 680
Trade and cther payables 14 4422215 4,785,362 4,412,861 5,483,907
Current income 1ax liabilities 14 37,198 - 34,623 -

4459413 4,785 362 4,447 484 5483 907
Total liabilities 4,459 413 5,452,042 4,447 484 6,150,587
Total Equity and liabllities 5,603,297 6,403,959 5,560,966 7,011,245

The notes on pages 11 to 27 are an integral part of these consolidated financial staterents

The financral statements on pages 7 to 27 were authonsed for Issue by the board of directorson 7 / o6 / 2012
and were signed on its behalf by

R Jackson

Director

AAP3 Limited

Registered number 03444435



AAP3 Limited

Consohdated statement of changes in equity for the year ended 31 December 2011

Aftributable to owners of the parent

Group
Called up Share Shares to be "::::‘“;Ln Retained Translation Total
share capital Premlum Issued Relo':ve Eamings Reserve
£ £ £ 4 £ £ £
Balance at 1 January 2010 8,044 167,363 - 00 776,521 (1,788) 950,440
Loss for the pertod - - - - (448,755) - (448 755)
Other comprehensive income - - - - - (18,326) (18,326}
Total comprehensive iIncome (448 755) (18,326) (467 081)
Proceeds from shares 1ssued 139 60,056 - - - - 60,195
Proceeds from shares to be 1ssued - - 250,000 - - 250 000
Share option charge - - - - 158,363 - 158,363
Balance at 1 January 2011 8,183 227,419 250,000 300 486,129 (20,114} 951,917
Profit for the penod - - - - 182,760 - 192 780
Cumency transiation differences - B - - - (53 608) (53 806)
Total comprehensive iIncome 182,780 (53,606) 138,154
Proceeds from shares 1ssued 200 245,800 {250 000} - - - -
Dulution of shares 682 (682) - - - - -
Share opbon charge - - - - 52813 - 52,813
Balance as at 31 December 2011 9,065 476,537 - 300 731,702 {73,720) 1,143,884
Company
Capital
Called up Share Shares to be Retalned
share capital Premium issued R:’::::Lon Earnings Total
£ £ £ £ £ £
Balance as at 1 January 2010 8,044 167,363 - 300 838,265 1,013,972
Proceeds from shares 1ssued 138 60 056 - - - 80,195
Proceeds from shares to be issued - - 250,000 - - 250 000
Share oplion charge - - - - 158,363 158,363
Balance as at 1 January 2011 8,183 227 419 250,000 300 74,756 860,658
Profit for the penod - - - - 200,011 200,011
Proceeds from shares 1ssued 200 249 800 {250,000} - - -
Dlution of shares 682 (682) - - - -
Share opbon charge - - - - 52813 52813
Balance as at 31 December 2011 9,065 476,537 - 300 627,580 1,113,482

The notes on pages 11 to 27 are an infegrat part of these consolidated financial statements




AAP3 Limitted

Consolidated statement of cash flows for the year ended 31 December 2011

Group Group Company Company
Notes 2011 2010 2091 2010
£ £ £ £

Cash flows from operating activities

Cash generated from operations 19 105,875 990 BOB (88,343) 928,505
Interest pad (82,784}  (121,333) (82,784) {86,960)
income tax recerved/{paid) 9,550 (234 546) 120598 (151622
Net cash generated from operating activities 32,661 634,927 (50,509) 689,923
Cash flows from Investing activities

Purchases of intangible assets {10,138) (36,506) {10,138) (36,5986)
Purchase of property, ptant and equipment (7,981) (83.943) (5,434) (79.816)
Proceeds from property, plant and equipment disposal 11,730 15,351 11,730 15351
Interest Received - 45 . 21
Payment of contingent deferred consideration - (1,000,000} - (1,000,000)
Net cash used in investing activities {6,389) (1,105,143} (3,842) (1,101,040}
Cash flows from financing activities

Proceeds for issue of ordinary shares - 60,165 - 80,195
Proceeds for ordinary shares to be 1ssued - 250,000 - 250,000
Net cash used in financing activities - 310,195 - 310,195
Net increase/{decrease) in cash and cash equivalents 28272 (160,021) {54,351)  (100,822)
Cash, cash equivalents and bank gverdrafis at

the beginning of the year 155,207 333,508 94,328 185,250
Exchange losses on cash and cash equivalents (10,008} (18,278) - -
Cash, cash equivalents at the end of the year 171,471 155,207 39,977 94328

The notes on pages 11 to 27 are an infegral part of these consolidated financial statements
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AAP3 Limited

Notes to the financial statements
for the year ended 31 December 2011

1 Statement of accounting policies
Basis of preparation

The consoiidated financial statement have been prepared In accordance with International Financial Reporting Standards as
endorsed by the Eurgpean Union (IFRSs as endorsed by the EU), IFRS interpretations and the Companies Act 2006 applicable to
companies repocing under IFRS  The consolidated financial statements have been prepared on a going concemn basis under

the mustonic cost convention

Adoption of new and revised standards
The following standards and amendments to exsting standards were mandatory for the financial year starting 1 January 2011

* A5 24 - ‘Related Party Disclosures’
»IFRS 7 - 'Disclosures Transfers of Financial Assets’

The above listed standards and a number of cther amendments tc exsting standards and interpretations were also effective for
the current penod, the adoption of which did not have a matenal impact on the group’s annual results

At the date of authonsation of these financial statements, the followang standards and interpretations which have not been
applied in these financial statements were In 18sue but not effective (and in some cases had not yet been endorsed by the
European Union)

+ IFRS 1 (Amended) - 'Removal of fixed dates for first tme adopters'

+ IFRS 9 - 'Financial Instruments'

+ IAS 12 (Amended) - ‘Deferred Tax Recovery of Underlying Assets'

+ IFRS 10 - 'Consolidated Financial tatements’

+ IAS 27 - 'Separate Financial Statements'

+ IAS 1 (Amended) - 'Presentation of items of Other comprehensive income’

» IAS 32 (Amended) - 'Financial Instruments Presentaion’

+ Improvements to IFRSs (May 2010)
The directors do not expect that the adophion of the other standards and interpretations histed above will have a matenal impact
on the financial statements of the group In future periods

Basis of consolidation

(a) Subsichanes

The consolidated financial staternents incorporate the accounts of AAP3 Limited and 1ts subsidiary undertakings (all entites over
which the group has the power to govern the financial and operatng policies generally accompanying a shareholding of more
than one half of the voting nghts) Subsidianes are fully consolidated from the date on which control 1s transferred to the group
They ara deconsolidated from the date that control ceases

The purchase method of accounting 1s used to account for the acquisiton of subsidianes by the group The cost of an
acquisibon 1s measured as the fair value of the assets given, equity instruments issued and liabilites in¢urred or assumed at
the date of exchange, plus costs directly attributable to the acquisition identifiable assets acquired and liabilities and contingent
habihbes assumed in a business combination are measured inibally at their fair values at the acquisition date The excess of the
cost of acquisition over the fair value of the group's share of the identifiable net assets acquired 1s recorded as goodwill If the
cost of acquisition i1s less than the fair value of the net assets of the subsidiary acquired, the difference 1s recognised directly in
the income statement

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

Revenue
Revenue, which exciudes value added tax, represents net amounts invoiced dunng the year adjusted for accrued and deferred
income where applicable Revenue generated from contracts of services 1s recognised under the percentage-of-completion

method using contractual rates For recruitment contracts the revenue is recongised on a ume and matenal basts and for
pemanent fees this 15 recogmsed when the candidates start their placement.
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AAP] Limited

Notes to the financial statements {continued)
for the year ended 31 December 2014

1 Statement of accounting policies (continued)
Property, plant and equipment
The cost of property, plant and equipment 15 their purchase cost together with any incidental costs of acquisiton Depreciation

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

Fixtures & fittings - 50% straight hine
Computers and equipment - 50% straight line
Vehicles - 50% siraight ine

The assets' residual values and useful lives are reviewed and adjusted if appropriate at the end of each reporting penod

An asset's camying amount 15 watten down immediately to 11s recoverable amount f the asset's carrying amount 1s greater than
1is eshmated recoverable amount (see below)

Gains and losses on disposals are detemmuned by companng the proceeds with the carrying amount and are recogrised in the
income statement

Intangible assets

(a) Software

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

Computer equipment - software - 50% straight line

(b} Goodwill

Goodwll represents the difference between the cost of an acguisiion over the fair value of the group s share of net identifiable
assets of the acquired subsidiary at the date of acquisiion Goodwill on acquisitions of subsidianes 1$ included in intangible
assets Goodwill i tested annually forimpairment and camed at cost less accumulated simpaimment losses Impanrment losses
on goodwll are not reversed Gains and losses on the disposal of an entity include the carmying amount of goodwill relating to
which the goodwill arose identified according to operating segment

Where the consideration paid exceeds the fair value of the assets and habilibes acquired, goodwill 1s measured at cost less
any accumulated impaiment losses and 1s reviewed for impairment annually Impairment 1s determined by companng the
recoverable amount of the cash-generating unit to the carrying value of the goodwill  The recoverable amount 15 the greater of
an asset’s value In use and its fair value less costs to sell Value in use 1 calculated by discounting the future cash flows
expected 10 be derved from the assel at the group’s cost of capital  Where the recoverable amount is less than the camying
value the goodwill s considered impaired and 1s wniten down through the income statement to 1ts recoverable amount

Intangible assets (contmued)

(c) Contracted customer relationships

Contractual custorner relationships acquired 1 a business combination are recognised at fair value at the acquisition date The
contractual customer relations have a finite useful life and are carned at cost less accumulated amortisation Amortisation 1s
calcutated using the straight - line method over the expected Iife of the custormer relatonship

Impairment

Assets that have an indefinite useful life, for example goodwill, are not subject to amorisation and are tested annually for
impairment. Assets that are subject 1o amorhsaton are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable An impairment loss 1s recogmised for the amount by which the
asset s camying amount exceeds its recoverable amount.

12




AAP3 Limited

Notes to the financial statements {continued)
for the year ended 31 December 2011

1 Statement of accounting policies (continued)
Foreign currencles

(a) Functional and presentalion currency

Iterns included i the financal statements of each of the group 5 entites are measured using the currency of the pnmary
econormic 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) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of
the transactons or valuation where items are re-measured Foreign exchange gains and losses resulting from the setlement
of such transactions and from the translation at year-end exchange rates of monetary assets and habilibes denominated In
foreign currencies are recognised in the administrative expenses Foreign exchange gains and losses that relate to bomowangs
and cash and cash equivalents are recognised in the incoma statement.

{c} Group companies
The results and financial position of all the group entties that have a functonal currency different from the presentation currency
are translated into the presentation curency as follows

+ assels and labilites 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 {untess this average 1s
not a reasonable approximation of the cumulative effect of the rates prevaling on the transaction dates, in which case
income and expenses are fransiated at the rate on the dates of the transactions), 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 curency instruments designated as hedges of such investments, are taken to shareholders equity When
a foreign operation is partially dispesed 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

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 recaived from the lessor) are charged to the income
statement on a straight-ine basis over the penod of the lease

Trade receivables

Trade receivables are amounts due from customers for senvices performed i the ordinary course of business If coltection is
expected In ohe year or less they are dlassified as cumment assets f not, they are presented as non—cument assets Trade
receivables are recogrused initially at fair value and subsequently at amortised cost using the effective interest method, less
proviston for impairment

Cash and cash equivalents

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

Trade payakbles
Trade payables are obhigations 10 pay for goods or serices that have been acquired in the ordinary course of business from
suppliers Trade payables are classified as current habilbes f payment 1s due within one year or less, If not, they are

presented as non-cument rabiblies Trade payables are recognised inbially at fair value and subsequently at amortised cost
using the effective interest method, less provision for impairment.
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AAP3 Limnted

Notes to the financial statements (continued)
for the year ended 31 December 2011

1 Statement of accounting policies (continued)
Share-based payments

The group operates an Enterpnse Management Incentves (EMI} share option scheme, under which the enbity recaives services
from employees as consideration for equity instruments (options) of the group  The fair value of the employee seraces receved
In exchange for the grant of the options 15 recogrised in the incorme statement as an employee expense The far value s
determined at the tme of 1ssue using the Black-Scholes option pncing mode! and 1s recognised over the vesting penod At each
balance sheet date, the group reassesses its estimate of the number of opbons expected to vest and any impact of this revision
1s recognised in profit or 1oss so that the total expense reflects the revised estimate

Research and development

Internal research costs are charged against income as incurred Intemnal development costs are capitalised as intangible assets
only when there Is an identfiable 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 group does not currently have any such internal development
costs that qualfy for capitalisation as intangibie assets Internal development costs are therefore charged aganst Income as
incurred since the crtena for ther recogrition as an assets are not met

Share Capital

Ordinary shares are classified as equity Incremental costs directly atinbutable 1o 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 compnses current and deferred tax Tax 15 recogmsed in the income statement, excapt to the
extent that it relates to items recognised in other comprehensive income or directly in equity In this case the tax s alsg
recogrnised 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 income Management
periodically evaluates posibons taken in tax returns with respect to situations in which applicable tax reguiation 1s subject to
Interpretation K establishes provisions where appropnate on the basis of amounis expectad to be pad 1o the tax authonties

Deferred income tax 1s recogmised, using the hability method on temporary differences ansing between the tax bases of assets
and habilitres and their carrying amounts tn the consolidated financial statements However the deferred income ta s not
accounted for i anses from imbal recogrition of an asset or habibty in a transachon other than a business combinabon that at
the tirne of the transachon affects neither accounting nor taxable profit or toss Deferred income tax 15 determined using tax
rates (and laws) that have been enacted or substantrally enacted by the balance sheet date and are expected to apply when
the relatad deferred income tax asset 15 reahsed or the deferred income tax hability 1s settled

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

Pension costs

The pension costs charged in the financial statements represent the contnbutions payable by the group dunng the yearto a
defined contnbution pension scheme

Critical accounting estimates and judgements

The preparatron of financial statements under IFRS requires the use of certain cntical accounting estmates and requires
management to exercise its judgement and to make estmates in the process of applying the group’s accounting policies The
estmate and assumpton that has a significant nsk of causing matenal adjustment to the carrying amount of assets and
habiities within the next financial year 1s addressed below

Revenue
Revenue 1s recognised on service contracts on the basis of percentage completion Judgement 1s required when assessing
how complete a contract1s This 1s done on the basis of pre-agreed rates with the customer and tme incurred by employees

Goodwill

The goodwill has been calculated as the difference between the purchase consideration and the farr value of the net assets
acquired
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AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2011

1 Staternent of accounting policies {continued)
Critical accounting estimates and judgements (continued)

Impairment

In determining the appropnateness of the carrying value of goodwill, an annual impairmment review 1s camed out. The assets
impaired f the carrying value of the asset exceeds its recoverable amount. When assessing the recoverable amount of the
asset, which 18 the higher of the asset's fair value less costs to sell and the value in use, estimation 1s required The value in use
calcuiation requires the directors to group the assets at the lowest levels for which there are separately identifiable cash flows
(cash-generating units), estimate the future cash flows expected to anse from them and a suitable discount rate in order to
calculate ther present value Non-financial assets other than goodwill that suffered an impairment are reviewed for possible
reversal of the impairment at each reporting date

Share based payments

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

the Group makes assumptons about future events and market conditions In parbcular, jJudgement must be made as to the
Iikety number of shares that wall vest, and the fair value of each award granted The fair value 1s deterrined ustng a valuation
model which 1s dependent on further estimates, including the Group’s future dividend policy, employee turnover, the iming
with which opbons will be exercised and the future volatiity in the pnee of the Group's shares Such assumptions are based
on publically avadable infermation 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 risk factors

The group's activibes expose it 1o a vanety of financial nsks market nsk (including currency nsk, cash flow interest rate nsk
and price nsk), credit nsk and liquidity nsk The group’s overal! nsk management programme focuses on the unpredictability
of financial markets and seeks to mnimise potential adverse effects on the group s financial performance Given the size of the
group, the directors have not delegated the responsibility of morstonng finardial msk management 1o a sub-committee of the
Board The policies set by the Board are implemented by the group's finance department.

(a) Market nsk

The group operates mernatonally and 1§ exposed to foreign exchange nsk anging from vanous currency exposures, pnmanky
wnth respect fo the US dollar Euro and the UK pound Foreign exchange nsk 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 conceming the credit offered to customers and the
regular menitoring of amounts outstanding for both tme and credit linits

(¢} Liqudity risk

Group finance monitor the group’s iquadity requirements to ensure it has sufficient cash to meet all operational needs while
maintaining sufficient headroom on its undrawn committed borrowing faciliies at all imes so that the group does not breach
borrowing limuts of covenants on any of its borrowing facilites

Capital risk management

The group's objectives when managing capial are to safeguard the group s ability {o continue as a going concern in order fo
provide returns for sharehclders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the
cost of capitaf

In order to maintain or adjust the capital structure, the group may adjust the amount of ddends paid to shareholders, return
capital to shareholders, i1ssue new shares or sell assets to reduce debt
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AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2011

3 Revenue - group

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

2011 2010

£ £

Recruitment business urit 7 934 249 10,337,682
Engineenng business unit 7,879,478 6,650,128
Bustness solutions unit 8,823,527 10,283 830
24 537,254 27,271,640

4 Employee Information and directors' emoluments

The average monthly number of persons (Including directors) employed by the group durtng the year were as follows

Group Group Company Company
2011 2010 2011 2010
Number Number Number Number
Administrative staff 27 18 24 14
Management staff 32 34 2 31
Production/sales staff 213 258 139 172
272 311 182 217
The aggregate payroll costs of these persons were as follows
Group Group Company Company
2011 2010 2011 2010
E £ £ £
Wages and salanes 10 817,200 12 350,864 6 344,310 7772505
Social Secunty Costs 1108 717 1,258,978 670,827 792,711
Pension costs 43,112 64,888 - 1,035
11 969,029 13,674,730 7,015,137 8,568,251
Emoluments payable to the directors are as follows
Group Group Company Company
2011 2010 2011 2010
£ £ £ £
Aggregate emoluments 320,429 491,648 328,428 491,648
No directors received pension contnbutions dunng the year (2010 0)
The highest paid director recelved the following remuneration
2011 2010
£ £
Aggregate emoluments 134 712 260 318

Key management compensation

Key management includes directors (executtve 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

2011 2010 2011 2010

£ £ £ £

Salanes and other short-term employee benefits 877,778 1050514 877 776 1 050,514
Share opbon charge 34,3585 137 345 34,355 137,345
912,131 1,187 859 912,131 1 187,859
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AAP3 Limited

Notes to the financial statements (contmued)
for the year ended 31 Dacember 2011

§ Finance income - Group

2011 2010
£ £
Bank interest recesvable - 45
6 Finance cost - Group
2011 2010
£ £
Bank interest payable 116,083 153,113
7 Expenses by nature - Group
2011 2010
£ £
Emplecyee benefit expense {note 4) 11 969,020 13674730
Depreciation 45747 125,235
Amortisation 23,367 490,809
Operating lease payments 223 463 399 581
Administrative expenses 11,933,107 13,005,694
Total 24,194,713 27,696,049
8 Auditor remuneration
Dunng the year the group (Including its overseas subsidianes) obtained the following services from the
company's auditors and its associates
2011 2010
Group £ E
Fees payable to company's audiors for the audit of the parent company
and consolidated financial statements 12700 12,700
Fees payable to the company's auditors and its associates for other services
1 Other Services 15193 10,390
2 Tax services 2,250 2,250
9 Income tax expense - Group
Analysis of tax charge in the year
2011 2010
£ £
UK corporation tax
Current tax on income for the period 14.M8 -
Adjustments i respect of previous years 2406 (87,124)
Foreign Tax
Current tax on income for the period 58,376 95,430
Adjustments in respect of previcus years (37.776) (2,512)
Current tax expense 37,024 5,794
Deferred tax expense (note 15) (3,326) {134 516)
Tax on profit/{loss) on ordinary activites 33,698 (128,722)
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AAP3 Limited

Notes to the financial statements {continued)
for the year ended 31 December 2011

2 Income tax expense - Group (Continued)

Factors affecting tax charge for the period

2011 2010
£ £

Profiti{loss) on ordinary activities before tax 226 458 {577,477}
Tax calculated at standard rate of UK corporation tax of 26 49% (2010 £28%) 58,996 {161,694)
Effects of
Expenses not deductible for tax purposes 22,578 119,689
Enchanced R&D relef (66 366) {20,453)
Ongination and reversal of temporary differences - 3476
Effect of tax rate change on opening deffered tax balances - 752
Transfer pncing adjustments 3085 -
Marginal relief {2,908) -
Adjustment for pnor years {35,370) (87,124)
Adjustrment for pnor years - Deferred tax (3,747) (8,822)
Rate adjustment to deferred tax 1589
Difference between foreign and UK rates 54 839 25444
Tax Charge 33,698 {128,722)

Changes in future corporation tax rates

The Finance bill 2012 has included teg:siaton to reduce the main rate of corporation tax to 24% from 1 Apnl 2012 Further reductions to
the rmain rate are proposed to reduce the rate by 1% per annum to 22% by 1 Apnl 2014 The changes had not been substantvely
enacted at the balance sheet date and, therefore, are not included In these financial statements

10 intangible asseots

Other

Computer

Goodwill Intangibles Software Total

Group £ £ £ £
Cost

At 1 January 2010 1,224,942 739,580 55,688 2,020 210
Additions - - 10,138 10,1389
Disposals - - {210} (210}
Lapsed deferred consideration {700,000} - - (700,000}
At 31 December 2011 524,942 739,580 65,617 1,330,139
Accumulated amortisation

At 1 January 2010 2,512 739,580 37,390 779,482
Charge for the year - - 23 367 23,387
Disposals - - (210) {210}
At 31 December 2011 2,512 739,580 60,547 802,639
Noat book vatue

At 31 December 2011 522,430 - 5,070 527,500
At 31 December 2010 1,222,430 - 18,298 1,240,728

Further detail concerning goodwill 1s given in note 23

Amortisaton expense of £23,367 (2010 £490,809) has been charged in net operating expenses
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AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2011

10 intangible assets (continued)

Other Computer Total

Goodwill Intangibles Software
Company £ £ £ £
Cost
At 1 January 2010 1,222,430 600,405 54,298 1,877,133
Additons - - 10,139 10,139
Disposals - - (210} (210}
_Lapsed deferred consideraton (700,000} - - (700,000}
At 31 December 2011 522,430 600,405 64,227 1,187,062
Accumulated amortisation
At 1 January 2010 - 600,405 36,000 636,405
Charge for the year - - 23,367 23,367
Disposals - - {210} {210)
At 31 December 2011 - 600,405 59,157 659,562
Net book value
At 31 December 2011 522,430 - 5,070 527,500
At 31 Decamber 2010 1,222,430 - 18,298 1,240,728
11 Property, plant and equipment

Fixtures & Computer

Vehiclos Fittings Equipment Total
Group E £ £ £
Cost
At 1 January 2010 64,375 99,283 145,758 300,416
Additions - - 7.981 7.981
Disposals {29,270) - (13,829) (43,099)
Exchange movement - - 1,466 1,468
At 31 Decemnber 2011 35,105 99,283 141,376 275,764
Accumulated depreciation
At 1 January 2010 64,375 86,608 116,890 287,871
Charge for the year - 12 677 33070 45747
Disposals (29,270) - {13,828) (43,098)
Exchange movement - - 1,454 1,454
At 31 December 2011 35,105 99,283 137,386 271,774
MNet book value
At 31 December 2011 - - 3,990 3,990
At 31 December 2010 - 12,677 29,068 41,745

Depreciation expense of £45 747 {2010 £125 235) has been charged in net operating expenses
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AAP3 Limited

Notes to the financial statements (continued)
for the year ended 31 December 2011

11 Property, plant and equipment {continued)

Fixtures & Computer

Vehicles Fittings Equipment Total
Company £ [ £ £
Cost
At 1 January 2010 29,270 91,043 135 008 255,321
Additions - - 5,432 5432
Disposals {29,270} - {13 829) (43,099)
At 31 December 2011 - 91,043 126,611 217,654
Accumulated depreciation
At 1 January 2010 28,270 78,366 108,005 215841
Charge for the year - 12677 29,719 42 386
Disposals {29,270) - {13,828) {43,098)
At 31 December 2011 - 91,043 123,896 214,939
Net book value
At 31 Decomber 2011 - - 2,715 2,715
At 31 December 2010 - 12877 27,003 39,680

12 Investment in subsidiaries . Company

Share in group undertakings

£
Cost
At 1 Janvary 2011 320,488
Additons -
Less Dissotution of Preferred international Ltd (288 285)
At 31 December 2011 32,203

The following were subsidianes of the company as at 31 December 2011 and were wholly owned

Country of Nature of

Name Incorporation Class of Shares Business
AAP3 Inc United States of Amenca Crdinary IT Managed Services
AAP3 STl laty Qrdinary IT Managed Services
AAPI Sarl France QOrdinary IT Managed Services
AAP3 GmbH Germany Ordinary M Managed Services
Loss for the
Aggregate capital and reserves year
£ £
AAP3 InC (164,454) (62,040)
AAPISTI 41,978 8,100
AAPISart 128812 43 087
AAP3 GmbH $1,432 3.802

13 Trade and other recelvables

Group Group Company Company
2011 2010 2011 2010
£ £ £ £
Trade recevables 3705838 3,705,307 3323721 3,362,830
Amounts owed by group undertakings - - 783,552 906,868
Other debtors 20,991 22275 15,342 15,858
Prepayments and accrued income 1,153 368 1,177,285 815815 911271
4,880,195 4,904,867 4,938,430 5,196,827
Current income tax assets - 44,597 - 102 399

The book values approximate the farr values of each class of trade and other recevables

The amounts owed by group undertakings are unsecured and have no fixed date of repayment.
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AAP3 Limnted

Notes to the financial statements (continued)
for the year ended 31 December 2011

13 Trade and other recelvables (continued)

Group

As of 31 December 2011, trade receivables of £3,705,838 (2010 £3,705,307) were fully performing

As of 31 December 2011, trade recervables of £857 {2010 £26 108) were past due but not impaired These relate to 2 number

of independent customers for whom there 13 no recent default history The agewng analysis of these trade receivables 13 as
follows

2011 2010

Group £ £
Up to 30 days 1,883,441 2603 266
30 to 80 days 1,446,801 928,812
60 10 90 days 382,927 147121
More than 90 days {F.421) 26,108
3,705,838 3,705,307

Dunng 2011 no group and other trade recevables were impaired and wntten off (2010 £mil) There was no provision as
of 31 December 2011 (2010 £nil)

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

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

Group £ £
UK pound 3,231,986 3,239,068
Euro 803 256 869,155
US dollar 844 853 796 644

4,880,185 4,904 867

Trade group and other receivables and cash and cash equivalents constitute the financial assets in the category Loans and
recevables as defined in 1AS 39

Company
As of 31 Decermnber 2011 trade receivables of £3,323,721 (2010 £3,362,830) were fully performing

As of 31 December 2011 trade receivables of £nil (2010 £13,259) were past due but not impaired

2011 2010

Company [ £
Up to 30 days 1,684,965 2,337,703
30 to 60 days 12820786 869,588
60 to 90 days 385,058 142,282
More than 90 days (8,378) 13,259
3323721 3,362,820

Dunng 2011 no trade receivables were impaired and provided for (2010 £mif) There was no provision as of 31 December 2014
{2010 £nil}

The cther dasses within trede and other receivables do not contain impatred assets

The maxmum 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

2011 2010

Company £ £
UK pound 4,015,538 4,145 936
Euro 803,256 869,155
US dollar 119,638 181,738
4,938,430 5,196,827

Trade and other receivables and cash and cash equivalents constitute the inancial assets in the category Loans and
receivables as defined in IAS 39
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AAP3 Limited

Notes to the financial statements {continued)
for the year ended 31 December 2011

14 Trade and other payables

Group Group Company Company

2011 2010 2011 2010

£ £ £ £

Trade creditors 90,810 369,652 71287 345,627
Other taxes and social secunty costs 223,730 378,417 186,408 253,278
VAT 351,784 350,455 357,383 355,844
Amounts due to subsidiary undertakings - - 280,746 980,918
Other creditors 83,025 148 838 61 544 150,258
Invoice discounting 2311885 2,127,528 2,311,685 2,127,528
Accruals and deferred costs 1,360.281 1412 474 1,143,828 1,270,454
Total trade and other payables 4,422,215 4,785,362 4,412,861 5,483,907
Current income tax habiites 37,198 - 34,623 -

The book values approximate the far values of each class of trade and other receivables

There 15 a fixed and floating charge over the assets of the company 1n respect of the iInvoice discounting balance of £2,311,685

(2010 £2,127 528) The invoice discounting balance is secured aver 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 anatysis of the deferred tax rability 15 as follows

Group Group Company Company
2011 2010 2011 2010
£ £ £ £
At 1 January 2011 (16,815) 17,701 (16,815) (12,221)
Income statement charge (note 9) (3328) (134 518) (3 326) (4 594)
At 31 December 2011 (20,141) {16,815} {20,141} (16,815)
The following are the major defermed income tax balances recognised
Group Group Company Company
2011 2010 2011 2010
£ £ £ £
Capital allowances \n excess of depreciation (20,562) (15,465} (20,562} (15,465)
Short term tmung differences 421 (1,350} 421 (1,350
Acquisibon of subsidiary - -
(20,141) {16,815) (20,141) (16,815)
In 2010 the group did not recognise deferred income taxes assets of £10,683 in respect of losses amounting to £39,585
that could have been carried forward against future taxable income
16 Non current liabilities
2011 2010
Group £ £
Contingent deferred consideralion - 666,680

The contingent deferred consideration recognised by the group as non current habibity in the pnor year 1s the final payment as part of
the purchase consideration on the acquisihon of Preferred Intematonal Limited Dunng 2011 unwinding interest of £33,320 (2010

£31 780) has been charged to the income statement.

The deferred consideraton was entrely contingent of delivering certain targets as defined in the purchase agreement

In 2011 the performance target regarding the acquisibion of Preferred International Limited were not met, therefore the £700 000 lapsed

and was credited against the camying value of goodwill
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Notes to the financial statements (continued)
for the year ended 31 December 2011

17 Share capital - Group and company

Authonsed share capital
2011 2010
£ E
Ordinary shares 10p each - 8,871
Ordinary shares D 04p each 12,000 -
Allotted fully pad
2011 2011 2010 2010
Number £ Number £
Ordinary shares 10p each 81,830 8.183

Ordinary shares 0 04p each 22,663,698 9,085 - -

The Share capital value increased by £200 following the conversion of the “Shares to be 1ssued” reserve in the 2010 accounts and the
related investment in December 2010 of £250 000 The 81,830 shares in 153ue as at 31st December 2010 were subdivided and diluted
this year into 22 163 688 shares of 0 04p A subsequent 500,000 shares were then allotted in respect of the December 2010
Investment.

18 Share based payments

EMI Share options scheme

An EMI share option scheme was itroduced on 31 December 2009 Under this scheme the remuneration committee can
grant oplions 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 Options are granted for ten years at a fixed exercise pnce Awards under the
scheme are at the discretion of the directors  Details of the options granted under the scheme are as follows

EMI£0 10 EMI £1

share option share option

Grant date 3111272008 31/12/2009
Share pnce at grant date 76 43 76 43
Exercise pnce 010 100
Number of employees 3 8
Shares under option 359 5,042
Exercise year 10 years 10 years
Expected volatility 33 50% 33 50%
Risk free rate 4 20% 4 20%
Fair value per option 7€ 43 78 43

The fair value of the share options granted was £518,285 and this cost 13 being charged to the consolidated statement of
income over the vesting penod The charge in the financial statements for the year ended 31 December 2011 15 £52,813
(2010 £158 363)

A reconciliabon of option movement 1S shown below

EMI £0 10 share option EMI £1 share option

2011 2011
Exercise Price Exercise Price

Number £ Number £
Qutstanding at start of year 358 010 4,892 1
Granted - - - -
Exercised - - . -
Lapsed - - 450 -
Qutstanding at 31 December 2011 359 010 4,442 1
Exercisable at 31 December 2011 359 010 3,210 1

The farr value of options granted durning the penod was detenmined using the Black-Scholes valuation model The significant
inputs into the mode! were the share price at the grant date (£76 43), exercise pnee (£0 10 and £1), volatility (33 50%), an
expected option fe of 10 years, and an annual nsk-free interest rate of 4 20% The volatlity measured at the standard
deviation of continuously compounded share retumns 1s based on statistical analysis of daily share prices over the last 4 years
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18 Share based payments {continued)

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

ophon scheme vest when certain cntena have been achieved Opbons are granted for ten years at a fixed exercise prce
Awards under the scheme are at the discretion of the direciors

Details of the options granted under the scherne are as follows

Grant date 3111212009
Share prce at grant date 76 43
Exercise price 010
Number of employees 5
Shares under ophon 1,654
Exercise year 10 years
Expected volatihty 33 50%
Risk free rate 4 20%
Fair value per option 7643

The fair value of the share opbons granted was £126 415 and this cost is being charged to the consolidated statement of
income over the vesting penod of the option  The charge in the financial statements for the year ended 31 December 2011
15 Enil

A raconciliation of option movement 1 shown below

2011

Exercise Price

Number £

Outstanding at start of year 755 1
Granted . 1
Exercised - 1
Lapsed - 1
Outstanding at 31 December 2011 755 1
Exercisable at 31 December 2011 755 1

The fair value per options granted duning the penod was determined using the Black-Schotes valuabon model The significant
puts inte the model were the share pnce at the grant date (£78 43), exercise pnce, (£1), volatility {33 50% }, an expected
option Ife of 10 years, and an annual nsk-free interest rate of 4 20% The volablity measured at the standard dewation of
continuously compounded share retums 1s based on statistical analysis of daily share prices over the last 4 years

19 Cash flow from operating activities

Reconciiabon of operating profit'{loss) to net cash inflow from operating aclivities

Group Group Company Company
2011 2010 2011 2010
£ £ £ E
Profit before iIncome tax 226 458 (577,522 213108 {713,590)
Adjustments for
Depreciation (note 11) 45,747 124,451 42,396 100,310
Amortisation (note 10) 23,367 491,412 23,367 403,986
Share options charge 52,813 158,363 52,813 158,363
Profit on disposal of property plant & equipment (11,730) (11,881} {11730) {11.881)
Finance income - {45) - {21)
Finance Cost 116,083 153,113 101,272 118,740
Decrease/{Increase) in trade receivables 16,294 (815,450) 258 398 {436 734)
{Decrease)/Increase in trade payables (363,157) 1,468 3685 (767 967) 1,309,332
Cash generated from operations 105,875 890,808 (88,343) 928,505
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20 Operating lease commitments - minimum lease payments - Group

The future aggregate rinirmurn lease payments under non-cancellable operating leases are as follows

2011 2010
Property Property
£ £
Commtments under non-cancellable
operating lease expiring
Within one year 191,811 226,852
Later than one year and less than five years 605 B85 810 754
Later than five years 379,134 528 489
Total 1,176,630 1,366,095
21 Related party disclosures
The following transactions were carned out with related parties
Group
2011 2010
£ £
Purchases of services from key management personnel 1,281 6,476

Duning the year, the group made purchases totaling £1,281 from EEFS Solutions Lirnited, a company in which the EVP & Director

of Shared Services, Hayley Quinn, 1s Company Secretary and shareholder

Company
2011 2010
£ £
Sale of services 10 subsidianes 245,409 286 696
Purchase of services from subsidianes 1,333,040 1,548,761
Purchases of servicas from key management personnel 1,281 6,476
Loans to subsidianes 783,552 BB6 999
Loans from subsidiaries 280,746 153,404
Trade receivables from subsidianes - 39,869
Trade payables to subsidianes - 827514

All related party transactions have been perfomed at arms length with management charges and revenue charges defined in

Transter prnicing agreements with each of the entites

22 Financial risk management - Group and Company

The Group's and Company's financial instruments compnse 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 o a vanely of financial nsks that include the effects of the changes in credt

nsk, interest nsk and market nsk The Group and Company have tn place a nsk management programme that seeks to imit the

adverse effects on the financial performance of the Group and Company by monitonng levels of credit and interest rate and

market nsks The policies are set by the board and monitored by the finance department

Credit nsk

The Group and Company have implemented policres that require appropnate credit checks on potential customers before sales

are made to the including the review of credit hmited with exashing customers The amount of exposure to any one party is

reviewed by the finance department.

Credit nsk refers to the risk that a counter-party will default on its contracted cbhgations resulting in financial loss to the Group The
Group and Company have adopted a policy of only dealing with cred itworthy counter-parties as a means of mitgating the nsk of

financial loss of defaults
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22 Financial risk management - Group and Company {continued)

The carrying amount of financial assets recorded in the financial statements represents the Group’s maamum exposure to
credit nsk The maamum credit exposure to credit sk at the reporting date was

Group Group Company Company

2011 2010 2011 2010

E £ £ £

Cash and cash equivalents 171,471 155,207 39,977 94 328
Amounts owed from group undertakings - - 783 552 906,868
Trade receivables 3,705,838 3,705,307 3323, 721 3,362,830
3,877,309 3,860,514 4,147,250 4,364,026

Interest rate nsk

The Group and Company have interest bearing habilittes These liabilites include only the invoice discounting balance

and the interest 18 charged at 2% above the base rate This interest is fixed by the current agreement until February 2013 with any
vanations wholly dependant on the Bank of England base rate As at 31 December 2011 if the base rate had increased or decreased
by 0 25%, post tax profit would have increased or decreased by £5 436 (2010 £3,283)

Liquidity nsk

Prudent hquidity nsk management implies maintaining sufficient cash and availabiity of funding throeugh an adequate amount
of committed credit faciity The Group's hguidily management policy involves projecting cash flows considering the level

of lquid assets necessary {o meet these, monitonng balance sheet ratics against internal and external regulatory requirements

The tables below analyse the Group's financial habilihes relevant maturity groupings based on the remaining penod at the
financial statements date to the contractual matunty date

Less than 6 Between 6 & Between 12 & Over 24

months 12 months 24 months months

Group at 31 December 2011 £ £ E £
Trade creditors 90,810 - - -
Invorce discounting 2,311,685 - . -
Accruals and deferred costs 1,360,281 - - -
Contingent deferred consideration - - - -
3,762,776 - . .
Less imputed interest - - - -
Carrying value 3,762,776 - - -
Logs than § Botween 6 & Between 12 & Over 24

months 12 months 24 months months

Group at 31 December 2010 £ £ £ £
Trade crediors 369 652 - - -
Invoice discounting 2,127,528 - - -
Accruals and deferred costs 1,412 474 - - -
Contingent deferred cons:deraton - - 700,000 -
3,909,654 - 700,000 -
Less imputed interest - - {33,320) -
Carrying value 3,909,654 - 666,680 -

Market Risk

The Group operates within Europe and the United States and 1s exposed to foreign exchange nsk ansing from vanous
currency exposures, pnmarily with respect to the US dollar and the Eure Foreign exchange nsk anses from future commerncal
transactions, recognised assets and habihities and net investments in foresgn operations

For the year ended 31 December 2011, wath the pnmary trading currencies of the Eurg weakening by 3% but the
US dollar strengthening by 1%, the group expenenced a net exchange loss of £54 528 (2010 £24,152)

Should the US dollar have weakened by the same margin as the Euro dunng FY10 wath all other areas remaining constant. the Group
would have experienced an additional exchange loss of £31,000 (2010 £57,000), maunly as a result of foreign exchange losses on
translation of US dollar denominated trade recewvables financial assets and group borrowings

The Group ensures that ts net exposure to foreign currency movements 1s kept to an acceplable level by minimising the level

of spot rate conversions With the group trading in currencies other than Its sterding base, group policy 1S to match foreign
currency expendityre to create economic hedge No formal hedging vehicles are cumrently used by the group
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23 Goodwill

Goodwill acquired 1n a business combinabon 1s atlocated at acquisition to the cash generating units that are expected to benefit
from that bustness combination

Group Group Company Company

201 2010 2011 2010

£ £ £ £

As 1 January 1,222,430 1.222.430 1.222 430 1,222,430

Less lapsed deferred consideraticn (700,000) - {700,000) -

At 31 December 2011 522,430 1,222,430 522,430 1,222,430
The carrying amount of goodwill has been as follows

Cash generating unit

Group Group Company Company

2011 2010 2011 2010

£ £ £ £

Recrutment business 522,430 1,222.430 522,430 1,222.430

The Group and Company test goodwill annually for impairment, or more frequentty If there are indications that goodwill might be
impaired The recoverable amount s deterrined from the value of future cash flows of the cash generating unit The management
prepared cash flows denved from the budgets for the next 5 years and extrapolates cash flows using an estmated growth

rate of 3% and a discount rate 5% As the value in use of the Recruitment business exceeds the carrying value of the goodwll
carrying vatue of the goodwill, no impairment 1s required
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