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AMS Midco Limited

Strategic report

Review of AMS Midco Limited (*“the Group™) trading resuits for the year ended 31 December 2016

fn 2016 the Group generated earnings before exceptional items, interest, taxation, depreciation and amortisation
(EBITDA) of £35.0m (2015: £27.0m) and an operating profit before exceptional items of £31.7m {2015: £24.{m).

The kev financial metrics used by the Group to monitor trading performance are NFI {net fee income), operating
profit and EBITDA. Operating profit and EBITDA are measured before exceptional items and amortisation of
goodwill.

The strong progression in the Group's trading metrics is detailed below.

Yo %o Yo
£000 2016 change 2015 change 2014 change 2913
Billing 620,589 14.7% 802.626 10.3% 727,894 17.9% 617,400
Tumover 202,455 10.1% 183,97t 11.3% 165,242 26.3% 130,828
NFI (Gross profit) 71,119 11.5% 153415 126% 136,244 23.1% 110,677
Operating Profit (before exceptional
items and goodwill) 31.677 31.6% 24,079 0.1% 24,061 23.8% 19,440
EBITDA (before exceptional items
and goodwill) 35,038 29.6% 27,042 -0.4% 27,150 238% 21939

The Group continues to record total billings to customers as this is a driver of working capital and reflects overall
transactional activity. Total billings equates to the tumover that the Group reported prior to implementing IFRS 15,

2016 was a year of strong growth for the Group with turnover rising by 10.1% and NFI rising by 11.5%. As disclosed
in note 3 to the accounts, the Group has early-adopted IFRS 15 — Revenue from Contracts with Customers - and as a
result urnover now no longer includes the ‘pass through’ revenues and costs associated with the Group’s contingent
workforce solutions business.

The growth in both turnover and NF1 reflects the ongoing success of the Group’s strategy to diversify into different
geographies and sectors whilst also seeking to extend its offering into a wider range of services. The Group increased
its NFI in 2016 by 11.5% due to the positive impact of new clients coupled with geographical and scope expansion
with existing clients. The number and size of new wins in 2016 was encouraging as was the increase in the number of
new clients secured in USA. The positive impact of both new clients and geographical and scope expansion with
existing clients, more than compensated for ongoing weakness in the oil and gas sector where volumes dropped
further in 2016.

The Group generated EBITDA of £35.0m in 2016 which is an increase of 29.6% on 2015, This strong performance,
with EBITDA as a % of NFI increasing from 17.6% in 2015 to 20.5% in 2016, reflects both the benefits of the
investment in the Shared Service model and the investment in internal technology as well as economies of scale in
management and back office functions.

In 2016 the Group signed contracts with a2 number of new clients and in particular with three new major clients in the
USA that will have a significant impact in 2016 and beyond. In addition during the year, the Group continued its
excellent track record with regards to renewals.

The Group is primarily funded through external debt provided by third party banks and funds managed by New
Mountain Capital LLC. The Group has a net asset position at 31 December 2016 of £199 0m (2015: £183.7m).
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AMS Midco Limited

Strategic report (continued)

Principal risks and uncertainties (Financial risk management ebjectives and policies)

The Group’s activities expose it to a number of financial risks including cash flow risk, credit risk and liquidity risk.

Cash flow and interest rate risk

The Group’s balance sheet is funded by a US$ denominated senior loan of US3128.8 million and it has entered into
derivative contracts to hedge part of the foreign currency risk associated with this loan. The derivatives comprise a
cross-currency swap, a 1% GBP interest rate floor option and a 1% US$ floor option. These derivatives provide
certainty over 70% of the senior loan foreign currency exposure. In addition, AMS Bidco Limited, a 100% owned
subsidiary of the Company, has entered into derivatives to cap its interest rate exposure on 70% of its estimated
borrowings through to December 2019 at US$ and GBP LIBOR +4%.

In addition to this the Group's trading activities expose it primarily to the financial risks of changes in foreign
currency exchange rates. The Group aims wherever possible to match income and costs by currency, and maintains
foreign currency denominated bank accounts so as to minimise the exposure to converting currencies into sterling,
The Group also draws funding in foreign cuirencies so as to minimise the foreign exchange exposure of funding the
working capital requirements of its overseas subsidiaries. In addition, in view of the increasing cost base denominated
in Polish zloty, the Group has entered into forward contracts which guarantee that the Group can purchase Polish
zloty at a pre-determined rate each month. This provides certainty about the Polish zloty exchange rate for
approximately 50% of the Group’s forecast Polish zloty funding requirements.

Credit risk

The Group is exposed to credit-related losses in the event of non-performance by counterparties to financial
instruments. The Group mitigates this risk by ensuring that its counterparties do not represent excessive credit risk
prior to the agreement of any transaction.

The Group’s principal financial assets are bank balances and cash, trade and other receivables, and investments.

The Group’s credit risk is primarily atiributable to its trade debtors. The amounts presented in the balance sheet are
net of allowances for doubtful debts. An allowance for impairment is made where there is an identified loss event
which, based on previous experience, is evidence of a reduction in the recoverability of the cash flows. The Group
maintains a well-established credit control function that monitors the Group’s trade debtors and is in regular
communication with the Group’s customers. The Group has no significant concentration of credit risk, with exposure
spread over a large number of counterparties and customers, who tend to be global, blue chip corporations with high
credit ratings.  Exposure to counterparties is reviewed on a regular basis to avoid any excessive reliance on a single
counterparty.

Liguidity risk

Prudent liquidity risk management implies maintaining sufficient cash and the availability of funding through
committed facilities.

In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and future
developments, the Group has a senior term and multicurrency facilities agreement with a syndicate of banks
incorporating a £15 million invoice discounting facility, a US$40 million revelving credit facility and a US$128 8
million term tacility. These facilities have end dates ranging between 31 December 2018 and 31 December 2019,

The above facilities require compliance with covenants and the Directors monitor compliance o an ongoing basis.



AMS Midco Limited

Strategic report (continued)
Key performance indicators
The Group monitors a number of operational, financial and strategic indicators to ensure it is progressing against plan

and adequately addressing any risks. As well as the financial metrics mentioned previously these include, but are not
limited to, cash flow, hiring source mix and working capital.

Approved by the Board of Directors
and signed on behalf of the Board

A sus

R Timming

Director

26 April 2017



AMS Midco Limited

Directors’ report

The directors of AMS Midco Limited (“the Company”) present their annual report on the affairs of the Company and
its subsidiaries {together “the Group™). alongside the financial statements and auditor’s report for the year ended 31
December 2016.

Activities

The principal activity of the Company is that of an investment holding company. The principal activity of the Group
is the provision of Talent Acquisition and Talent Management Services usually under long-term contracts.

The subsidiaries principally affecting the results or net assets of the Group in the year are listed in note 12 to the
accounts.

Business review
Profit for the year after tax was £13,782,000 (2015: £11.448,000).
The directors do not recommend the payment of dividend (2015: £800,000}.

Future developments

The Group will continue to expand by developing present client relationships with further geographical growth and
breadth of service offering, as well as by working with new clients.

Financial risk management objectives and policies

The financial risk management objectives and policies are discussed in detail in the Strategic Report.

Employee consultation

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 various factors affecting the performance of the Group. This is
achieved through formal and informal meetings, the Group intranet and the annual appraisal process. Employees are
consulted regularly on a wide range of matters affecting their current and future interests and are eligible for an
annual bonus related to the overall profitability of the Group and their individual performance.

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the
applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that their
employment with the Group continues and that appropriate training is arranged. It is the policy of the Group that the
training, career development and promotion of disabled persons should, as far as possible, be identical to that of other
employees.

Charitable and political contributions

During the year the Group made charitable donations of £1,547 (2015: £962). The Company made no political
donations in the year (2015: £nil}.



AMS Midco Limited

Directors’ report (continued)

Directors and their interests

The directors who have served during and since the year end are listed on page 1. There have been no changes during
or since the year end.

None of the Directors held any beneficial interest in the shares of the Company. or any other group company except
as disclosed below:

R Blair held 89,223 “B” preferred ordinary shares and 111,671 “D” ordinary shares in AMS Topco Limited.

R Timmins held 12,425 “B" preferred ordinary shares, 1 “C” ordinary share and 45,712 “D" ordinary shares in AMS
Topco Limited,

R Blair and R Timmins were members of money purchase pension schemes.

Directors’ indemuity arrangements

The Group has purchased directors’ and officers’ liability insurance in respect of itself and its directors.

Going concern

In accordance with their responsibilities as directors, the directors have considered the appropriateness of the going
concern basis for the preparation of the financial statements and they continue to adopt the going concern basis in
preparing the financial statements,

Refer 10 note 3 in the financial statements for the detailed considerations made by the directors.

Subsequent events

There are no material subsequent events,

Auditor
Each of the persons who is a director at the date of this report confirms that:

« 30 far as the director is aware, there is no relevant audit imformation of which the company's auditor is unaware:
and

e the director has taken all steps that he/she ought to have taken as a director in order to make himselfherself
aware of any relevant audit information and to establish that the company’s auditor is aware of that information.

This confirmation is given and should be interpreted with Section 418 of the Companies Act 2006.

Deloitte LLP have expressed their willingness to continue in office as auditor and a resolution to reappoiat them will
be proposed at the forthcoming Annual General Meeting.

Approved by the Board of Directors
And signed on behalf of the Board

OrT o~

R Timmins
Director

26 April 2017



AMS Midco Limited

Directors’ responsibilities statement

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with International Financial Reporting
Standards {IFRSs) as adopted by the Evropean Union. 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 Company
and of the profit or loss of the Company for that period.

In preparing the group financial statements, International Accounting Standard | requires that directors:
« properly select and apply accounting policies;

« present information, including accounting policies, in 2 manner that provides relevant, reliable, comparable and
understandable information;

« provide additional disclosures when compliance with the specific requirements in IFRS is insufficient to enable
users to understand the impact of particular transactions, other events and conditions on the entity’s financial
position and financial performance; and

+« make an assessment of the Company’s ability to continue as a going concern,

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 position of the Group 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 hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included on
the Company’s website. Legislation in the United Kingdom goveming the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.

Responsibility statement
Each of the directors, whose names are listed on page I, confirms that:

s« to the best of their knowledge, the financial statements, prepared in accordance with the relevant financial
reporting framework, give a true and fair view of the assets, liabilities, financial position and profit or loss of the
Group and the undertakings included in the consolidation taken as a whole;

« to the best of their knowledge, the Annual Report and financial statements includes a fair review of the
development and performance of the business and the position of the Group on a consolidated and individual
basis, together with a deseription of the principal risks and uncertainties that it faces; and

« they consider, having taken advice from the Audit Committee, that the Annual Report and Financial statements,
taken as a whole, is fair, balanced and understandable and provides the information necessary for Shareholders to
assess the Company's performance, business model and strategy.



Independent auditor’s report to the members of
AMS Midco Limited

We have audited the financial statements of AMS Midco Limited for the year ended 31 December 2016 which
comprise the Consolidated profit and loss account and other comprehensive income, the Consolidated and Company
statements of financial position, the Consclidated and Company statement of changes in equity, the Consolidated
cash flow statement and the related notes | to 25. The financial reporting framework that has been applied in their
preparation is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European
Union.

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Cur audit work has been undertaken so that we might state to the Company’s members those
matters we are required o 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 anditor

As explained more fully in the Directors’ Responsibilities Statement. the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true and fair view. Qur respounsibility 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 Ethical
Standards for Auditors.

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or
error. This includes an assessment of whether the accounting policies are appropriate to the Group’s and the parent
Company’s circumstances and have been consistently applied and adequately disclosed; the reasonableness of
significant accounting estimates made by the directors; and the overall presentation of the financial statements. In
addition, we read all the financial and non-financial information in the annual report to identify material
inconsistencies with the audited financial statements and to identify any information that s apparentdy materially
incorrect based on, or materially inconsistent with, the knowledge acquired by us in the course of performing the
audit. If we become aware of any apparent material misstatements or inconsistencies we consider the implications
for our report.

Opinion on financial statements
In our opinion 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 2016
and of the Group’s profit for the year then ended:

+  have been properly prepared in accordance with IFRSs as adopted by the European Union: and

= have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

s the information given in the Strategic Report and the Directors” Report for the financial year for which the
financial statements arc prepared is consistent with the financial statements: and

s the Strategic Report and the Directors’ Report have been prepared in accordance with applicable lcgal
requirements,

In the light of the knowledge and understanding of the Cempany and its environment obtained in the course of the
audit, we have not identified any material misstatcenents in the Strategic Report and the Directors” Report.



Independent auditor’s report to the members of
AMS Midco Limited (continued)

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 2006 requires us to report to
you if, in our opinion:

e adequate accounting records have not been kept by the parent Company, or returns adequate for our audit have
not been received from branches not visited by us; or

s 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.

biec Jocden

Peter Saunders (Senior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

&Af,r\"ﬂ]l?



AMS Midco Limited

Consolidated profit and loss account and statement of other comprehensive

income

For the year ended 31 December 2016

Tursover

Cost of sales

Gross profit
Administrative expenses
Operating profit/(ioss)
Finance charges (net)

Profit on ordinary activities
before taxation

Tax on Profit on ordinary
activities

Profit gn ordinary activities
after taxation for the vear

Notes

4

2016 2015 (Restated)
Before Before
exceptional Exceptional Statutory exceptional Exceptional Statutory
items items result items items result
£000 £000 £000 £'000 £000 £'000
202 455 - 202,435 183,971 - 183971
(31,336} - {31,336) (30,556 - (30,556)
171,119 - 174119 153415 - 153,445
(139.442) (1.508)  (140,950) {129,336) {858)  (130,194)
31,677 (1.508) 30,169 24.079 (858) 23.22)
{12,005) (8,540)
18,164 14,681
(4.382) {3,233
13.782 11.448

There were no recognised gains and losses for 2016 or 2015 other than those included in the income statement, and as
a result no statement of comprehensive income has been presented.

All of the results presented above derive from continuing operations,




AMS Midco Limited

Consolidated statement of financial position
For the year ended 31 December 2016

2016 2015
Notes £000 £000

Non-current assets
Goodwill 10 255,697 255,697
Other intangible assets 10 - 302
Tangible assets 11 4,990 3,832
Deferred tax 18 1,085 994

261,772 260,821
Current assets
Debtors - due within one year 13 105,369 76,218
Cash at bank and in hand 39,205 35,373

144,574 111,591

Creditors: amounts falling due within one year 14 (112,700) (105,178
Net current asseis 31,874 6,413
Total assets less current liabilities 293,646 267,234
Creditors: amounts falling due after more than one year 15 {94,140Q) (82,995)
Provisions far liabilities 19 (546) (552)
Net assets 198,960 183,687
Capital and reserves

Share capital 20 174,967 174,967
Profit and loss account 23,993 8,720
Shareholders' funds 198,960 183,687

The financial staiements of AMS Midco Limited, registered number 08781558, were approved by the board of
directors and authorised for issue on 26 April 2017,

Signed on behalf of the board of directors

0T~

R Timmins
Director



AMS Midco Limited

Company statement of financial position
At 31 December 2016

2016 2015
Notes £°000 £000

Non-current assets
Investments 12 174,967 174,967

174,967 174,967

Capital and reserves
Called up share capital 20 174,967 174,967

Shareholders® funds 174.967 174,967

The profit for the financial year dealt with in the financial statements of the parent company, AMS Midco Limited,
was Nil (2015: Nil).

The financial statements of AMS Midco Limited, registered number 08781558, were approved by the board of
directors and authorised for issue on 26 April 2017.

Signed on behalf of the beard of directors

LT~

R Timmins
Director



AMS Midco Limited

Consolidated statement of changes in equity
Year ended 31 December 2016

Retained
Share (losses)
capital /profits Total
Group £°000 £°000 £°000
Financial position at 31 December 2014 174 967 (1.878) 173,089
Total comprehensive income for the year - 11,448 11,448
Dividends - (800) {800)
Exchange losses - (50) (50)
Financial position at 31 December 2015 174,967 8,720 183,687
Total comprehensive income for the year - 13,782 13,782
Exchange gain - 1,491 1,491
Financial position at 31 December 2016 174,967 23993 198,960
Company statement of changes in equity
Year ended 31 December 2016
Share
capital
£°000
Financial position at 31 December 20135 and 31 December 2016

174,967

[3



AMS Midco Limited

Consolidated cash flow statement
For the year ended 31 December 2016

Net cash flow used in operating activities

Payments to acquire tangible fixed assets
Payments to acquire intangible assets

Net cash flow used in investing activities
Loan repayments

New loans {net of costs)

Dividend paid

Net cash flow used in financing activities

Net cash flow

Cash and cash equivalents in the beginning of the financial

year

Cash and cash equivalents in the end of the financial year

Cash and cash equivalents comprise cash and bank balances.

2016 2015

Note £2000 £000
22 18,436 25.855
11 (3,148) (2.472)
. (110)
(3,148) (2.582)
(11,456) (8.752)

. 1451
- (800)
(11,456) (8.101)

3,832 15,172

35,373 20.20}

39,205 35373

AMS Midco Limited does not hold any cash. therefore no company statement of cash flow has been produced.



AMS Midco Limited

Notes to the financial statements
For the year ended 31 December 2016

1. General Information

AMS Midco Ltd (the “Company”) is a company incorporated in the United Kingdom under the Companies Act. The
address of the Company s registered office is 7 Bishopsgate, Londor EC2N 3AQ.

The principal activity of the Company is that of an investment holding company. The principal activity of the Group
is the provision of Talent Acquisition and Talent Management Services usually under long-term contracts.
2. Adoption of new and revised standards

At the date of authorisation of these financial statements, The Group has not applied the following new and revised
IFRSs that have been issued but are not yet effective and in some cases had not yet been adopted by the EU:

¢ IFRS 9 Financial Instruments

¢ IFRS 16 Leases

+ IFRS 2 (amendments) Classification and Measurement of Share-based Payment Transactions
+ 1AS 7 (amendments) Disclosure [nitiative

¢ IAS 12 (amendments) Recognition of Deferred Tax Assets for Unrealised Losses

« IFRS 10 and IAS 28 (amendments} Sale or Contribution of Assets between an Investor and its Associate or Joint
Venture

The Directors of the Company (the “Directors™) expect that the adoption of the standards listed above will not have a
material impact. Beyond the information above, it is not practicable to provide a reasonable estimate of the effect of
these standards until a detailed review has been completed.

3. Accounting policies
Compliance with International Financial Reporting Standards

The financial statements have been prepared in accordance with International Financial Reporting Standards (“1FRS'™)
as adopted by the European Union (“EU") and therefore the group financial statements comply with Article 4 of the
EU IAS Regulation. IFRS includes the standards and interpretations approved by the International Accounting
Standards Board (“IASB") including International Accounting Standards (“IAS™) and interpretations issued by the
International Financial Reperting Interpretations Committee (“IFRIC™).

Basis of preparation

These financial statements have been prepared on the historical cost basis. Historical cost is generally based on the
fair value of the consideration given in exchange for the assets.

Basis of consolidation

The financial statements incorporate the financial statements of the Company and entities controlled by the Company
(its subsidiaries) made up to 31 December each year. Control is achieved where the Company has the power to
govern the financial and operating policies of an investee entity so as to obtain benefits from its activities,

The resuits of subsidiaries acquired or disposed of during the year are included in the consolidated statement of
comprehensive income from the date the Company gains control until the date when the Company ceases to control
the subsidiary. Where necessary, adjustments are made to the financial statements of subsidiaries to bring the
accounting policies used into line with those used by the Group. All intra-group transactions, balances, income and
expenses are eliminated on consolidation.

I3



AMS Midco Limited

Notes to the financial statements
For the year ended 31 December 2016

3. Acceunting policies {continued)
Going concern

Afier making enquiries, the Directors have a reasonable expectation that the Group has adequate resources to continue
in operational existence for the foreseeable future, having considered the company forecasts and projections, taking
account of reasonably possible changes in trading performance and the current economic uncertainty. Accordingly.
they have adopted the going concern basis in preparing the financial statements. Further detail is contained in the
Directors’ Report.

The Board has reviewed the Group’s forecasts for the financial year ending 31 December 2017 and its forecast for the
six months ending 30 June 2018. These forecasts, which take into account the Board's future expectations of the
Group's performance indicate that there is sufficient headroom within the bank facilities for the Group to continue to
operate within those facilities and to comply with the financial covenants. The directors considered factors likely to
affect future development, perfortance and financial position. including cash flows, liquidity position and borrowing
facilities and the risks and uncertainties relating to business activities in coming to this conclusion.

The directors believe that the Group is adequately placed to manage its business risks successfully. On the basis of the
Group's forecasts and after making due enquiries, the directors have a reasonable expectation that the Group has
adequate resources to continue in operational existence for the foreseeable future. Thus the directors believe it
appropriate to adopt the going concern basis of accounting in preparing the financial statements.

Business combinations

Acquisitions of subsidiaries and businesses are accounted for using the acquisition method. The consideration for
cach acquisition is measured as the aggregate of the fair values (at the date of exchange) of assets given, liabilities
incurred or assumed, and equity instruments issued by the Group in exchange for control of the acquiree. Acquisition-
related costs are recognised in the consolidated statement of comprehensive income as incurred.

The acquirec's identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition under
IFRS 1 are recognised at their fair value at the acquisition date.

Goodwill

Goodwill arising on consolidation represents the excess of purchase consideration less the fair value of the
identifiable tangible and intangible assets and liabilities acquired.

Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment testing. if
the discounted cash flow is less than the carrying amount of the goodwill, the impairment loss is allocated first to
reduce the catrying amount of the goodwiil and then to the other assets of the Group pro-rata on the basis of the
carrying amount of each asset. An impairment loss recognised for goodwill is not reversed in a subsequent period.

On disposal of a subsidiary. the attributable amount of goodwill is included in the determination of the profit or loss
on dispesal.

Other intangible assets

Intangible assets other than goodwill that are acquired by the Group are stated at cost less accumulated amortisation
and impairment losses. Amortisation is carried out on a systemalic basis as below:

+  The amortisation method reflects the pattern of benefits:

« Ifa pattern cannot be determined rehiably, the straight-line method is adopted,
«  The amortisation charge is recognised in profit or loss: and

*  The amortisation period is reviewed at least annually.

The Group has no other intangible assets with an indefinite life.



AMS Midco Limited

Notes to the financial statements
For the year ended 31 December 2016

3. Accounting policies (continued)
Financial assets and liabilities
Financial assets

Financial assets are recognised on the balance sheet when the Group becomes a party to the contractual provisions of
the instrument and are measured at fair value on initial recognition. Transaction costs are included in the fair value on
initial recognition except for financial assets designated at fair value through profit or loss where transaction costs are
expensed in profit or loss.

Financial assets are derecognised when the rights to receive cash flows have expired or the Group has transferred
substantially all risks and rewards. Transfers of financial assets with retention of all or substantially all risks and
rewards include for example repurchase transactions and securities lending transactions.

The Group classifies its financial assets in the following categories: financial instruments at fair value through profit
or loss; loans and receivables; held-to maturity investments and available-for-sale financial assets,

Trade date accounting is applied to financial assets classified in the categories financial assets at fair value through
profit or loss and available-for-sale financial assets. Settlement date accounting is applied to the other categories of
financial assets,

Financial assets at fair value through profii and loss

Financial assets at fair value through profit or loss consist of financial assets classified as held for trading and
financial assets which, upon initial recognition, have been designated at fair value through profit or loss (fair value
option).

Financial assets are classified as held for trading if they are held with the intention to be sold in the short term and for
the purpose of genecrating profits. Derivatives are classified as held for trading unless designated as hedging
instruments.

The fair value option can be applied to contracts including cne or more embedded derivatives, investments that are
managed and evaluated on a fair value basis and situations in which such designation reduces measurement
inconsistencies.

The nature of the financial assets and financial liabilities which have been designated at fair value through profit or
loss and the criteria for such designation are described in the relevant notes to the financial statements.

(Gains and losses arising from changes in fair value are reported in the income statement on an ongoing basis under
the item net financial income.

Financial liabilities

Financial liabilities are measured at fair value on initial recognition. In the case of financial liabilities measured at fair
value through profit or loss, transaction costs directly attributable to the acquisition or the issuance of the financial
liability are recognised in profit or loss. For other financial liabilities direct transaction cost are recognised as a
deduction from the fair value.

Financial liabilities are derecognised when extinguished, that is, when the obligation s discharged, cancelled or
expired.

Financial fiahifities at fuiv value through profic or oss

Financial liabilities at fair value through profit or loss are either classified as held for trading or designated as tair
value through profit or loss on mmtial recogmition (fair value option). The criteria for classification of financial
liabilities under the fair value option are the same as for financial assets. Liabilities to policyholders and Debt
securities are included in this category. Financial liabilities held for trading are primarily short positions in interest-
bearing securities. equities and derivatives not designated as hedging instruments.

Gains and losses arising from changes in fair value are reported in the income statement on an ongoing basis under
the item net financial income.
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3 Accounting policies (continued)
Financial assets and liabilities (continued)
Other financial liabilities

The category other financial liabilitis primarily include the Group’s short-term and long-term borrowings. After
initial recognition other financial liabilities are measured at amortised cost, using the effective interest method. The
balance sheet items Deposits from credit institutions, Deposits and borrowings from the public and debt securities are
included 1n this category.

Fair value measurement

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
market between market participanis at the measurement date.

The fair value of financial instruments quoted in an active market, for example derivatives, financial assets and
financial liabilities held for trading, and available-for-sale financial assets, is based on quoted market prices. If the
asset or liability measured at fair value has a bid price and an ask price, the price within the bid-ask spread that is
most representative of fair value in the circumstances are used.

The fair value of financial instruments that are not quoted in an active market is determined by applying various
valuation techniques with maximum use of observable inputs. The valuation techniques used are for example
discounted cash flows, option pricing models, valuations with reference to recent transactions in the same instrument
and valuations with reference to other financial instruments that are substantially the same. When valuing financial
liabilities at fair value own credit standing is reflected.

Any differences between the transaction price and the fair value calculated using a valuation technique with
unobservable inputs. the Day 1 profit, is amortised over the life of the transaction. Day | profit is then recognised in
profit or loss either when realised through settlement or when inputs used to calculate fair value are based on
observable prices or rates.

Fair value is generally measured for individual financial instruments. In addition portfolio adjustments are made to
cover markei risks and the credit risk of each of the counterparties on groups of financial assets and habilities on the
basis of the net exposure to these risks. When assets and liabilities have offsetting market risks mid-market prices are
used for establishing fair value of the risk positions that offset each other. To reflect counterparty risk and own credit
risk in over-the-counter derivatives, adjustments are made based on the net exposure towards each counterpart.

Revenue recognition

The Group follows IFRS 15 “Revenue from Contracts with Customers”. in determining appropriate revenue
recognition policies. In principle, therefore, the Group follows the fives step process when applying the revenue
recognition policy:

o Identify the contracts with the customers;

s Identify the performance obligations in the contracts:

¢  Determine the transaction price;

« Allecation of the transaction price; and

»  Recognised revenue when or as a performance obligations is satsfied.

Revenue is measured based on the consideration specified in a contract with a customer. The Group recognises
revenue when it transfers control over a service to a customer. Revenue is shown net of value-added tax.

The group operates in one class of business, that ot Talent Acquisition and Talent Management services.
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3. Accounting palicies (continued)
Revenue recognition (continued)
Performunce Obligations Satisfied at a Point in Time

Talent Acquisition performance obligations are satisfied at a point in time, AMS typically transfers control over the
service to the customer upon the candidate commencing work for the customer. The promised consideration is
dependent on the number of hires that are successfully placed with the customer. The main area of judgement in
revenue recognition relates to timing in regards to determining the point when AMS have satisfied their performance
abligation to the customer. This is determined in accordance with the contractual arrangement with each customer
with revenue recognised when a located candidate commences work for the customer.

Performance Obligations Satisfied Over Time

Talent Acquisition Management Service performance obligations are satisfied over time as the customer typically
enjoys and consumes the benefits of our service over the contract term as we perform and transfer control of our
management activities. AMS utilises an input method (based on the project status) using time as a measure of
progress to recognise revenue as our management activities are performed evenly throughout the period.

Payment terms

Payment terms are negotiated on a contract by contract basis and typically averaged around 2Q days after the services
are completed. There is no significant financing component in the contacts.

Contract costs

No costs are recognised as an asset unless it is virtually certain that a contract will be obtained and the contract is
expected to result in future net cash inflows with a present value not less than the amounts recognised as an asset,
Costs to obtain a contract when not covered by implementation fees are carried forward and written off on a straight-
line basis starting from the year commencing with service delivery to the client and ending at the earlier of contract
end date or point of earliest possible termination at will by the client. Costs carriecd forward are disclosed as
“capitalised contract implementation costs” within debtors due within one year.

Tangible fixed assets

Tangible fixed assets are stated at cost, net of depreciation and any provision for impairment. Depreciation is
provided on all tangible fixed assets at rates calculated to write off the cost, less estimated residual value, of each
assel on a straight-line basis over its expected useful life, as follows:

Fixtures and fittings four years
Plant and machinery  four years
Computer equipment  three years

Residual value is calculated on prices prevailing at the date of acquisition.
Taxation

Current tax is provided at amounts expected to be paid (or recovered) using the tax rates and laws that have been
enacted or substantively enacted by the balance sheet date.

Deferred tax is provided i full on timing differences which result in an obligation at the balance sheet date 10 pay
more tax. or a right to pay less tax, at a future date, using rates expected to apply when they crystallise based on
current tax rates and law, Timing ditferences arise from the mclusion of items of income and expenditure in taxation
computations in periods different from those in which they are included in financial statements. Deferred tax assets
are recognised to the extent that it is regarded as more likely than not that they will be recovered. Deferred tax is
measured at the average tax rates that are expected to apply in the periods in which the timing differences are
expected to reverse, based on tax rates and laws that have been enacted or substantively enacted by the balance sheet
date. Deferred tax s measured on a non-discounted basis,
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3 Accounting policies (continued)
Leases

Rentals under operating leases are charged on a straight-line basis over the [ease term, even if the payments are not
made on such a basis. Benefits received and receivable as an incentive to sign an operating lease are similarly spread
on a straight-line basis over the lease term.

Invoice discounting
Finance and transaction ¢osts related to invoice discounting are recognised in the profit and loss account as incurred,
3a. Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company’s accounting policies, the directors are required to make judgements, estimates and
assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period, or in the peried of the
revision and future periods if the revision affects both current and future periods.

Critical judgements in applying the Company’s accounting policies

The following are the critical judgements, apart from those involving estimations {which are dealt with separately
below), that the directors have made in the process of applying the Company’s accounting policies and that have the
maost significant effect on the amounts recognised in financial statements.

Revenue recognition

The main area of judgement in revenue recognition relates to timing in regards to determining the point when AMS
have satistied their performance obligation to the customer. This is determined in accordance with the contractual
arrangement with each customer with revenue recognised when a located candidate commences work for the
customer. In making its judgement, management considered the detailed criteria for the recognition of revenue set out
in IFRS 15 Revenue from contracts with customers and, in particular.

Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the balance sheet date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the
next financial year, are discussed below.

Impairment of Goodwill

Determining whether the Company’s goodw:ll has been impaired requires estimations of the cash generating unit's
(CGU) values in use. The value in use calculations require the entity to estimate the future cash flows expected o
arise from the CGU and suitable discount rates in order to calculate present values. The carrying amount of goodwill
at the balance sheet date was £ 255.7 Mn with no impairment loss recognised in 2016 or 2015.

3b. Changes in accounting policies

Except for the changes below. the Group has consistently applied the accounting policies to all periods presented in
the consclidated financial statements.

I'he Group early adopted IFRS 15 Revenue from Contract with Customers with a date of initial application of |
Janyary 2016. Consequently the Group has changed its accounting policy for revenue recognition as detailed befow.
The Group applied IFRS 15 retrospectively under a full restatement approach. Accordingly the comparative periods
have been restated for the year ended 31 December 2015. The details and quantitative impact of the changes in
accounting policy is disclosed below.
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3. Accounting policies (continued)
3b. Changes in accounting policies {(continued)
Contingent workforce revenue

Previously, the revenue related to contingent workforce solutions was recognised as a principal on a gross basis based
on the consolidated billings inn which the Company invoiced its customer. Under [FRS 15, the criteria for determining
whether the Company controls the specified service do not include the indicator relating to exposure to credit risk and

accordingly, the revenue related to contingent workforce solutions is now recognised as an agent on Net basis under
IFRS 15.

Impact on the financial statements
The following table summarise the impact of adopting IFRS 15 on the Group's consolidated financial statements.

Consolidated statement of profit and less account:

As
previously
reported Adjustments As restated
For the year ended 31 December 2015 £000 £°000 £°000
Turnover 802,626 {618,655) 183,971
Cost of sales (649,211) 618,655 (30,556)
Gross profit 153415 - 153,415
Administrative expenses (130,194) - (130.194)
Operating profit/{loss) 23,221 - 23,221
Finance charges (net) (8.540) - (8,340}
Profit on ordinary activities before taxation 14,681 - 14,681
Tax on Profit on ordinary activities {3,233) - {3,233)
Profit on ordinary activities after taxation for the year 11,448 - 11,448

4, Turnover

Segment information and disaggregation of turnover

The Group operates in only one class of business, that of Talent Acquisition and Talent Management Services and all
its turnover, loss before tax and net assets are generated from this class of business. Management analyse turmover on
the basis of the geographical locations and hence it is considered appropriate to disaggregate turnover on the basis of
geographical locations. Geographical analysis of business by turnover. loss before tax and net assets is set out below.
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4. Turnover (continued)

Segment information and disaggregation of turnover (continued)

The following table provides information about receivables, contract assets and contract liabilities from contracts with
customers.

2816 2015
Group £°000 £°000
Trade debtors 48,631 39,905
Contract costs capitalised 3,111 2,479
Amortisation of contract cost during the period (1,033) (1.221)
Contract assets (Accrued income) 25,093 20,486
Contract liabilities (Deferred income) (5,638) (4,831)

The contract assets primarily relate to the Group's rights to consideration of work completed but not billed at the
reporting date on contracts with its customers. The contract assets are transferred to trade debtors when amounts are
billed. Contract liabilities primarily relate to the advance consideration received from the customers for which
revenue is recognised on satisfaction of performance obligations (represents the obligation to transfer services to a
customer). During the year £20486,000 was transferred to trade debtors upon billing (2015: £21,089,000).
£4,831,000 of deferred income was recognised in the year (20135: £2,971.000).

5. Exceptional items reported within administrative expenses
2016 2015
£7000 £°000
Redundancy, staff re-organisation and restructuring costs 1.508 578
Professional fees in relation to share schemes - 280
1,508 858

During the course of 2016, the Group incurred costs and expenses that are disclosed as ‘exceptional items’ in the
statutory accounts. These items are exceptional by virtue of their size or infrequency and require separate disclosure
as they would otherwise distart the ‘normal’ results of the business.

()
1w
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6. Directors emoluments and staff costs
2016 2015
£°000 £000
Directors’ emoluments
Directors' remuneration 512 567
Pension contributions 11 17
523 584

The number of Directors who were members of money purchase pension schemes was two. The accrued pension
entitlement is £nil.

2016 2015
£°000 £°000
Highest paid director
Directors’ remuneration 282 306
Pension contributions 12 17
294 323
All directors are paid through Alexander Mann Solutions Limited.
Staff costs
The average number of employees in the Group (including executive directors) was:
2016 2015
No. Ne.
Sales 2.788 2,511
Administration 173 297
2,961 2.808
Their aggregate remuneration comprised: £7000 £°000
Wages and salaries 101,843 87,752
Social security costs 10,154 8,508
Other pension costs 2,638 2,368
114,635 98,628

The Company has no emplovees (2015 none).
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7. Profit on ordinary activities before taxation

Profit on ordinary activities before (axation is stated after charging:

2016 2015

£°060 £°000

Depreciation 2,187 1,544
Amontisation of capitalised contract implementation costs 1,034 1,222
Rentals under operating leases 2971 2,447
Net foreign exchange loss 6,440 1.741
Amortisation of intangibie assets 140 198

Fees payable to the Group's auditor for the full year are £317,000 (2015: £319,000) for the audit of the Group’s
financia! statements, and £22,000 (2015: £23,000) for other services to the Group.

8. Tax on profit oan ordinary activities
2016 2015
£°0060 £'000
UK Corporation tax — Group 2,764 2,345
Foreign tax 1,557 874
4321 3219
Adjustments relating o prior year:
UK companies {45) (69)
Foreign companies 200 150
Current tax charge 4476 3,300
Deferred tax (note 18) (%4} (67)
Tax on profit on ordinary activities 4382 3,233

The differences between the total current tax shown above and the amount caleulated by applying the rate of UK
corporation tax to the profit on ordinary activities before taxation are as follows:

2016 2015
£°000 £'000
Profit on ordinary activities before taxation 18.164 14,681
Tax on loss on ordinary activities at standard UK corporation tax rate of
20% (2015: 20.25%) 3.633 2,973
Effects oft
Disallowed expenses 63 122
Effect of changes in tax rate 531 57
Adjustments in respect of prior periods 155 &1
Total tax charge 4.382 3.233

Following the 2017 Budget Statement. the main rate of UK corporation tax will reduce by 1% to 19% for the
financial year beginning 1 April 2017, followed by another 2% reduce to 17% for the financial year beginning 1 April
2020. 1t is expected that this graduated fall in the main corporation tax rate will result in a reduction of the
Company's deferred tax asset and also a reduction in the Company’s [uture current tax charge.
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9, Profit attributable to AMS Midco Limited

The profit for the financial year dealt within the financial statements of the parent company, AMS Midco Limited.
was £nil (2015: £nil). As permitted by section 408 of the Companies Act 2006, no separate profit and loss account is
presented in respect of the parent Company.

10. Intangible fixed assets

Goodwill

£°000
Cost
At 31 December 2015 and 31 December 2016

Arising on acquisition of subsidiaries 255,697

Impairment tests for goodwill

The Group tests goodwill annually for impairment or more frequently if there are any indications that the goodwill
might be tmpaired. Factors considered important that could trigger an impairment review of goodwill and/or other
intangible assets include the following:

« significant underperformance relative to historical or projected future operating results;
+ significant changes in the manner of the use of the acquired assets or the strategy for the overall business; and
« significant negative industry or ecanontic trends.

Goodwill was tested for impairment by comparing the recoverable amount based on value-in-use of the Group to the
carrying value. The recoverable amount of the Group is determined as the higher of value-in-use and fair value less
costs to sell.

Key assumptions relating to this valuation include the discount rate and cash flows used to determine the value-in-
use, The Group has performed its goodwill impairment test based on the 2017 budgeted EBITDA and for 2018, 2019,
2020 and 2021 EBITDAs are based on the five year plan approved by the board. From 2021 onwards, we have
conservatively factored in growth in line with GDP growth of 1.8% in perpetuity. In accordance with IFRS, the
Group's WACC is calculated based on the ocutsourcing / recruitment industry average leverage ratio and results in a
WACC of 10.4% on a post-tax basis and also factors in a small companies risk premium of 2.8%. On this basis, no
impairment of goodwill is required at 31 December 2016.

Other intangible assets

2016 2015
Purchased brands £°000 £000
Cost
At start of the year 592 20
Adjustment (162) -
Additions - 391
At end of the year 430 592
Accumulated amortisation
At start of year 290 92
Charge for the year 140 198
At end of vear 430 29¢
Net book value
At end of year - 302
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11.  Tangible fixed assets

Group

Cast

At | January 2015

Additions

Disposals

Foreign currency translation adjustment

At 3 December 2015

Accumulated depreciation

At I January 2015

Charge for the period

Disposals

Foreign currency translation adjustment

At 31 December 2015

Group

Cost

At 1 January 2016

Additions

Disposals

Foreign currency translation adjustment

At 31 December 2016

Accumulated depreciation

At ] January 2016

Charge for the period

Disposals

Foreign currency transiation adjustment

At 31 December 2016

Net book value
At 31 December 2016

At 3l December 2015

12. Fixed asset investments

Subsidiary undertakings

Cost and net book value

Plant
and Computer Fixtures

machinery equipment and fittings Total
£000 £'000 £°000 £°000
15 2,334 1,826 4,175

- 2,175 297 2,472
- (93) (45} (138}
(0 (36) (3 (42

14 4,380 2,073 6,467

8 975 266 1,249

5 1,067 472 1,544
- (86) 27 (113)
1 {35) (11} (45)

i4 1,924 700 2,635

Plant
and Cemputer Fixtures

machinery equipment and fittings Total
£'000 £2000 £'000 £°000
14 4.380 2,073 6,467

- 2.540 608 3,148
(n 2 (90) %%

2 363 178 543

i35 7,281 2,769 10,065

14 1.921 700 2635

- 1.583 602 2,187
{1) (2) (90} {93)

2 240 04 346

15 3,744 1.316 5,075

- 3,537 1,453 4.990

- 2459 1.373 3.832
Company

£'000

174,967



AMS Midco Limited

Notes to the financial statements
For the year ended 31 December 2016

12.  Fixed asset investments (continued)

The Company holds investments in the following subsidiary undertakings:

Subsidiary undertaking

*AMS Bidco Limited

AMS Finco SARL

Newincco 780 Limited

Newincco 781 Limited

Alexander Mann Group Limited

Alexander Mann Associates Limited

Alexander Mann Employee Benefit Trust Limited
Alexander Mann Solutions Limited

Alexander Mann BPO Limited

Alexander Mann Solutions GmbH

Alexander Mann Solutions ApS

Alexander Mann Solutions AB

Alexander Mann Solutions GmbH

Alexander Mann Solutions S.P.A.

Alexander Mann Solutions Poland Sp. Z.o.0.
Alexander Mann Solutions BVBA

Alexander Mann Solutions BV

AMS Recruitment Process Qutsourcing S.L.
Alexander Mann Solutions Corporation
Alexander Mann BPO Solutions (Singapore) PTE Limited
Alexander Mann Solutions S.A.R.L.

Alexander Mann Solutions Private Limited
Amiqus Limited

Alexander Mann Solutions K.K.

Alexander Mann Group Asia Pacific Pty Limited
Alexander Mann Solutions (HK) Limited
Alexander Mann Solutions s.r.o.

Alexander Mann KFT

Alexander Mann Solutions (Shanghat) Enterprise Management
Alexander Mann Selutions Inc

Capital Resource Consulting Group Limited
Capital Resource Consulting Limited

Interim Capital Limited

Capital Resource Consulting PTE Limited
Alexander Mann Qutsourcing Solutions Limited
Capital Resource Consulting Hong Kong Limited
Capital Resource Consulting GmbH

AMS Processo De Recrutamento E Terceirizagdo Lida
Alexander Mann Solutions 8. De R.L. De C.V.
Alexander Mann Solutions AS

Shearwater s.r.c

Alexander Mann Solutions BPO Inc.

Alexander Mann Solutions (Pty) T.td

* held directly by AMS Topco Limited.

Place of
incorporation and
Principal place of
business

England and Wales
Luxembourg
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
Germany

Denmark

Sweden
Switzerland

Italy

Poland

Belgium

Holland

Spain

USA

Singapore

France

India

England and Wales
Japan

Australia

Hong Kong

Czech Republic
Hungary

China

Canada

England and Wales
England and Wales
England and Wales
Singapore

Ireland

Hong Kong
Germany

Brazil

Mexico

Norway

Czech Republic
Philippines

South Africa

Activity
Holding
Holding
Holding
Holding
Holding
Holding
ESOP
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Trading
Holding
Dormant
Dormant
Dormant
Trading
Trading
Dormant
Trading
Trading
Trading
Dormant
Trading
Trading

Proportion
of ordinary
shares held%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
1060%
100%
100%
100%
100%
100%
100%
100%
100%4
100%
100%
100%
100%
10026
100%
100%

The principal activity of all trading subsidiaries is Talent Management Services. usually under long-term contracts.
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13. Debtors

Trade debtors

Amounts owed by subsidiary undertakings
Derivatives (note 16)

Other debtors

Corporation tax recoverable

Accrued income
Prepayments
Capitalised contract implementation costs

14.  Creditors: amounts falling due with one yecar

Bank loans and overdrafts (note 17}
Derivatives (note 16)

Trade creditors

Corporation Tax

Other taxes and social security
Other creditors

Accruals

Deferred income

2016 2015
Group  Company Group  Company
£°000 £*000 £000 £000
48,631 - 39,905 -
18,251 - 5821 -
6,245 - 4,707 -
209 - 126 -
25,093 - 20,486 -
3,829 - 2,694 -
3,111 - 2,479 -
105,369 - 76,218 -

2016 2015
Group Company Group  Company
£2000 £°000 £°000 £000
7,678 - 12.318 -
875 - 717 -
3,703 - 2,977 -
2312 - 1,528 -
10,266 - 14.551 -
6,740 - %64 -
75,488 - 67.292 -
5,638 - 4.831 -
112,700 - 105,178 -

The Group is party to an invoice discounting facility under the terms of which any funds advanced to the Group by
the discounting house are secured against a specific basket of pre-agreed trade debtors.

15.  Creditors: amounts falling due after more than one year

Bank loans (note [7)

2016
Greup
£°000

84,140

Company
£°000

2015
Group  Company
£°000 £'000
82,995 -
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16. Derivative financial instruments

Financial assets carried at fair value through profit or loss (FVTPL):

Interest rate SWAP

Derivative assets
Derivative liabilities

Forward contracts

Derivative assets
Derivative liabilities

Interest rate cap

Derivative assets
Total derivative assets

Total derivative Liabilities

2016 2015
£2000 £000
17,840 5.648
(711 (485)
396 118
(164) (232)
15 55
18,251 5.821
(875) (7117)

All derivatives are treated as financial assets carried at fair value through profit or foss and hedge accounting is not

used.

17.  Borrewings

Current

Bank loans - secured

Revolving loan facility

Less capitalised arrangement fees

Non-current
Bank loans — secured
Less capitalised arrangement fees

2016 2015
£°000 £:000
8.523 11,723
. 1,451
(845) (856)
7,678 12,318
95,831 85,561
{1.691) (2.566)
94,140 82,995
101.818 95.313
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17.  Borrowings (continued)

At 31 December 2016, £104,354,000 (2015: £97,284,000) of the Group’s borrowings were denominated in USS. An
analysis of the maturity of the borrowings is as follows:

2016 2015

£°000 £°000

Not later than one year 8,523 13,174

Later than one year but not later than two years 1,296 1,081

Later than two years but not later than five years 94,535 84,480
Less unamortised capitatised arrangement fees (2,536) (3,422}

101,818 95,313

In addition, within three business days of the date that the Group signs its annual audited financial statements, the
Group is Under the terms of the Credit Agreement dated 20 December 2013, the Group is required to make quarterly
fixed payments of US$400,000.

In addition, within 3 business days of the date that the Group signs its annual audited financial statements, the Group
is required to prepay up to 50% of the ¢xcess cash flow for that financial year. The precise percentage of Excess Cash
flow is dependent on the leverage ratio achieved.

For the purposes of the maturity of the borrowings analysis above, only the US3400,000 quarterty repayments for
2017 together with an estimated £7,236,000 in respect of the 2016 annual cash sweep payment that is payable within
three business days after the delivery of the audited AMS Midco Limited statutory financial statements for the year
ended 31 December 2016 are classified as payable within one year. Thereafter only the US $400,000 quarterly
paymenis are classified as payable in more than one year but not more than two years as the Company does not have
sufficient visibility over future cash flow to accurately predict future cash flow payments that may fali due.

Borrowings drawn under the Credit Agreement dated 20 December 2013, in respect of the revelving facility and the
term loan, are secured by way of a floating charge over all of the Group's assets.

Borrowings drawn under the Receivables Finance Agreement (invoice discounting) relating to the mubticurrency
facility are secured against the Group's eligible trade debtors.

At 31 December 2016, the term loan of US$128,836,000 was outstanding, nil was drawn on the Revolving loan
facility and under the Receivables Finance Agreement.

18.  Deferred tax

2016 2015
£°000 £7000
At beginning of period 990 923
Credited to profit and loss account 95 67
At 31 December 2016 1.085 290
2016 2015
£000 £000

The amounts of deferred taxation provided at 20% are:
- Depreciation in excess of capital allowances 219 189
- Other temporary differences 866 801
1,085 990G
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18. Deferred tax (continued)

The deferred tax asset has been recognised on the basis that it is considered more likely than not that there will be
suitable taxable profits in the entity from which the future reversal of the underlving timing differences can be
deducted. There are no unprovided deferred tax assets.

Following the 2017 Budget Statement, the main rate of UK corporation tax reduced by 1% to 19% for the financial
year beginning 1 April 2017, followed by another 2% reduced to 17% for the financial year beginning 1 April 2020,
These changes were substantively enacted at the balance sheet date and therefore have been reflected in the deferred
tax provisions. The reduction in the rate is likely to reduce the value of deferred tax assets and liabilities. However
this is not considered to be material.

19. Provision for liabilities

Other Total

Dilapidation provisions provisions

Group £°000 £'000 £7000
At 1 January 2015 507 53 560
Charged/(credited) to profit and loss account {210) 14 (196)
Capitalised in fixed assets 188 - 188
At 31 December 2015 485 67 552
Credited to profit and loss account - (14) (14)
Foreign exchange on opening balances 8 - 8
At 31 December 2016 493 53 546

The Group has provided against the cost of rectification wark required to restore leasehold premises to the same
condition as at the inception of the leases. £42.000 has been provided in respect of redecoration and £451,000 has
been provided in respect of capital refurbishment, They are all expected to be paid by 2024,

20.  Called up share capital

2016 2015
£'000 £°040

Allotted, called up and fully paid:
174966555 ordinary shares of £1.00 each 174,967 174,967
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21.  Reconciliation of net cash flow from operating activities

2016 2615

£°000 £°000

Profit for the financial year 30,169 23221

Adjustments for:

Depreciation and amortisation 3,361 2,963
Decrease/(Increase) in trade and other receivables (18,544) 2,226
Increase/(Decrease) in trade and other payables 12,416 6,966
Financing costs (5,324) (6.432)
Income tax (3,642) (3,089}
Net cash flow from operating activities 18,436 25855

22.  Ultimate controlling party and related party transactions

In the opinion of the directors, the Company's ultimate parent company is AMS Topco Limited, a company
incorporated in the Cayman Islands. The parent undertaking of the largest group, which includes the Company and
for which group accounts are prepared, is AMS Topco Limited, a company incorporated in the Cayman Islands. The
parent undertaking of the smallest such group is AMS Holdco Limited, a company incorporated in England and
Wales. Copies of the group financial statements of AMS Topco Limited are available from Companies House, Crown
Way, Maindy. Cardiff CF14 3UZ. Copies of the group financial statements of AMS Holdco Limited are available
from Companies House, Crown Way, Maindy, Cardiff CF14 3UZ. The Company's immediate parent undertaking is
AMS Holdco Limited. AMS Topco Limited is under the control of funds advised by New Mountain Capital LLC,
which is considered the ultimate controlling party.

No transactions have been undertaken in the year with the Group's immediate parent AMS Holdeo Limited or the
Group’s ultimate parent AMS Topco Limited.

During the year, the AMS Topco Group paid New Mountain Capital LLC a £500.000 (2015:£300,000) fee in
connection with the management of the Group.

23.  Financial commitments
Commitments under non-cancellable operating leases are as follows:

Land and buildings

2016 2015

Group £7000 £°000

Expiry date 2,625 2,118

- not later than one year 6.818 6,724

- later than one vear and not later than five years 1.374 1.975
- later than five years

10.817 10,817

Company

The Company had no operating lease comnutments during the year. Leases of land and buildings are typically subject
to rent reviews at specified intervals and provide for the lessee to pay all insurance. maintenance and repair costs,
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24.  Pension arrangements

The pension cost charge for the current year of £2,638,000 (2015: £2,368,000) represents the amounts payable to
defined contribution personal pension schemes.

25.  Statement of guarantee

The Company has signed a statement of guarantee in respect of a number of subsidiary companies under section 479c
of the Companies Act 2006. As a result, the following subsidiartes are exempt from the requirements of the UK
Companies Act 2006 in relation to the audit of individual accounts by virtue of s479A of that Act:

Company Company registration number
Newincco 780 Limited 06420558
Newincco 781 Limited 06420524
Alexander Mann Associates Limited 01834422
Alexander Mann BPO Limited 06292822
Alexander Mann Employee Benefit Trust Limited 04014675
~Amiqus Limited 03330954
Capital Resource Consulting Limited 03690780
Capital Resource Consulting Group Limited 05169192
Interim Capital Limited 03703850
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