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ALLEGIS GROUP (UK) HOLDINGS LIMITED

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2012

The directors present their report with the audited financial statements of the company and the group for the year ended
31 December 2012 The comparative information presented 1s for the period from | February 2011 to
31 December 2011

PRINCIPAL ACTIVITIES

The principal activities of the group 1n the year under review was that of an international staffing business, providing
both permanent and contracting staff , a provider of outsourcing staffing services, and the development, sale and support
of HR Advisory, Payroll, Recruitment and Learning services

REVIEW OF BUSINESS
The results for the year and financial positton of the company and the group are as shown in the annexed financial
statements

On 1 January 2012 Aston Carter International Ltd, an indirect subsidiary of Allegis Group (UK) Holdings Lid, acquired
100% of the ordinary share capitat of Allegis Group Ltd, from Allegis Group Inc, the ultimate parent undertaking, for
consideration of £6,500,000, which operates across the globe

Effective 13 September 2012, Pergal Pty Ltd ("Pergal"), a joint venture owned 50% by Allegis Group Australia Pty Ltd,
a wholly owned subsidiary of Allegis Group (UK) Holdings Limited, and 50% owned by Morgan Banks Investments Pty
Limited, acquired all the outstanding shares and options of Talent2 Internattonal Pty Limited, a leading human
rescurces business process outsourcing and managed services orgamzation operating n the Asia Pacific region, through a
wholly- owned subsidiary, Perbec Pty Ltd Allegis Group Austraha Pty Lid contnibuted a total of AUS$81 | mullion to the
joint venture for the purposes of funding its portion of the purchase price for the shares and options Of the total AU$81 |
mllion contribution to Pergal, AU$34 7 million was contributed n the form of equity and AU$S46 4 million was contributed
n the form of a loan

RESULTS AND DIVIDENDS
Detatls of the results for year ended 31 December 2012 are set out in the group Profit and Loss account on page 7 The
Directors do not recommend the payment of a dividend (2011 ml)

FUTURE DEVELOPMENTS

The group has continued to achieve good results despite facing a challenging economic climate both at home and abroad
The company has achieved growth from both developing upon its existing business and by a process of acquisition It s
therefore well placed to both build upon existing market share and 1n diversifying into new markets The group 15 well
placed to grow revenue and profits

In the year to 31 December 2013, full conirol of Pergal Pty Ltd, was taken by Allegis Inc, following the appointment of
an additional member of the Board of directors of Pergal Pty Lid

DIRECTORS
The directors of the company who were in office during the year and up to the date of signing the financial statements were
as tollows

Paul Joseph Bowie

James Charles Davis

Christopher Lee Hartman

John Bradford Turner

Sean Beavis (Resigned 12 July 2012)




ALLEGIS GROUP (UK) HOLDINGS LIMITED

REPORT OF THE DIRECTORS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

GROUP'S POLICY ON PAYMENT OF CREDITORS

It 1s the policy of the group to agree appropriate terms and conditions for transactions with supphers (by means ranging
from standard written terms to individually negotiated contracts) and that payment should be made n accordance with
those terms and conditicns, provided that the supplier has also complied with them

The group’s standard policy varies between its UK and overseas contractors It 1s the group’s standard policy to pay UK
contractors monthly within 6 days from submssion of a duly authonsed timesheet and nvoice, and 1its overseas
contractors monthly within 6 to 14 days from submission of a duly authorised timesheet and mvoice

Overall group credtor days were 15 (2011 8) days The company has no trade creditors (2011 none)

KEY PERFORMANCE INDICATORS
Given the straightforward nature of the business, the directors are of the opinion that analysis using key performance
indicators 1s not necessary for an understanding of the development, performance, or position of the group

POLITICAL AND CHARITABLE CONTRIBUTICNS
During the year (31 December 2011 — period), the group made charitable donations to established charities of £6,257
(2011 £1,860) and made nc political donations (2011 £ml)

PRINCIPAL RISKS AND UNCERTAINTIES

Managing the group with a view to attaiming its overall strategy of expansion 1s subject to a number of nsks Allegis
Group (UK) Holdings Limited constders the main nisks that could potentially impact the group's operating and financial
performance as follows

People

Retamning key staff 1s critical to the group's strategy for expanston The mability to recruit and retain excellent people
could adversely affect the group's results Such risks are miigated by 1ts policy toward staff share ownership, as well as
competitive pay and commission structures Such commussion structures are directly linked to each individual’s
contribution to the group's growth )

Environment

Recruitment activity 1s affected by the confidence and economic conditions of the market in which the group operates
The Board look to reduce the group's risk by finding new markets overseas and in the case of the UK by expanding 1nto
new business sectors that daversify from its existing base as well

Competition

The group operates 1n a lughly competitive marketplace In order to succeed, the group endeavours to continue to hire
new staff, and explore new business sectors Being a technology based recruiter, there 1s a sk that competitors may beat
us to Key opportumties as technology changes which could result in lost business and a reduction in market share This
risk 1s mitigated by tramming of key personnel, as well as regular meetings of the Board, where strategy 1s continually
reviewed and decisions made over the allocation of resources

Financial, Liqudity and Cashflow

The Board continually monitors the liquidity and cash flow of the group The group mamtans short-term finance that s
designed to ensure the group has sufficient funds for operations and planned expansions Cash flow 1s monitored and
controlied daily, and regularly forecasted to ensure suffictent cash 1s available te meet the group’s continuing
obligations and requirements



ALLEGIS GROUP (UK) HOLDINGS LIMITED

REPORT OF THE DIRECTORS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

IT systems

The group relies upon the speed and effectiveness of 1ts admunistration to provide services to clients, candidates and
contractors Due to the rapid advancement of technology, there 1s a nisk that systems could become outdated and
competitors with more efficient systems have an advantage on these key groups The group continues to invest 1n
developing these key systems

Government
The group and company operate in an environment which has varying legal and compliance regulations Changes 1n
statutory requirements impact on attractiveness to a contractor and the role of the group The group ensures that staff
are contmually updated as to practice by training staff in compliance with these legal requirements Consultants that
derive the fees for the group as well as support staff receive regular traimng and updates of changes in these
l'equl'Cl'l‘lEﬂtS

FINANCIAL RISK MANAGEMENT POLICIES

The group’s operations expose 1t to a varety of financial risks that include, foreign currency nisk, liquidity risk, interest
rate risk, credit risk and price risk Risk management 1s carried out by a central treasury department under policies from
the board of directors of Allegis Group (UK) Holdings Limuted

Foreign Currency Risk

Exposure to foreign currency risk on consolidation, arises principally as a consequence of a significant portion of the
Group's funding being now denominated 1n Australian dollars, following the acquisition Pergal Pty Ltd during the
year

Liquidity Risk
The group maintains short-term finance that 1s designed to ensure the group has sufficient funds for operations and
planned expansions

Interest Rate Risk
The group financially operate through a mixture of retamned profits, bank overdraft and parent company loan The group
borrowings are Sterling denominated and interest rates are fixed at the ime of borrowing

Credit Risk

The group mimmuses any credit nisk by adhering to policies that require credit checks on any potential customers before
sales are made The group maintains several bank accounts with immediate access to funds No deposits are held with
any financial institutions

Price Risk

The group remans under pressure from clients and suppliers to ensure that the amounts billed and paid remain market
related, and sufficient to ensure a reasonable return 1s achieved for the group The group seeks to maintain long term
client and candidate relationships, and with larger clients to work alongside them with preferred supplier agreement and
to stabilise pricing




ALLEGIS GROUP (UK) HOLDINGS LIMITED

REPORT OF THE DIRECTORS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

Statement of directors’ responsibilities
The directors are responsible for prepanng the Annual Report and the financial statements in accordance with apphcable
law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors
have prepared the group and parent company financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (Umted Kingdom Accountmg Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fair view of the state
of affairs of the group and the company and of the profit or loss of the group for that period In preparing these financial
statements, the directors are required to

select suitable accounting policies and then apply them consistently,
make judgements and accounting estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained n the financial statements,

« prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume
that the company and the group will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and the
group and enable them to ensure that the financial statements comply with the Compames Act 2006 They are also
responsible for safeguarding the assets of the company and the group and hence for taking reasonable steps for the
prevention and detection of fraud and other 1rregularities

Dusclosure of information to auditors
In accordance with Section 418, directors’ reports shall include a statement, 1n the case of each director m office at the
date the directors’ report 15 approved, that

{(a) so far as the director 1s aware, there 15 no relevant audit information of which the company’s auditors are unaware,
and

(b) he has taken all the steps that he ought to have taken as a director n order to make himself aware of any relevant audit
information and to establish that the company’s auditors are aware of that informatton

ON BEHALF OF THE BOARD:

J B Turner
Director
27 September 2013




ALLEGIS GROUP (UK) HOLDINGS LIMITED
INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
ALLEGIS GROUP (UK) HOLDINGS LIMITED

We have audited the group and parent company financial statements (the **financial statements’’) of Allegis Group
(UK) Holdings Linuted for the year ended 31 December 2012 which comprise the Group Profit and Loss Account, the
Group Statement of Total Recogmsed Gains and Losses, the Group and Parent Company Balance Sheets, the Group
Cash Flow Statement, and the related notes The financial reporting framework that has been applied in therr
preparation 1s apphcable law and United Kingdom Accounting Standards {(United Kingdom Generally Accepted
Accounting Practice)

Respective responsibihities of directors and auditors

As explamed more fully in the Statement of Directors’ Responsibilities set out on page 5 the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and farr view Qur
responsibility 15 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

This report, including the opimions, has been prepared for and only for the company’s members as a body mn
accordance with Chapter 3 of Part 16 of the Compamies Act 2006 and for no other purpose  We do not, 1n giving these
opinions, accept or assume responsibility for any other purpose or to any other person to whom this repost 18 shown or
into whose hands 1t may come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statements sufficient to give
reasonable assurance thai the financial statermnents 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 parent company’s
ctrcumstances 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 If we become aware of any apparent material misstatements or inconsistencies we consider the
implications for our report

Opinon on financial statements
In our opinion the financial statements

s give a true and fair view of the state of the group’s and the parent company’s affairs as at 31 December 2012
and of the group’s profit and cash flows for the year then ended,

*  have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

* have been prepared n accordance with the requirements of the Compames Act 2006

Opmion on other matter preseribed by the Companies Act 2006
In our opinion the information given n the Directors’ Report for the financial year for which the financial statements are
prepared 15 consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the foliowing matters where the Companies Act 2006 requires us to report to you
1if, 1n our opinion

s 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
the parent company financial statements are not 1n 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 mformation and explanations we require for our audit

Miles Saunders (Semor Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

% Greyfrniars Road

Reading RG1 1JG

Bo Sarels 2%



ALLEGIS GROUP (UK) HOLDINGS LIMITED

GROUP PROFIT AND LOSS ACCOUNT
FOR YEAR ENDED 31 DECEMBER 2012
Registered number: 07485626

2012 2011
(11 months)
Notes £ £ £ £
TURNOVER 2 454,289,631 248,807,454
Less share of joint ventures’
turnover (42,769,723} -
GROUP TURNOVER 411,519,908 248,807 454
Cost of sales (348,942,730) (202,792,668)
GROSS PROFIT 62,577,178 46,014,786
Admunistrative expenses (51,823,469) (32.363,307)
GROUP OPERATING PROFIT 3 10,753,709 13,651,479
Share of operating loss 1n joint
venture (140,302) -
Intere'st recevable and similar
income ’
-Group 4 1,839,731 7.904
-Joint Venture 52,340 -
1,892,071 7,904
Interest payable and stmular charges
~Group 5 (5,823,995) (3,137,909)
-Jomnt Venture (844,586) -
(6,668,581) (3,137,909)
PROFIT ON ORDINARY
ACTIVITIES BEFORE
TAXATION 2 5,836,897 10,521,474
Tax on profit on ordinary activiues
-Group 6 (2.091,200) (3.753,519)
-Joint Venture (196,575} -
(2,287,775) (3,753,519)
PROFITS FOR THE FINANCIAL
YEAR FOR THE GROUP AND
ITS SHARE OF JOINT
VENTURES 19 3,549,122 6,767,955

All amounts relate to continuing activities

There 1s no difference between the profit on ordinary activities before taxation and the profit for the financial
year/period stated above and their historical cost equivalents




ALLEGIS GROUP (UK) HOLDINGS LIMITED

GROUP STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
FOR THE YEAR ENDED 31 DECEMBER 2012

Group Notes 2012 2011
(11 months)
£ £ £ £
PROFIT/(L.OSS) FOR
THE YEAR/PERIOD
-Group 4,678,245 6,767,955
-Jownt Venture (1,129,123 -
3,549,122 6,767,955
Exchange adjustments taken
to reserves 19 (1,555,055) (309,898)
TOTAL RECOGNISED

GAINS RELATING TO
THE YEAR/PERIOD 1,994,067 6,458,057




FIXED ASSETS
Intangible assets
Tangible assets
Investments 1n Joint
Ventures

Share of Gross Assets
Share of Gross
Liabilities

CURRENT ASSETS
Debtors

Cash at bank and m
hand

Creduitors

Amounts falling due
within one year
NET CURRENT
ASSETS

TOTAL ASSETS
LESS CURRENT
LIABILITIES

CREDITORS
Amounts falling due
after more than one year

PROVISIONS FOR
LIABILITIES

NET ASSETS

CAPITAL AND
RESERVES

Called up share capital
Share premium account
Other reserves

Profit and loss account

TOTAL
SHAREHOLDERS
FUNDS

EQUITY MINORITY
INTEREST

CAPITAL
EMPLOYED

ALLEGIS GROUP (UK) HOLDINGS LIMITED

Notes

11

i1

12

13

14

17

18
19
19
19

20

21

GROUP BALANCE SHEET

31 DECEMBER 2012

£

76,255,859

(54,900,626)

176,794,284

(95,596,623)

£

148,796,484

27,997,800

2012
£

60,851,719
949,504

21,355,233
83,156,456

57,180,002

(28,083,719)

81,197,661

164,354,117

(112,911,784)
(316,000)

51,126,333

95,619
30,904,382
(1,864,953)

10,317,077

39,452,125

11,674,208

51,126,333

48,179,325

9,000,677

2011
£

52,257,064
478,136

52,735,200

29,096,283

81,831,483

(47,845,070)

(268,000)

33,718,413

94,119
15,905,882
(309,898)
6,767,955

22,458,058

11,260,355

33,718,413

The financial statements onpages 7 to 28 were approved by the Board of Directors on 27 September 2013 and were signed

REGISTERED NUMBER: 07485626




ALLEGIS GROUP (UK) HOLDINGS LIMITED

COMPANY BALANCE SHEET
31 DECEMBER 2012

2012 2011
Notes £ £ £ £
FIXED ASSETS
Investments 11 125,651,117 60,543,255
CURRENT ASSETS
Debtors 12 1,337,060 720,717
Cash at bank and m hand 6,286,163 75,914
7,623,223 796,631
CREDITORS
Amounts falling due within one year 13 (2,888,624) (47,091)
NET CURRENT ASSETS 4,734,599 749,540
TOTAL ASSETS LESS CURRENT
LIABILITIES 130,385,716 61,292,795
CREDITORS
Amounts falling due after more than one
year 14 (106,010,165) (47,845,070)
NET ASSETS 24,375,551 13,447,725
CAPITAL AND RESERVES
Called up share capital 18 95,619 94,119
Share premium account 19 30,904,382 15,905,882
Profit and loss account deficit 19 (6.624,450) (2,552,276)
TOTAL SHAREHOLDERS' FUNDS 20 24,375,551 13,447,725

The financial statements on pages 7 to 28 weie approved by the Board of Directors on 27 September 2013 and were
signed ongts behalf

B Turner

Director




ALLEGIS GROUP (UK) HOLDINGS LIMITED

GROUP CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2012

Net cash (outflow)/inflow
from operating activities

Returns on investments and
servicing of finance

Taxation

Capaital expenditure
and financial investment

Acqusitions and disposals

Financing
Increase in cash in the year/pertod

Reconciliation of net cash flow
to movement in net funds

Increase in cash in the year/period

Change in net funds resulting
from cash flows

Opening net funds

Net funds at 31 December 2012

Notes

2012
£

(44,683,054)

871,032

(3,984,128)

(938,536)

{33,504,941)

(82,239.,627)

87,788,116

5,548,489

5,543,489

5,548,489

9000677

14,549,166

2011
£

8,632,761

(397.987)

(1,826,176)

(129,782)

{60,541,313)

(54,262,497)

61,000,001

6,737,504

6,737,504

6,737,504

2.263,173

9 000,677




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE GROUP CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2012

2. RECONCILIATION OF OPERATING PROFIT TO NET CASH (OUTFLOW)/INFLOW FROM

OPERATING ACTIVITIES

2012 2011
£ £
Operating profit 10,753,709 13,651,479
Depreciation of fixed assets (Note 10) 467,170 275,897
Amortisation of intangible assets (Note 9) 3,107,949 5,940,705
Increase 1n debtors (100,404 ,918) (11,674,674)
Increase 1n creditors 43,216,259 439,354
Other Non Cash (1,823,223) -
Net c.a.sh {outflow)/ inflow from operating (44,683,054) 8.632.761
activities
b. ANALYSIS OF CASH FLOWS FOR HEADINGS NETTED IN THE CASH FLOW STATEMENT
2012 2011
Returns on investments and servicing of finance £ £
Interest recerved 1,839,731 6,162
Interest paid (968,699) (404,149)
Net cash inflow/(outflow) for returns on investments and servicing of 871,032 (397,987
finance
2012 2011
Capital expenditure and financial investment | £ £
Purchase of tangible fixed assets in year/{period) (938,536) (129,782)
Net cash outflow for capital expenditure and financial investment (938.536) (129,782)
2012 2011
Acquisitions & Disposals, arising from: £ £

Additional consideration following Acquisition of Aston Carter Group Ltd
Acquisiion of Pergal Pty Lid

(11,288,751)
(22,216,190)

(60,295,225)

Acquisition of Allegis Group Services GMBH - (21,886)
Acquisiion of Allegis Group Services Holdings GMBH - (37.690)
Acquisition of additional shares from Minerity Interests - (186,512)

Net cash outflow for Acquisitions & Disposals (33,504,941) (60,541,313)
2012 2011

Financing £ £

Inter group loans 60,343,608 45,000,000
Proceeds from share 1ssue 15,000,000 16,000,001
Increase in borrowings 12,444,508 -
Net cash inflow from financing 87,788,116 61,000,001

¢. ANALYSIS OF CHANGES IN NET FUNDS
At | January 2012 Cashflow At 31 December 2012
£ £ £

Cash at Bank 9,000,677 18,997,123 27,997,800
Bank loans & overdraft - (13,448,634) (13,448,634)
Net funds 9,000,677 5,548,489 14,549,166




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2012

ACCOUNTING POLICIES

Basis of preparation of financial statements

The financial statements have been prepared on the going concern basis and under the hustorscal cost convention
in accordance with apphicable laws and Accounting Standards n the United Kingdom and the Companies Act
2006 The principal accounting policies, which have been applied consistently, are set out below

Basis of consolidation

The Group financial statements include the accounts of the Company and subsidiaries controlled by the
Company Control exists where the Company has the power, directly or indirectly, to govern the financial and
operating policies of an entity so as to obtan benefits from us activities In assessing control, potential voting
rights that presently are exercisable are taken into account Subsidiaries are consohdated from the date on which
effective control 1s transferred to the Group and are deconsolidated from the date control ceases

The consohdated financial statements include the financial statements of the company and all tts subsidiary
undertakings  Acquisitions are included n the group financial statements using the acquisition method of
accounting Accordingly, the group profit and loss account includes the results of acquisitions since the date of
the passing of effective control Purchase consideration 1s allocated to assets and liabihities on the basis of fair
value at the effective date of acquisition Intra-group transactions and balances are ehminated on consolidation
Where necessary, adjustments are made to the financial information of subsidianes to bring the accounting
policies used into line with those used by the Group ’

Jowmtly controlled entities are those entities over whose activities the Group has jomnt control, established by
contractual agreement Jounly controlled entities are accounted for using the equity method from the date that
the jomtly controlled entity commences until the date that jomnt control of the entity ceases The Group
recogmses 1ts share of the assets 1t controls, habilities and cash flows 1t incurs and its share of the results under
each relevant heading n the profit and Loss account and balance sheet

Going concern

The financial statements have been prepared on the going concern basis The directors have taken into
consideration that the company’s creditors predominantly relate to amounts owed to group undertakings
Although some of these are repayable on demand, the ultimate parent company, Allegis Group Inc, has
confirmed that 1t wall provide finarcial support to the company to enable 1t to continue trading for at least 12
months from the date of approval of these financial statements

Turnover of Group (excluding joint venture)

Turnover represents sales of staffing services, permanent placement services and outsourcing Services In respect
of contracts for on-going services, wrnover represents the value of work done 1n the year, including estimates of

amounts not invoiced Permanent fee revenue 1s recognised on start date Revenues are recogmsed on the accrual
basis and are reported net of any sales taxes

Revenues related to outsourcing services include Managed Service Programmes (*MSP”") and Recruitment
Process Outsourcing (“RPO™) MSP fee turnover represents a fixed percentage fee of the invoiced value of
services supplied Turnover 1s recogmsed on the basis of approved timesheets Payroll revenue 1s recognised
according to the matching principle RPO revenue is recogmsed when the following criteria have been met (a)
persuasive evidence of an arrangement exists, (b) services have been rendered, (c) the fee to the company’s chent
s fixed or determiable, and (d) collectability 1s reasonably assured ~ Any turnover generated from advanced
invoicing 1s deferred and recogmsed in the relevant period

Turnover of Joint Venture
MSP fee turnover 1s recogmsed by reference to the stage of completion of the contract Revenue from hcence
sales and disposal of assets 1s recogmsed when the entity has passed control of the goods to the buyer

Revenue relating to maintenance of software 1s recogmsed over the maitenance period Revenue recetved 1n
advance 1s recorded as unearned income Placement revenue 1s recognised once the outcome of a placement can
be rehiably estimated which 1s considered to be when the appointment 1s accepted by both the chent and the
candidate

Contract placements revenue 1s recognised when the services are provided Interest revenue is recognised using
the effective interest rate method




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

ACCOUNTING POLICIES (Continued)

Intangible assets

On the acquisition of a business, fair values are attributed to the Group’s share of net idenufiable assets, using
acquisition accounting methodology Where the cost of acquisiion exceeds the fair values atiributable to such
as net assets, the difference 1s treated as purchased goodwill and capitalised in the balance sheet 1n the year of
acquisition Purchased goodwill 1s amortised to ml by equal annual instalments over its useful hife of between 3
to 20 years Goodwill 1s reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable Impairment reviews are performed by the directors when there
has been an indication of potential impairment  An impairment loss 1s recognised for the amount by which the
asset’s carrying amount exceeds 11s recoverable amount

Investments

Investments are recorded at cost plus incidental expenses less any accumulated imparment losses Assets that
have an indefinite hife are not subject to amortisation and are tested for impairment whenever events or changes
In circumstances 1ndicate that the carrying amount may not be recoverable An impairment loss 1s recognised
for the amount by which the asset’s carrying amount exceeds 1ts recoverable amount

Tangible fixed assets

Tangible fixed assets are stated at cost, less accumulated depreciation and any provision for impairment
Depreciation 1s calculated i order to write off each tangible fixed asset, less their residual value, over their
expected useful economic lives at the following annual rates

Leasehold improvements - strarght line over ife of the lease

Fixtures and fittings - between 25% reducing balance & 25% straight line

Computer software - between 50% reducing balance & 16 67% straight hine

Office & computer equipment - between 25% reducing balance & 30%-50% straight line
Taxation

Current tax, including UK corporation tax and foreign tax where applicable, 1s provided at amounts expected to
be paid (or recovered) using the tax rates and laws that have been entered or substantively enacted by the
balance sheet Deferred tax 1s recognised 1n respect of all uiming differences that have onginated but not
reversed at the balance sheet date where transactions or events have occurred at that date that will result in an
obligation to pay more, or a right to pay less or to receive more tax Deferred tax assets are recognised only to
the extent that the directors consider that 1t 1s more hikely than not that there will be smtable taxable profits
from which the future reversal of the underlying timing differences can be deducted Deferred tax is measured
on an undiscounted basis at the tax rates that are expected to apply m the year in which timing differences
reverse, based on tax rates and laws enacted at the balance sheet date An asset 1s not recognised to the extent
that the transfer of economic benefii 1n the tuture 15 uncertain

Foreign currencies

Monetary assets and liabilities in foreign currencies are translated to sterling at the rates of exchange ruling at
the balance sheet date Trading transactions 1 foreign currencies are translated into sterfing at the rate of
exchange ruling at the date of transaction Exchange differences are taken into account in arnving at the
operating result using the average exchange rates during the year The exchange differences ansing on re-
translation of the net investments in overseas subsidiaries are taken directly to reserves

Operating lease agreements
Rentals apphcable to operating leases where substantially all of the benefits and nisks of ownership remain
with the lessor are charged against profits on a straight line basis over the period of the lease

Pension costs and other post-retirement benefits

The company operates a defined contribution pension scheme for employees The assets of the scheme are held
separately from those of the company The annual contributions payable are charged to the profit and loss
account

Proviston

Provisions are recogmsed when the Group has a present obligation (legal or constructive), and as a result of a
past event, 1t 15 probable that an outflow of resources will be required to settle the obhigation, and a reliable
estimate can be made of the amount of the obligation




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

2. GROUP SEGMENTAL REPORTING
An analysis of turnover by ongin 1s given below
2012 2011
£ £ £ £

United Kingdom — Group 320,438,412 188,827,985

—————————

United Kingdom - Joint Venture 8,942,933 329,381,345 - 188,827,985
Rest of Europe — Group 88,327,899 57,239,958
Rest of Europe — Joint Venture - 88,327,899 - 57,239,958
Rest of World — Group 2,753,597 2,739,511
Rest of World — Joint Venture 33,826,790 36,580,387 - 2,739,511
454,289,631 248,807,454
Turnover 1s analysed as follows 2012 2011
£ £
Group 411,519,908 248,807,454
Jomnt Venture 42,769,723 -
454,289,631 248,807 454
2012 2011
Profit/(loss) on ordinary activities before tax 1s analysed as follows £ £
Group 6,769,445 10,521,474
Joint Venture (932,548) -
5,836,897 10,521,474
3. OPERATING PROFIT
The operating profit 1s stated after charging 2012 2011
£ £
Operating lease rentals — land & buildings 1,594,154 916.764
Operating lease rentals — other 19,511 1,258
Depreciation — owned assets (Note 1) 467,170 275,897
Goodw:ll amortisation (Note 9) 3,107,949 5.940,705
Loss on foreign exchange 414,280 -
Staff costs
2012 2011
£ £
Wages and salaries 32,032,122 18,193,051
Social securty costs 5,068,715 2,617,085
Penston costs 434,035 305.431
37,534,872 21,115,567
The average monthly number of employees (including the directors) during the year/pertod was as follows
2012 2011
No No
Sales Staff 427 287
Adminstrative Staff 193 47
Management Staff 8 7
628 341
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

OPERATING PROFIT (continued)
Directors’ emoluments

None of the directors received any emoluments 1n respect of qualifying services provided to the company
during the year (2011 — period none) Directors are remunerated by other members of the group

2012
Director’s emoluments for services to subsidiary £
Aggregate emoluments (including benefits 1n kind) 1,200,201
Highest paid director
Aggregate emoluments {including benefits in kind) 1,061,253

2011
£
528,000

411,000

Remuneration 1n respect of services provided by JC Davis ts borne by Allegis Group Inc and 15 not practical to

allocate the remuneration of the directors between these companies
Services provided by the company’s auditors and its associates

Duning the year, the group (including 1ts overseas subsidiaries) obtained the following services from the
company’s auditors and 1its associates

2012 2011
£ £
Fees payable to company’s auditors and its associates for the audit of
parent company and consolidated financial statements 20,000 34,500
Fees payable to the company’s auditors and 1ts associates for other
SErvices
The audit of company’s subsidiaries 210,690 51,800
The audit of group joint venture 11,517 -
Tax complhance services 27,000 12,000
Total 269,207 98,300
INTEREST RECEIVABLE AND SIMILAR INCOME 2012 20 LI
£
On short term deposits 26,747 7.904
Interest on loans 1,812,984 -
Total for Group 1,839,731 7,904
Interest on loans — Joint venture 52,340 -
1,892,071 7,904
INTEREST RECEIVABLE AND SIMILAR INCOME 2012 2011
£ £
Sales financing 1nterest and charges 217,628 75,618
Bank interest and charges 20,118 77,990
Interest on taxation - 2,093
Group nterest payable on loans 5,586,249 2,733,760
Loan fee amortisation - 248,448
Total for Group 5,823 995 3,137 909
Interest on loans — Joint venture 844,586 -
6,668,581 3,137,909




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

6. TAXATION
Tax on profit on ordinary activities
The tax charge on the profit on ordinary activities for the 2012 2011
year/period was as follows £ £

Current tax

Current tax on prefits for the year/period — UK 2,270,939 2.698,519
Current tax on profits for the year/period — Overseas 861,014 1,176,440
Adjustments n respect of prior periods - UK (104,625) (137.330)
Adjustments 1n respect of prior periods - Overseas (29,238) 15,890
2,998,090 3,753,519
Deferred tax (note 7)
Ansing on timing differences in the year - UK {435,120) -
In respect of prior periods - UK 471,770) -
(906,890) -
Other taxes
Share of joint ventures - Overseas 196.575 -
196,575 -
Total tax on profit for the year/penod 2,287,775 3,753,519

Factors affecting the tax charge

The current tax assessed for the year/pertod 1s higher (2011 higher) than the standard rate of corporation tax n

the UK The difference 15 explained below 2012 2011
£ £
Profit on ordinary activities before tax 5,836,897 10,521,474

Profit on ordinary activities multiplied by the standard rate of corporation tax

in the UK of 24 5% (2011 26 36%) for year/penod 1,430,040 2,773,460
Effects of

Amorusation non tax deductible 702,759 1,691,235
Interest previously provided, now paid crystallising tax deducuon - (716,318)
Other non tax deductible costs 218,766 58,666
Losses utilised (142,091} (16.461)
Ansing from exchange rates 1,451 (22,716)
Origination and reversal of timing differences 498.046 (37.328)
Adjustment n respect of foreign tax rates 194,507 144,422
Costs attributable to joint ventures 228,474 -
Adjustments in respect of prior year/penod (133.862) (121.441)
Current tax charge 2,998,090 3,753,519

During the year, the main rate of UK corporation tax was reduced from 26% to 24% This was substantively enacted on
26 March 2012 and was etfective from 1 Apnl 2012

During the year, the relevant deferred tax balances have been re-measured as a result of the change 1n the main rate of UK
corporation tax to 23%, which was substantively enacted on 3 July 2012 and s effective from 1 April 2013

Further reductions to the maimn rate of corporation tax to 21% from | April 2014 and 10 20% from | Apnil 2015
have been inciuded in Finance Act 2013 These rate reductions have not been substantively enacted at the
balance sheet date and, therefore, are not included in these financial statements




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

DEFERRED TAX Amount recognised
Group 2012 2011
£ £
Deferred tax recogmsed 1n the financial statements comprises of 906,890 -

At start of peniod -
Deferred tax credit m profit and loss account (see note 6) 906,890 -

906,890 -

Amount unrecognised
Group 2012 2011
£ £

Deferred tax unrecognised 1n the financial statements comprises of
Brought forward losses 2,474,282 -

The company has not recognised any deferred tax assets in the current year or previous period as the directors
do not consider 1t sufficiently certain that there will be suitable profits in future years

Losses within the group have not been recognised as these historic losses are not avatlable to be used in the
current tax group The losses may be utilised m future periods should trading activity within the appropriate
entities give rise to taxable profits

LOSS OF PARENT COMPANY

As permitted by Section 408 of the Companies Act 2006, the profit and loss account of the parent company 1s
not presented as part of these financial statements The parent company's loss for the financial year/period was
£4,072,174 (2011 £2,552,276)

INTANGIBLE ASSETS

Goodwil!
COST £
At | January 2012 58,197,769
Additions 11,702,604
At 31 December 2012 69,900,373
ACCUMULATED AMORTISATION
At 1 January 2012 5.940,705
Charge for the year 3,107,949
At 31 December 2012 9,048,654
NET BOOK VALUE
At 31 December 2012 60,851,719
At 31 December 2011 52,257,064

‘Goodwill" arises on consohdation It represents the excess of consideration paid and the fair value of the net
assets acquired of the fellowing entities

Allegis Group (UK) Holdings 11 Ltd 69,496,472
Allegis Group Holdings GMBh 107,716
Allegis Group GMBh 296,185
At 31 December 2012 69,900,373

Goodwill 1n the year of £11,702,604 arose from the company’s investment in Allegis Group (UK) Holdings
Lid as a consequence of certan consideration being contingent on future performance Once the targets had
been met this additional consideration crystallised, resulting 10 an addition to goodwill in the year
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

TANGIBLE ASSETS
Group Fixtures Office and

Leasehold and Computer Computer

Improvements fitungs software equipment Total

COST £ £ £ £ £
At | January 2012 - 731,170 433,663 864,401 2,029,234
Acqusition of subsidiaries 339,256 206,234 519,461 696,934 1,851,885
Additions at cost 145,847 177,585 35,546 301,833 660,811
At 31 December 2012 485,103 1,204,989 988,670 1,863,168 4,541,930

ACCUMULATED DEPRECIATION

At | January 2012 - 483,910 349,426 717,762 1,551,098
Acquisstion of subsidiary 244,321 213,686 461,353 654,798 1,574,158
Charge for year 65,582 137,487 82,181 181,920 467,170
At 31 December 2012 309,903 835,083 892,960 1,554,480 3,592,426
NET BOOK VALUE

At 31 December 2012 175,200 369,906 95,710 308,688 949,504
At 31 December 2011 - 247,260 84,237 146,639 478,136
Company

There were no fixed assets held within the company at 31 December 2012 (2011 ml)




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

11 INVESTMENTS IN SUBSIDIARIES AND JOINT VENTURES

2012 2011
Group £ £
At | January - -
Additions 1n year/period* 21,355,233 -
At 31 December 21,355,233 -
2012 2011
*Group - Joint Venture investment £ £
50% Jount Venture - Investment in Pergal PTY Ltd 21,355,233 -
2012 2011
Company £ £
At 1 January 60,543,255 -
Additions 1n year/period** 65,107,862 60,543,255
At 31 December 125,651,117 60,543,255
2012 2011
**Company - Acquisitions £ £
Investment 1n Allegis Group (UK) Holdings IT Lid 11,059,353 60,483,679
Investment 1n Allegis Group Finance Lid 30,964,709 -
Investment in Allegis Group Austraha PTY Lid 23,083,800 -
Investment in Allegis Group Holdings GMBh - 37,690
Investment in Allegis Group GMBh - 21,886
Total Acquisitions 1n year/period 63,107,862 60,543,255
Allegis Group (UK) Holdings Limited directly holds 100% of the ordinary share capital of the following
subsidiaries
Country of registration Principle activity
and operation
Allegis Group GMBh Germany Recruitment consultancy
Allegis Group Finance Limited England and Wales Holding Company
Allegis Group Finance 1I Limited England and Wales Holding Company
ﬁlll::ﬁ;SdGmUP Austraha PTY Austraha Holding Company

Allegis Group (UK) Holdings Limiied directly holds 84 97% of the ordinary share caputal of the following subsidiaries

Allegis Group (UK) Hoidings II Lid England and Wales Holding Company

The directors believe that the carrying value of the investments 1s supported by their underlying net assets

The above companies, including the subsidiaries of Allegis Group (UK) Holdings 11 Ltd have been included within the
consolhidated financial statements A full list of the Group’s subsidiary undertakings 1s available upon request




ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

12. DEBTORS

Group Company Group Company

2012 2012 2011 2011

£ £ £ £

Trade Debtors 95,041,344 - 30,564,230 -
Provision for impairment of receivables (2,249,308) - (1,059917) -
92,792,036 - 29,504,313 -

Amounts owed by group undertakings 22,711,659 1,186,807 - 139,173
Amounts owed by Joint Venture 30,761,427 - - -
Other debtors 511,435 - 297,833 -
Prepayments and accrued mmcome 1,113,037 - 17,671,980 -
Corporation tax - 150,253 705,199 581,544
Deferred tax 906,890 - - -
148,796,484 1,337,060 48,179,325 720,717

Within amounts owed by jomnt ventures are loan notes owed by Perbec PTY Ltd to Allegis Group Austrahia PTY Litd of
Australian Doltar $48,076,153 or GBP £30,761,427 (2011 Nil) Thus balance 15 unsecured, charged at 10% interest, and
repayable on 24 August 2017 Remaining amounts owed by group undertakings are unsecured, interest free and repayable on

demand 1interest free and repayable on demand

13. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Group Company Group Company
2012 2012 2011 2011 ©
£ £ £ £ N

Bank loans and overdrafts 13,448,634 - - -
Trade creditors 17,594,974 - 5,691,245 - g

Sales Finance creditor - - 1,004,126 -
Corporation tax 1,746,763 - 3,502,789 S|
Amounts owed to Group undertakings 30,498,323 - 670,877 T}
Social security and other taxes 8,251,242 - 3,084,858 - n
Other creditors and accruals 24,056,687 2,888,624 14,129,824 47,091 e
95,596,623 2,888,624 28,083,719 47,091 s

012, Aston Carter Group Limuted, being a subsidiary of Allegis Group (UK) Holdmgs Limited, entered 1nto a
Collecuive Sterling Net Overdraft and Multi-Currency Overdraft Facility agreement (“Overdraft Facility”) with

HSBC The Overdraft Facility, permits aggregate amount of drawings of up to £20 mi!lion GBP through to 31
December 2012 The Interest rates on the Collective Sterling Net Overdraft facility are set at the rate of 1 5% per
annum over the prevailing Bank of England Rate on the amount of the overdraft The interest rates on the Mult-
currency Facility are set at the rate of | 5% per annum over the Bank’s relevant Currency Base Rate as published from
time to ime  Repayment of any outstanding drawings under the Overdraft Facility 1s guaranteed by Allegts Group,
Inc , the US Parent Company Amounts owed to group undertakings are unsecured, interest free and repayable on

demand
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

14. CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

15,

Group Company Group Company
2012 2012 2011 2011
£ £ £ £
Owed by company to Allegis Group Holdings
BV —Loan | 50,904,325 50,904,325 47,733,760 47,733,760
Owed by company to Allegis Group Holdings
BV —Loan 2 55,105,840 55,105,840 - -
Owed by Aston Carter International Ltd to
Allegis Group Holdings BV 6,901,619 - - -
Other Creditors - - 111,310 111,310
112,911,784 106,010,165 47,845,070 47,845,070
Payable ‘otherwise than by instailments’ £ £ £ £
Within | to 2 years - - 111,310 111,310
Within 2 to 5 years 57 805,944 50,904,325 47,733,760 47,733,760
In more than 5 years 55,105,840 55,105,840 - -
112,911,784 106,010,165 47,845,070 47,845,070

At 31 December 2012 two separate loans were owed by the company to Allegis Group Holdings BV, the company’s
immediate parent undertaking The first loan of £50,904,325 (2011 £47,733,760) 1s owed to Allegis Group Holdings
BV Animtial amount of £45,000,000 was loaned on 31 January 2011 Interest 1s charged on this sum at an APR of
6 59 per annum It 1s repayable in full on 31 January 2016 Interest 1s accrued ona 3 month basis and converted to
principal quarterly during the year A second loan of £55,105,840 (2011 £Nil) 1s also owed to Allegis Group
Holdings BV An imtial amount of £53,843,608 was loaned at 23 August 2012 Interest1s charged on this sum at an
APR of 6 5% per annum It 1s repayable n full on 23 August 2022 Interest 1s accrued on a 3 month basis and
converted to principal quarterly during the year

At 31 December 2012 an additional loan was owed by a subsidiary, Aston Carter nternational Ltd to Allegis Group
Holdings BV, the company’s immediate parent undertaking The amount outstanding at 31 December 2012 was
£6.901,619 (2011 £N11) An inttial amount of £6,500,000 was loaned on | January 2012 Interest is charged on thus
sum at an APR of 6 5% per annum It 1s repayable n full on 31 December 2017, with an option to redeem early
Interest 1s accrued on a 3 month basis and converted to principal quarterly during the year

‘Other Creditors’ represent amounts owed to former Minority shareholders of Allegis Group (UK) Holdings II Limited

OPERATING LEASE COMMITMENTS

At 31st December the Group had annual commitments under non-cancellable operating leases for property expuring
as follows

Group 2012 2011
Expiring £ £
Within one year 818,291 178,302
Between one and five years 476,540 588,208

1,294,831 766,510

At 31 December the Group had annual commitments under other non-cancellable operaung leases for vehicles, plant
and machinery expiring as follows

Group 2012 2011
Expinng £ £
Within one year 7.736 -

7,736 -

There were no operaiing leases within the Company {201 | none)
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

SECURED DEBTS

Until 25 June 2012, bank borrowings were secured by way of a fixed and floating charge over all the assets of the
Group Aston Carter Limited, Aston Carter International Limited and Aston Carter Group Limited had cross

guaranteed each other's borrowings In the year 2012, this debt was fully repaid At 31 December 2011 the aggregate
of secured debt was £1,004,126

PROVISIONS FOR LIABILITIES

Group

Dilapidations

£

At | January 2012 268,000
Charged to the profit and loss account in year 48,000
At 31 December 2012 316,000

The provision for dilapidations 1s calculated on a basis of the expected cost per square metre coverage of office

space, lease terms and historical costs on cessation of leases Obligations are to return the premises to their original state
on termination As per current lease commitments there are 4 leases (2011 4) with a maximum lease term of five years,
at which potnt the Liability will be deemed payable

CALLED UP SHARE CAPITAL

Group and Company
Allotted, 1ssued and fully pmd
Number Class Nomimnal 2012 2011
value £ £
95,619 (2011 94,119) Ordinary shares £1 00 95,619 94,119
95,619 94,119
Movement in share capital
2012 2011
£ £
At} January 94,119 -
At incorporation on 7 January 201 i (subscriber share) - 1
Issued during the year 1,500 94,118
At 31 December 95,619 94,119
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ALLEGIS GROUP (UK) HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

RESERVES

Group

Share Premium Account

At beginning of year/period

94,118 ordimary shares £1 shares for a consideration £170 per share
1,500 ordinary shares £1 shares for a consideration £10,000 per share

At 31 December

Other reserves
At beginmng of year/period
Translation of foreign investments

Balance at 31 December

Profit and Loss Account

At beginning of year/period
Profit for the year/period
Balance at 31 December

Company

Share Premium Account
At beginning of year/period

94,118 ordinary shares £1 shares for a consideration £170 per share

1,500 ordinary shares £1 shares for a consideration £10,000 per share

At 31 December

Profit and Loss Account deficit
At beginnming of year/period

Loss for the year/period

Balance at 31 December

2012 2011
£ £
15,905,882 -
- 15,905,882
14,998,500 -
30,904,382 15,905,882
2012 2011
£ £
(309,898) -
{1,555,055) (309,898)
(1,864,953) (309,898)
2012 2011
£ £
6,767,955 -
3,549,122 6,767,955
10,317,077 6,767,955
2012 2011
£ £
15,905,882 -
- 15,905,882
14,998,500 -
30,904,382 15,905,882
2012 2011
£ £
(2,552,276) -
(4,072,174) {2,552,276)
(6,624,450) (2,552,276)

24



20.

21.

ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

Group Company Group Company

Period Period

Year ended 31 Year ended ended 3! ended 31

December 31 December December December

2012 2012 2011 2011

£ £ £ £

Opemng shareholders funds 22,458,058 13,447,725 - -
Profit /(loss) for the year/period 3,549,122 (4,072,174) 6,767,955 (2,552,276)
Translation of foreign investments (1,555,055) - (309,898) -
Issue of ordinary share capital 15,000,000 15,000,000 16,000,001 16,000,001
Closing shareholders’ funds 39,452,125 24,375,551 22,458,058 13,447,725

MINORITY INTERESTS

The equity minority interests represent a holding by the Management and Staff of Aston Carter Group Ltd of 15 03%
(2011 15 90%) of the ordinary ‘A’ shares and ordinary ‘B’ shares of Allegis Group (UK) Holdings II Limited

Ordinary A shares
At beginning of year/period
Issued 1n the year/peniod

Redeemed
At 31 December

Ordinary B Shares

At beginning of year/period
Issued 1n the year/period
Redeemed

At 31 December

Summary

At beginning of year/period
Issued n the year/period
Redeemed

At 31 December

2012 2011

£ £
11,213,288 -
892,914 11,399,994
(431,994) (186,706)
11,674,208 11,213,288
2012 2011

£ £

47.067 -
885,180 48,615
(932,247) (1.548)

- 47,067

2012 2011

£ £
11,260,355 -
1,778,094 11,448,609
(1,364,241) (188,254)
11,674,208 11,260,355
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ALLEGIS GROUP (UK) HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2012

PENSION COMMITMENTS

The group operates a defined contribution pension scheme, the assets of which are held in a separately
administered fund The aggregate pension contributions paid during the year are givenm note 3 No contributions
were outstanding at 31 December 2012 (2011 £ml)

RELATED PARTY DISCLOSURES

The company 1s exempt under paragraph 3 () from the terms of FRS 8 (Related Party Disclosures) from
disclosing related party transactions with entities that are 100% subsidiaries of Allegis Group Inc

At 31 December 2012 Allegis Group {UK) Hotdings 11 Ltd was an 84 97% (2011 85 10%) owned subsidiary At
31 December 2012 the company was owed £54,605 from ttus company, having paid Legal and Professional fees
on its behalf

At 31 December 2012 Aston Carter Limuted an 1ndirect 100% subsidary of Allegis Group (UK) Holdings I1 Lid
owed the company £720,460 resulting from ‘Group Relief” ansing from tax losses surrendered of £719,253
(2011 ml) and value added tax of £1207 {2011 nil)

ACQUISITION

On 14 December 2012 Allegis Group (UK) Holdings Ltd acquired 100% of the ordmary share capital of Allegts
Group Finance Ltd Total consideration was £30,964,709 The following table sets out the book values of the
wdentifiable assets and habihities acquired and their fair value to the group

Allegis Group Finance 1td - Book value Fair Value Adjustment Fair Value to group

Current assets
Debtors 30,964,709 - 30,964,709
Total assets 30,964,709 - 30,964,709
Creditors Nl - Nil
Net assets 30,964,709 30,964,709
Purchase Consideration 30,964,709
Satisfied by, £
Proceeds -  from 1ssue of share capital 3

- Transfer of receivable 30,964,706
Purchase Consideration 30,964,709

The consideration for the acquisition of Allegis Group Finance Ltd was the transfer to the vendor of a receivable
due to the company from Allegis Group Australia Ltd
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

ACQUISITION (continued)

On 23 Angust 2012 Allegis Group (UK) Holdings Ltd acquired 100% of the ordmary share capital of Allegis
Group Australia PTY Ltd which immediately acquired 50% of the share capital of Pergal PTY Lid Total
consideration was Australian Dollars $34,821,047 (£23,083,800) The foltowing table sets out the book values of
the 1dentifiable assets and habilines acquired and their fair value to the group

Allegis Group Australia

PTY Ltd — book value Fair Vzlue Adjustment Fair Value to group
Fixed Assets
Investments 23,017,507 - 23,017,507
Current assets
Bank 66,293 66,293
Debtors 30,759,809 - 30,759,809
Total assets 53,843,609 - 53,843,609
Creditors (30,759.809) - (30,759,809)
Net assets 23,083,800 23,083,800
Purchase Consideration £ 23,083,800
Sanisfied by,
Proceeds — Cash Consideration 23,083,800
Purchase Consideration £ 23,083,800

On 1 January 2012, Asion Carter International Ltd, a subsidiary of Allegis Group (UK) Holdings Ltd acquired 100%
of the ordinary share capital of Allegis Group Ltd The following table sets out the book values of the identifiable
assets and liabihties acquired and thewr faur value to the group

Allegis Group Ltd —

book value Farr Value Adjustment Fair Value to group
Fixed Assets
Tangible Fixed assets 277,215 - 277,215
Current assets
Bank 3,065,963 3,065,963
Debtors 24,600,524 - 24,600,524
Total assets 27,941,702 - 27,941,702
Creditors (21.,383,055) - (21,383,055)
Net assets 6,560,647 6,560,647
Satisfied by,
Cash Consideration 6,500,000
Surplus Ansing £ 60,647

Group Investment in Pergal PTY Ltd — Joint venture

2012 2011
£ £ £ £
Share of Assets
Share of Fixed Assets 48,944,627 -
Share of Current Assets 27.311,232 -
76,255,859 -
Share of Liabihities
Liabtlities due within one year or less (30,020,305) -
Liabilities due after more than one year (24,880,321) -
(54,900,626) -
Share of Net Assets 21,355,233 -
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ALLEGIS GROUP (UK) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 31 DECEMBER 2012

POST BALANCE SHEET EVENTS
In the year to 31 December 2013, full control of Pergal Pty Ltd, was taken by Allegis Inc, following the
appoimntment of an additional member of the Board of directors of Pergal Pty Lid

ULTIMATE CONTROLLING PARTY
The company’s ultimate parent undertaking, controlling party and the largest group of undertakings to consolidate
these financial statements 15 Allegis Group Inc, a company incorporated in the United States of America

The results of Allegis Group Inc, are not publicly available
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