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ABOUT ROBERT WALTERS

Robert Walters i1s one of the world's
leading professional recruitment
consultancies, specialising in the
placement of permanent, contract
and temporary positions across all
levels of seniority.

The Group recruits in the accounting,
finance, banking, IT, human
resources, legal, sales and marketing,
supply chain and procurement,
secretanal and support disciplines.

With international offices spanning
five continents, our global footprint
enables us to meet the demands of
clients and candidates whose needs
extend beyond local markets, whilst
our strong local foundations provide
us with unique insights into local
industry and culture.
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2000
10 YEARS OF GROWTH
AND INVESTMENT

UK
represented

62

of Group net fee income

ASIA PACIFIC
represented

26%

of Group net fee income

EUROPE

represented

9

of Group net fee income

USA & SOUTH AFRICA
represented

3%

of Group net fes Income

IN 2000, THE GROUP HAD 23 OFFICES
SPANNING 13 COUNTRIES.
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2009
LEAVING US WELL PLACED
FOR THE FUTURE.

UK
represented

32%

of Group net fee ncome

ASIA PACIFIC
represented

41,

of Group net fee iIncome

EUROPE
represented

25+

of Group net fee Income

USA & SOUTH AFRICA
represented

2%

of Group net fes income

TODAY, THE GROUP HAS 37 OFFICES
SPANNING 17 COUNTRIES.
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CHAIRMAN'S STATEMENT

Despite the challenging economic
environment that prevailled across the
globe during 2009, the Group delivered
a creditable performance in very difficult
conditions, and | would like to take this
opportunity, on behalf of the Board, to
thank all Robert Walters staff for ther
hard work, continued commitment

and loyalty

Restults

Revenue decreased by 11% to £300 4m
(2008 £337 3m) and gross profit (net
fee Income’) by 25% (31% in constant
currency) to £104 4m (2008 £138 6m)
Cperating profit decreased to £16m
(£16m in constant currency) (2008
£18 6m) whilst profit before taxation fell
fo £1 3m (2008 £18 2m) The Group
maintained a strong cash position with
net cash of £17 3m as at 31 December
2009 (2008 £22 2m)

In respanse to some of the toughest
trading conditions experienced in the
Group'’s history, action was taken to
manage the cost base, principally by
reducing headcount by 19% to 1,269
(2008 1,571) As expected, our contract
business proved more resiient than our
permanent business and at the year-
end had generated 40% of the Group's
recruitment net fee Income (2008 35%)

The first half of the year was marked

by a significant dechne in hinng actraty
right across the globe Signs of market
stabilisation did, however, emerge earty
in the second half of the year, driven by
ncreases n permanent hinng actvity,
particularly in the financial services
sector and Asia Pacific As a result,

we began selectively hinng to take
advantage of these opportunities

The Group now generates 68% (2008
67%j) of its net fee iIncome from outside
of the UK and has 37 offices n 17
countnes

The Board Is recommending maintaining
the final dwvidend at 3 35p per share
{2008 3 35p), which together with the
interim dividend of 1 40p per share
represents a total dividend of 4 75p per
share (2008 4 75p) The Board will be
seeking shareholder approval for the
renewal of the zuthonty to repurchase
shares of up to 10% of the Group's
1ssued share capital at the Annual
General Meeting on 21 May 2010

Strategy

Our strategy has been to streamline

our business through sensible

¢ost reductions and strong cash
management We have also taken steps
to ensure that we retain the best talent
Most significantly though, the Group
has successfully maintained its global
prasence and has not withdrawn from
any markets n which it operates As
one of the leading global recruiters,

with an internaticnally recognised
brand, this has enabled the Group to
grow its market share We are now well
placed to capitalise further as the global
economy recovers

The Group will continue to Invest

In areas where 1t sees the most
opportunity We have identified Latin
America as a key new market and will
be opening an office In Sao Paulo We
will zlso be bulding on our established
position In Asia and Europe

Philip Aiken
Charrman
3 March 2010




“MOST SIGNIFICANTLY, THE GROUP HAS SUCCESSFULLY MAINTAINED
ITS GLOBAL PRESENCE AND HAS NOT WITHDRAWN FROM ANY
MARKETS IN WHICH IT OPERATES.”
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“CLIENTS HAVE CONTINUED TO GRAVITATE TOWARDS LARGE
INTERNATIONAL RECRUITMENT BRANDS WITH THE ABILITY TO PROVIDE
SPECIALIST RECRUITMENT SOLUTIONS ON A GLOBAL AND LOCAL SCALE.”
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CHIEF EXECUTIVE'S

STATEMENT

Introduction

Dunng the year, we controlted our
costs and managed our cash, In the
face of a globat downturn that was
unpracedented In June, we took the
decision not to reduce headcount any
further, nor to withdraw from any of
our markets This has enabled us to
maintain a strong internatronal presence
and we are now well poshioned to take
advantage of any improvements n
trading conditions

Chents have continued to gravitate
towards large internaticnal recruitment
brands, such as Robert Walters,

with the ability to provide specialist
recruitment solutions on both a global
and local scale The ability of the
Group o also provide a full spectrum
of complementary offerings such as
recrutment process outsourcing, payroll,
candidate assessments and reference
checking has also been a significant
competitive advantage

Review of Operations

Asia Pacific {41% of net fee income)
Revenue was £122 5m (2008 £137 1m}
and net fee Income decreased by 26%
(36% in constant currency) to £43 Om
(2008 £58 1m) producing an operating
profit of £3 3m {£3 2m in constant
currency} (2008 £12 3m)

Whilst trading conditions across the
regian were particularly difficult dunng
the first half, markets stabiised and
recovered towards the end of the year
All of our operations increased net

fee income and profitabilty during the
second half, with particularly strong
performances delivered n Australia,
Singapore, Malaysia and mainland
China The dates of the expiry of lease
agreements in Tokyo and Hong Kong
enabled the Group to consolidate its
operations in both cities into single office
locations

The Group is widely recognised as one
of the leading specialist professional
recruitment businesses in Asia With

the region expected to continue to lead
the world's markets out of recession,
the Group will nvest in developing both
existing and new markets and 1s well
positioned to grow both net fee iIncome
and profitability

UK {32% of net fee Income}

Revenue was £116 5m (2008 £133 2m) :
and net fee ;ncome decreased by 26%
to £33 8m {2008 £45 4m) producing an
operating loss of £0 8m {2008 profit of
£18m}

Despite an increase n hiring actvity in
the financial services sector during the
second half, market conditions remained
generally weak across all sectors

and disciplines Resource Solutions,
our recruitment process outsourcing
business, proved the exception,
successfully growing the scope of
services delvered to existing clients
and securing a number of new
accournts

Our contract dvisions continued to
provide some hedge against the decline
n permanent hinng and our regional UK
offices showed a degree of reslience
with a relatively modest decline in net
fee ncorme

With visibiity imited, the outlook for the
UK market remains uncertain

Europe (25% of net fee Income)
Revenue was £59 4m (2008 £64 9m)
and net fee Income decreased by 22%
{31% in constant currency) to £25 6m
(2008 £33 Om) producing an operating
loss of £0 7m {£0 6m in constant
currency) (2008 profit of £4 Sm)

Net fee ncome levels across the

region stabiised in the second half

of the year, after a dechne duning the
first half France was the region’s
strongest performer, benefiting from the
ivestment made in the Walters Intenm
business over the last four years We
continued to invast In Walters Interm,
opening a second office In Belgium
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CHIEF EXECUTIVE'S

STATEMENT

CONTINUED/

during the first haf The Group also
opened an office In Zunich, our first in
Switzerland

Whilst some markets In Eurcpe have
stabilised, the timing of a sustained
recovery across the region is difficult to
predict

USA and South Africa (2% of net

fee Income)

Revenue was £2 Om (2008 £21m)and
net fee income decreased by 8% (22%
In constant currency) to £2 Om (2008
£2 1m) producing an operating loss of
£0 2m (£0 2m in constant currency}
(2008 £01m)

Qur office In Johannesburg benefited
from a market shortage of high calibre
candidates and delivered an increase

in both net fee income and operating
profit Our New York office increased

net fee Income dunng the second half

of the year as the local market began to
stabilise, but still returned a small loss for
the year

08

Current Trading & Outlook
Net fee income for January and February
1s ahead of the equivalent period In
2009

The Group's balance sheet remains
strong and we have emerged from last
year as a stronger, leaner business We
are selectively hinng, we are nvesting in
those regions where growth prospects
are most evident, and we are actively
assessing opporturuties to grow our
coverage N existing markets

Robert Walters
Chief Executive
3 March 2010




“WE ARE SELECTIVELY HIRING, INVESTING IN THOSE REGIONS WHERE
GROWTH PROSPECTS ARE MOST EVIDENT AND ACTIVELY ASSESSING
OPPORTUNITIES TO GROW OUR COVERAGE IN EXISTING MARKETS."
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“THE GROUP'S INTERNATIONALLY RECOGNISED BRAND
AND STRONG BALANCE SHEET HAS ENABLED IT TO GROW
MARKET SHARE IN 2009."
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OPERATING AND
FINANCIAL REVIEW

Principal activities and objectives
The Group's principal activity comprises
the provision of professional recrutment
services on a permanent and contract
basis in the United Kingdom, Europe,
Asia Pacific, USA and South Africa, to
chents in the financial, commerctal and
industrial sectors Our actvities also
Include recruitment process outsourcing
services

The subsidiary undertakings principally
affecting the profits or net assets of the
Group In the year are listed in note 11 to
the accounts

The Group's primary cbjective 1s to be
one of the world’s leading specialist
professional recrudment consultancies
We plan to achieve this through the
growth of existing businesses and
profitable expansion into both new
geographical areas and professional
disctplines Critical success factors are
considered 1o be an ncrease In the
depth and calibre of the management
teamn, as well as the continued
development of the brand, particularly
through the delivery of high quality
service to both clients and candidates

Future outlook

The Group's internationally recogmised
brand and strong balance sheet has
enabled it to grow market share during
2009 During 2010, the Group plans

to capitalise on its position, sefectively
investing in new disciplines and
territonies

Risks and uncertainties

The Board considers the full range of
business nsks affecting the Group on
a regular basis, and takes action to
address such nsks The perceved key
risks are as follows

(i} Employment market

Job avalability and the level of candidate
confidence in the employment market
are important factors in determining the
total number of recruitment transactions
in a given year Candidates are less

Inclined to move jobis when the number
of jobs avallable 1s stagnant or in decline
and, consequently, the recent globat
econamic downturn has resulied in a
negative Impact on the Group's financial
performance

The Board's strategy when facing a
slowdown In a particular market is to
balance the cost base, such that the
impact on profit 1Is mitgated, aganst

the perceived future benefit from the
retention of key staff Historically, the
Group has benefited substantially from
Increased operational gearing as a result
of its policy of deliberately retaining key
staff through economic downturns

(i) Temporary labour law

The Group places a significant number
of candidates on temporary worker
self-employed contracts Any future
legistation whuch has the effect of
increasing the cost or restricting the
flexibility of movermnent of temporary
workers could have a detrimental effect
on the Group's financial performance

(i} Staff retention

The Group's profitability in discrete
operating units continues to have a high
correlation to the retention of efficient
and effective members of staff

The long-term incentive schemes that
are detaled in note 18 to the accounts
remain a key part of a wider strategy
to improve levels of staff retention,
particularly of the Group's senior
employees

Other elements of the strategy to
improve staff retention and maximise
career opportunities include significant
investment of time and financial
resecurces in employee training and
development, aimed at core consultant
competencies and focused on
enhancing management potential

The Group also offers exciting
International career opportunities and
actively encourages the redeployment of

existing talent to grow new businesses
and establish new offices

Revenue

Revenue for the Group 1s the total Income
from the placement of permanent and
contract staff and therefore ncludes

the remuneration costs of contract
candidates and the total cost of
advertising recharged to clients ft also
inciudes outsourcing fees, consultancy
fees and the net income derived from
payroling contracts charged by Resource
Solutions to its clients

Reverwe decreased 11% to £300 4m
(2008 E337 3m) with 52 8% (2008

49 7%} of the annual total being
generated in the second half of the year

The Group continues to focus on
consuitant productivity, hinng selectively
in the areas of the business where
recruitment activity levels are Increasing

Gross profit (net fee Income)

Net fee ncome is the total placement
fees of permanent candidates, the
margin earned on the placement of
contract candidates and the margin
from advertising It also Includes the
outsourcing, consultancy and payrofing
margins earned by Resource Solutions

Net fee income for the year decreased
by 25% to £104 4m (2008 £138 6m)
Net fee ncome was £54 4m in the
second half compared to £50 Om in the
first half (2008 1H £71 7m, 2H £66 9m)
The annual decrease in net fee Income
was pnmarly due to net fee ncome from
permanent placements declining during
the year

Operating profit

Administrative expenses were £102 8m
{2008 £1199m) The prncipal reason for
this decrease was the reduction in the
Group's average headcount from 1,636
during 2008 to 1,313 In 2009

The conversion rate of operating profit
from net fee ncome has decreased to
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OPERATING AND
FINANCIAL REVIEW

CONTINUED/

15% (2008 13 5%) and reflects a lower
tevel of placements In a more difficult
trading environment and a relatively high
degres of operational gearing

Interest and financing costs

The Group incurred a net Interest charge
for the year of £0 1m (2008 £0 3m)

In March 2008, the Group drew down

a loan equvalent to £1 4m to finance
the acquisiion of Talent Spotter This
renminty denominated loan 1s secured
by cash deposits in Heng Kong and 1s
repayable n installiments over four years
In addition, the Group entered into a
£10 Om three-year committed financing
facility n the year At 31 December
2009, £0 9m was drawn down under
this facility More details are provided in
note 14 to the accounts

A foreign exchange loss of £0 1m arose
during the year on translation of the
Group's intercompany trading accounts
and external borrowings {2008 £0 2m)

Taxation

The tax charge in 2009 was €1 1m
{2008 £6 0m) which gives an effective
rate of 81 7% (2008 32 8%)

The tax rate 1s higher than the

standard UK rate of 28% due to the
disproportionate impact of adjustments
to accounting profit in the tax calculation
In 2008, the adustment of £0 8m
increased the effective rate by 4 3% to
32 8%, but in 2009 as the profit before
taxation was £1 3m a similar level of
adjustment of £0 7m increased the tax
rate by 53 7% 0 817%

Earnings per share

Basic earmings per share were 0 3p
(2008 17 2p) and the weighted average
number of shares for the year was

70 3m {2008 70 9m)

12

Dividend and dividend policy

A final dividend of 3 35p (2008 3 35p}
per ordinary share is being proposed
by the Board Together with the interim
dvidend of 1 40p (2008 1 40p) per
ordinary share paid in October 2009,
the total dwvidend per share would
amount to 4 75p (2008 4 75p) The final
dvidend, wiich amounts to £2 3m,
will be paid on 18 June 2010 to those
shareholders on the register as at 28
May 2010

Balance sheet

The Group had net assets of £53 3m

at 31 December 2009 (2008 £59 7m)
ncluding goodwill of £7 8m (2008
£79m) The decrease in the Group's net
assets of £6 4m 1s mostly accounted

for by share buy-backs of £3 5m and
dividends paid of £3 3m

Cash flow and net cash position
At 31 December 2009, the Group
had cash balances of £19 8m (2008
£28 5m) whilst debt reduced from £6 4m
to £2 5m Cash inflow from operating
activities was £8 0m (2008 £29 5m)
The significant payments made from
operational cash flow were £4 Om of
taxation, £3 3m of dividends, £1 3m
of capital expenditure, £3 5m for the
acquisition of the Company'’s own
shares and £3 4m of net bank loan
repayments

The Group had positive cash flows from
operations and I1s currently welt placed
to meet future working capital cash
requirements

Surplus cash balances are Invested

with financial nstitutions with favourable
credit ratings that offer competitive rates
of return The Group also has an agreed
£100m three-year committed financing
facility avarlable in the UK

Going concemn

The Group's busingss activities, together
with the factors likely to affect its future
development, performance and position
are set out on page 11 The Group's
principal nsks and uncertainties are also
set out on page 1

The Group had £17 3m of net cash at
31 December 2009 and further details
of the financial position of the Group,

its cash flows, iquidity position and
borrowing fachties are described within
this Operating and Financial Review

In addition, note 16 to the financial
statements includes the Group’s
cbjectives, pohicies and processes for
managing its capital, its financ:al nsk
management objectives, details of

its financial instruments and hedging
actwities, and its exposures to credit risk
and hguidity nsk

Although in certain markets and sactors
our clients and suppliers are still
experiencing difficult trading conditions,
the Group has considerable financial
resources together with a diverse range
of clients and supphers across difierent
geographic locations and sectors Asa
consequence, the Directors believe that
the Group 1s well placed to manage its
busmess nsks successiully

After making enquiries, the Directors
have formed a judgement, at the time of
approving the accounts, that thers s a
reasonable expectation that the Group
has adequate resources {o continue in
operational existence for the foreseeable
future For this reason, the Directors
continue to adopt the going concern
basis in preparing the accounts




DIRECTORS

AND ADVISORS

Philip Alken (61)

Charrman

After graduating from the University of
Sydney as a BE {Chem), Philip worked
from 1870 until his retirement at the
end of 2006 for The BOC Group plc,
BTR ple and BHP Biliton in a number
of senior management positions in both
the UK and Australia From 1897 untl
his retirement he was President of BHP
Petroleumn and then Group President
Energy of BHP Biliton He attended the
Advanced Management Programme

at Harvard Business School in 1989
and was Charman of the Grganusing
Committee for the 2004 World Energy
Congress He s a Non-executive Director
of National Gnd plc, Miclyn Express
Offshore Limted and Kazakhmys plc He
was appointed to the Board of Robert
Walters plc in July 2000 and appointed
as Chairman in May 2007

Robert Walters (55}

Chief Executive

After graduating with a degree in
economics and politics in 1975, Robert
|oined Touche Ross In 1978 he jomed
Michael Page International ple, ritially
working In its commerce dvision

and subsequently set up and ran its
pubilic practice unit In 1982 he set

up and managed its New York office
He resigned in 1984 and founded the
business of Robert Walters n 1985

Giles Daubeney (48)

Chief Operating Officer

After working in recruitment for
Accountancy Setaction Limited and
Badenoch & Clark mited, Giles joined
the Group in 1988 From 1930 to 1994
he was based in Amsterdam and was
responsible for the Group’s Dutch and
Belgian operations Giles was appointed
to the role of Chuef Operating Otficer in
1998, and was appointed to the Board
of Robert Walters plc in July 2000

Alan Bannatyne (40)

Group Finance Director and Company
Secretary

After qualifying as a Chartered
Accountant with Deloitte & Touche, Alan
was Commercial Manager of Prnimecom
and then Financial Director of Foresight,
both subsicharies of Pnmedia, a listed
South Afncan Media Group Alan joined
Robert Walters as Group Financial
Controller in September 2002 and

was appointed to the Board of Robert
Walters plc as Group Finance Director in
March 2007

Russell Tenzer (53)

Non-executive Director

Russell qualfied as a Chartered
Accountant in 1979 before joining
KPMG In 1981 he joned N M
Rothschild Limuted in 1983 he became
a founding partner of Hazlerms Fenton
Chartered Accountants Russell was
appoeinted to the Board of the Robert
Walters Group in October 1989, and
was apponted to the Board of Robert
Walters plc n July 2000

Martin Gnffiths (43)

Non-executive Director

Martin i Finance Director of Stagecoach
Group ple, the international transport
company From 1997 until 2000, he
was Business Development Director at
Stagecoach, having previously worked
at Arthur Andersen, where he qualified
as a Chartered Accountant in 1991
Martin 15 a past Chaiman of the Group
of Scottish Finance Directors and in
2004 won the Young Scottish Finance
Director of the Year Award He s a Non-
executive Director of the Troy Income
and Growth Trust Martin was appointed
to the Board of Robert Wallers plc in
July 2006

Lady Judge (63)

Non-executive Director

l_ady Judge was appointed to the
Board of Robert Walters plc in October
2007 She 1s a lawyer, an intemational
banker and entrepreneur Formerly Lady
Judge was a Commissioner of the US
Secunties & Exchange Commission
and an Executive Director of Samuel
Montagu and News International,
amongst cthers She s currently
Chairman of the UK Atomic Energy
Authonty and also a Non-executive
Director of Portmerion Group plc,
Nationwide Accident Repar Services
plc and Private Equity Investor plg,

amongst others

Andrew Kemp (59)

Non-executive Director

Andrew)s currently Group HR Director
at De La Rue plc He previousty held

Group HR Director appointments at
Bovis, Transport Development Group
plc, News International, Aegis and
Rentokil initial plc Prior to Bowis, Andrew
held a number of HR appointments at
the rank of Captain and Major in the
British Army Andrew was appointed

to the Board of Robert Walters plc in

November 2007

Reg:stered office Principal bankers
85 Strand Barclays
London WC2N 5WR Level 28
1 Churchdl Place
Registered number Whari
3956083 London E14 SHP
Audrstors Registrars
Deloite LLP Camta Registrars
Chartered Accountants Northem House
2 New Street Squara Woodsome Park
London EC4A 3BZ Fenay 8ndge
Huddersfield
Saolicitors West Yorkshire
Dechern HD8 oLA
160 Queen Victona Street
London EC4V 4C2Q
Stockhrokers
Investec
2 Gresham Street
London EC2V 70P
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DIRECTORS' REPORT

The Directors present therr review of the affairs of the Group
and Company, together with the audited accounts for the year
ended 31 December 2009

Business review
Areview of the Group's business and future developments 1s
set out in the Operating and Financial Review

Resuits and dwidends

The Group's audited accounts for the year ended 31
December 2009 are set out on pages 26 to 43 and the
Company's audited accounts are set out on pages 44 to 46
The Group's profit for the year ended 31 December 2009
was £240,000 (2008 £12,215,000)

The Drrectors recommend a final dividend of 3 35p (2008

3 35p) per ordinary share 10 be paid on 18 June 2010, to
shareholders on the register on 28 May 2010 which together
with the interim dwidend cof 1 40p paid on 23 October 2009
makes a total of 4 75p for the year (2008 4 75p)

Directors
The Dwectors who served throughout the year and at the date
of this report are shown as follows

Philip S Aken*
Robert C Walters
Giles P Daubeney
Atan R Bannatyne
Martin A Griffiths*
Lady Judge*
Andrew D Kemp*
Russell P Tenzer*

Non-sxecute Dvectos T T T
Prilp Aiken, Lady Judge, Andrew Kemp and Russell Tenzer

retire at the next Annual General Meeting and being eligible,
offer themselves for re-election

Details of the Directors’ service contracts are shown in the
Report of the Remuneration Committee on page 20

Detalls of share options granted to Directors and the nterests
of the Directors in the ordinary shares of the Company are
shown on pages 22 and 23

The Company has made qualifying third party ndemruty
provisions for the benefit of its Directors which were made
during the year and remain in force at the date of this report

Substantial shareholdings

On 3 March 2010 the Company had been notified, In
accordance with Chapter 5 of the Disclosure and Transparency
Rules, of the following voting nights as a shareholder of the
Company

14

Name of shareholder No of Votng
shares nghts (%)

BlackRock 8,980,398 1170
J P Morgan Asset Management 7,681,132 1001
Robert Watters EBT 7,609,189 go
Harris Associates 5,841,382 774
Majedie Asset Management Lid 5,064,556 660
Directors 4,470,063 582
Standard Uife Investments Ltd 4,210,777 548
Aegon Asset Management 4,145,963 540
Legal & General Investment Management 3,223,408 420
Ruare Cunniff & Goldfarb 2,725,333 355
307

Batllie Grfford

2,355,965
Acquisition of Company’s own shares

Further to the shareholders' resolution of 8 May 2009 and in
order to enhance earnings per share, the Company purchased
1,899,389 ordinary shares from the market with a nominal
share capital of £702,785 for a consideration of £3,542,000,
representing 2 2% of the Company’s called-up ordinary share
capital Thesae shares were purchased by The Robert Walters
Employee Benefit Trust to satisfy current and future obligatrons
under the Compary’s share schemes

Corporate Social Responsibility

The Board recognises Its responsibilities in respect of socral,
environmental and ethical (SEE) matters The Board monitors
all significant nsks to the Group, ncluding SEE risks, which
may impact the Group's short and long-term value During
2009, no significant SEE nsks were identified

(i) Disabled persons

Applications for amployment by disabled persens are atways
tully considered, bearing in mind the aptitudes of the apphcant
concerned In the event of members of staff becoming
disabled, every effort 1s made to ensure that ther employment
with the Group continues and that appropriate traning 1s
arranged It 1s 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

(i) Equal opporturity

The Group endorses and supports the principies of egual
employment opportunities It 1s the policy of the Group to
provide equal employment opportunities to all appropriately
qualified individuals, and to ensure that all employment
decisions are made, subject to tegal obligations, on a non-
discriminatory basis

(i) Health and Safety

The Cheef Executive has overall responsibility for the
implementaton of the Group’s Health and Safety policy,

with specific operational responsibility delegated to

managers at each location Every efiort1s made to ensure
that the Health and Safety at Work Act 1974, the European
Community Directives on Health and Safety and the Australan
Occupational Health and Safety Acts are complied with at

all tmes




(v} Emaronment

Whilst 1t ts recognised that the Group does rot operate in a
business sector that can cause significant poliution, the Board
ensures that all the ervircnmental aspects of the Group's
actvites are evaluated As a result, the Group's ermronmental
policy seeks to reduce the significant impacts by encouraging
waste segregation and the reduction of energy consumption
The Group 1s actve In working towards the achievement of local
Ervironmental Management Standards and in 2009 the Group’s
LLondon business successfully achieved certification to ISO14001,
the International Standard for Environmental Management

The standard allows for the critical balance between
maintaining profitability while setting targets for mproving

the organisation’s environmental performance The Group's
compliance with ISO14001 and its drive for continuous
environmental performance iImprovement s iIndependently
assessed by the British Standard Institute (BSH bi-annually It
15 the Group's intention that best prachce from our accredited
environmental managerment system in London be deployed
across the Group worldwide

Other environmental management initiatives that have been in
place across the Group during the year mclude

® Carbon emissions — the Group continues to actively reduce
the carbon footpnnt of the business through

- consutting closety with the Carbon Trust and considering
its recommendations as environmental obyjectives,

- establishing obyjectives for mimmising travel to that whichis
totally necessary {including the revtewing of home working
where appropriate}, and

- offsetting travel-related carbon ermissions through an
accredited reforestation scheme in the UK, Eurcpe and
Asla Pacific

m Energy conservation
- the Group has continued to install low-energy highting
systems and office equipment across the office network, and
- the automatic shutdown of all PCs at 11pm every night

® Recycling
- policies and procedures for the shredding and recycling
of waste are in place across the maonty of our offices
globally, and
- the majenty of core consurmable rescurces In use across
the Group are now sourced from recyclable or sustainably
managed sources

u Suppliers — the Group continues (o evaluate the
environmental credentials of critcal suppliers, nchuding those
that dispose of waste, and ensures that they are aware of the
Group's Environmental Code of Practice

® Electncity - where possible, the Group’s offices have
adopted a policy of obtaning electncity from renewable
sources or from suppliers that have adopted green energy
purchase procedures

(v) Employee involvernent

The Group places considerable value on the involvement of
its employees and has continued its practice of kesping them
informed on matters affecting them as employees and on the
various factors affecting the performance of the Group This

15 achieved through formal and informal meetings as well as a
regular nternal memorandum for all employees and the use of
the Group intranet

The Dwectors consider that the ability of employees to
participate in the share ownership of the Company 1s vital for
the success of the Group

The Group currently operates a number of share incentive
schemes and details of the Executive Share Option Schemes
are included in note 18 to the accounts

(vi} Polical and chantable donations

The Group made chantable donations of £5,000 (2008

££7,000) during the year The Group made no political donations
during the year (2008 £nif}

{vi) Supplier payment policy

Companies In the Group agree standard terms of payment with
ther majar supphers at the commencernent of business Suppliars
fulfiling the conditions of supply are normally paid In accordance
with the agreed standard terms QOther supphers are paid In
accordance with contractual terms as agreed from time to time

Creditor days for the Group at 31 December 2009 were
egquivalent to 36 days (2008 33 days) based on the average
dally amount invosced by suppliers during the year

The Company had no trade creditors as at 31 December
2009 (2008 £nil

Auditors
Each of the Directors at the date of approval of this report
confirms

@ so far as the Director 1s aware, there 1s no relevant audit
information of which the Group's Audnors are unaware, and

1 the Director has taken all the steps that he/she ought to have
taken as a Director to make hmself/herself aware of any
relevant audit information and to estabhsh that the Group’s
Audttors are aware of that information

This confirmation 18 given and should be interpreted in
accordance with the provisions of 5418 of the Companies
Act 2006

Delottte LLP have expressed ther willingness to continue in
office as auditors and a resolution to reappoint them will be
proposed at the forthcoming Annual General Mesting

Annual General Meeting

The Annual General Meeting will be held on 21 May 2010

and the notice of the Annual General Meeting, including an
explanation of the special business of the rmeeting, will be sent
out in due course

On behalf of the Board

Ao By

Alan Bannatyne

Comparny Secretary
3 March 2010

15



Robert Walters plc
ANNUAL REPORT AND ACCOUNTS
2009

CORPORATE GOVERNANCE STATEMENT

Statement of compliance with the Combtned Code

The Company has complied throughout the year ended 31
December 2009 with the Code provisions set out in section i
of the 2008 FRC Combined Code

The Company has applied the principles set out in section

1 of the Code, including both the Mam Principles and the
supporting principles, by complying with the Code as reported
above Further explanation of how the Main Principles

have been applied 1s set out below and, n connection with
Dwrectors’ remuneration, in the Report of the Remuneration
Committee and the Report of the Audit Committee

The Group’s approach to corporate governance

The Group has a policy of seeking to comply with established
best practice in the field of corporate governance In addition,
one of the core values communicated within the Group 1s

a belief that the hughest standard of integrity 1s essential

n business The Group has an express am of respecting

the needs of sharsholders, employees, clents, candidates,
contractors and suppliers

Board effectiveness
The Board considers that it has shown its commitrment to
leading and controlling the Group by

® having a Board constitution which details the Board’s
responsibility to shareholders for the management of the
Group's affars It exercises direction and supervision of the
Group's operations throughout the world and defines the
line of responsibility from the Board to the Chief Executive
and the Executive Directors in whom responsibility for the
executive management of the business s vested,

® the Board retaning specific responsibility for agreeing the
strategic direction of the Group, the approval of accounts,
business plan, budget and capital expenditure, the review of
operating results, the effectiveness of governance praciice
and nisk management, and also the appointment of senior
executives and succession planning,

® a hugh level of attendance by the Directors at the eight Board
rmeetings held during the year There was one apology from
Andrew Kemp,

u the provision of appropriate trawning to all new Directors at
the time of appointment to the Board, and by ensuring that
existing Directors receive such traning as to be equipped
with the skills required to fulfil therr roles, and

® delegating responsibiihies to sub-committees Aucit
Commuttee, Remuneration Committee, and Nomimnation
Committee

16

Dmision of responsibilites between Chairman and

Chief Executive

The Board has shown its commitment to dwiding responsibiiies
for the Board and running the Group's business by

® appointing Philip Alken as Non-executive Chairman,
® appointing Robert Walters as Chief Executive, and

m clearty defining in winting the respective responsibiities of the
Chairman and the Chief Executive

Board balance
The Group's commitment to achieving a balance of Executive
and Non-executive Directors 1s shown by

& the Non-executive Directors comprising more than half of the
Board of Directors,

& the Non-executive Directors being considered {o act
independently of management and free from any business
retationshup that could matenally interfere with the exercise of
their ndependent judgement, and

® Martin Griffiths, Lady Judge and Andrew Kemp being
considered to be free from anry other relatonship which could
matenally interfere with the exercise of therr independent
{udgement

Russell Tenzer has been a Non-executive Director of the
Robert Walters Group since 1989 and Philip Aiken has been a
Nan-executive Director of the Company since Julty 2000 Asa
result, the Board considers that Russell and Philip do have a
long-standing relationship with two of the Executive Directors

The Board has formally considered these relationshiups and has
concluded that the exeraise of ther ndependent judgement
since ther appointment to the Board of Robert Walters plc in
July 2000 has not been affected

As Philip Alken and Russell Tenzer have now been Directors
of the Caompany for over nne years, they are subject to
re-glection on an annual basis Consequently, they will both
retire at the Annual General Meeting and offer themselves for
re-election

Transparency of Board appointments

The Nomination Committee 1s responstble for norminating
candidates to fill Board vacancies and for making
recommendations on Board composition and balance

The members of the Commmuttee are the Non-executive
Drrectors and Robert Walters Dunng the year, the Nomination
Commitiee met once to consider and approve the re-election
at the AGM of Alan Bannatyne, Russeli Tenzer and Martin
Gnffiths There was one apology from Lady Judge

The Nomination Committee has written terms of reference
which are avalable on request The procedure for
appointments to the Board includes the requirement to
specify the nature of the position in writing and to ensure that
appointees have sufficient time avalable to meet the demands
of the position The terms of the contracts for the Non-
executive Directors are avalable upon request




Regular re-election of Directors

As disclosed in the Directors’ Report, all Directors are subject
to re-election every three years, or every year in the case of
those Non-executive Directars who have held office for more
than nine years, as required by the provisions of the Code

of Best Practice Prior to re-nommation, the Nomination
Cormmittee will conduct an assessment of the performance
of each retiing Director The Board will not approve such a
re-nomination If the performance of the retinng Director 1s not
considered satisfactory

Timeliness and quality of Board information

The Beard has sought to ensure that Directors are properly
bnefed on 1ssues ansing at Board meetings by establishing
procedures for

u distnbuting Board papers in advance of meetings and
considering the adequacy of the information provided before
making decisions,

® adjourning meetings or deferring decisions when Directors
have concerns about the information available to them, and

& making the Company Secretary responsible to the Board for
the timeliness and quality of information

Performance evaluation

The annual performance appraisal of the Board and its
Commuttees 1s considered by the Board to meet the
requirements of the Combined Code A detaled review was
completed by each Director and individual discussions took
place between the Chairman and each of the Directors and,
in the case of the Charman, with the Senior Independent
Non-executive Director Subsequently, there was a full Board
discussion of the matters that were raised and a process

to ensure that the decisions taken were appropriately
mplemented This process did not identfy any matenal issues
that needed to be addressed

Dialogue with institutional shareholders

The Directors seek to build on a mutual understanding
of objectives between the Company and its institutional
shareholders by

& making annual and ntenm presentabions to institutional
Investors,

u meeting shareholders to discuss long-term 1ssues and
obtain ther views, and

® communicating regularly throughout the year, and regular
meetings of the Beard being used as the forum to ensure
that Non-executive Directors are updated on the views of
major shareholders that have been cormunicated to the
Executive Directors

Senior Independent Director

The Board has appointed Lady Judge as the Senior
independent Director Lady Judge 1s available to shareholders
who have concerns that cannot be addressed through the
Chief Executive

Constructive use of Annual General Meeting

The Board seeks to use the Annual General Meeting to
communicate with private investars and encourage therr
participation by

B wviting shareholders to submit questions In advance, and

m providing a balanced and understandable assessment of the
Group’s posihon and prospects

Internal control

The Board is responsible for the efiectiveness of the Group’s
system of internal control A review has been complsted by the
Board for the year ended 31 December 2009 and up to the
date of approval of the Annual Report, in accordance with the
recommendations of the Turnbull Report

The Board's monitoring covers all contrals, mcluding financial,
operational and comphance controls and nsk management
Its based primanly on reviewing reports from management
to consider whether significant ks are identified, svaluated,
managed and controlled and whether any significant
weaknesses are promptly remedied and indicate a need for
more extensive monitoring The Audit Committee assists the
Board in discharging its review responsibilities

Dunng the course of its review of the system of internal control,
the Board has not identified nor been advised of any falings

or weaknesses which 1t has determined to be significant
Therefore a confirmation in respect of necessary actions has
not been considered appropnate

The Group's system of internal control 1s designed to safeguard
the Group's assets and to ensure the rebability of information
used within the business and for publication Such a systemis
designed to manage rather than eliminate the nsk of falure to
achieve business objectives and can provide only reasonable
and not absolute assurance against material mrsstatement

or loss

The full Board meets regularly and has a schedule of matters
which are required to be brought to it or its duly authornsed
Committees for decision, amed at maintaining full and effective
control over appropniate strategic, financial, operational and
compliance iIssues on an ongoing basis

The Board has put in place an organisational structure with
clearly defined responsibilities and delegation of authority The
Board constitution clearly sets out those matters for which the
Board 1s required to give its approval

Audit Committee and Auditors

A separate Report of the Audit Committee 1s set out on
page 18 and provides details of the role and actvities of the
committee and its relationship with the external auditors
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The Audit Committee meets at least three tmes a year with

the Group Finance Director and the Group’s Auditors to review
the interim and annual financial statements, the accounting
pokcies of the Group, its mternal financial control procedures
and complance with accounting standards, business risk, legal
requirements and the requirements of all matters indicated

by Disclosure and Transparency Rule 71 and the Combined
Code The members of the Audit Commuttee are Martin Griffiths
{Chairman), Russell Tenzer and Andrew Kemp, all of whom are
Non-executive Directors The Committee met five times during
the year and there was one apology from Andrew Kemp

The Audit Committee 1s required to include one financially
quahfied member Currently, both Martin Gnffiths and Russell
Tenzer fulfil this requirement All Audit Committee members are
expected to be financially Iiterate

A process has been in existence throughout the period
that this report relates to in order to assess the risks within
the business and to report and monitor such nisks The
Audit Commuittee regularly recemves reports identifying the
key internal controls in existence and also risk reports from
the business The Audit Committes then evaluates the
effectivengss of those controls and the management of key
nsks withun the Group

The Audit Committee regularty reviews the need for a
dedicated internal audit function However, at present the Audit
Committee has determined that given the size and nature of
the Group’s operations a separate internal audit function 1s
not required This decision will be regularly reviewed in the
future The Board seeks 1o improve the robustness of nternal
checks and balances within the Group on an ongoing basis
and to mplement controls and processes to address areas
of potential improvement that come to the attention of the
Board Further, the Group's Auditors are engaged to perform
additional work in relation to those of the Group's activittes
which the Audit Committee judges it would be beneficial for
them to do so

The Audit Committee discharges its responsibility in respect
of the annual financial statements by reviewing the terms of
the scope of the external audit in advance of the audu, and,
subsequently evaluating the findings of the external audit as
presented to the Audit Committee by the external Auditors
pnor to the approval of the annual financial statements

The Audit Commuitee recognises the importance of ensuring
the ndependence and cbjectivity of the Group’s Auditors and
reviews the service provtded by the Auditors and the level of
ther fees Any non-audit fees greater than £10,000 require
the approval of the Audit Committes The Audit Commuttee
meets with the Auditors at least once a year without Executive
Drrectors being present

The Commuttee 1s responsible for making recommendations to
the Board regarding the remuneration and appointment of its
external auditors Whilst the appointment of external auditors
1s considered each year, It 1S the policy of the Audit Committee
to review the appointment in greater detaii at least every five
years Such a review will be completed in 2010, taking into
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account a number of factors, including audit effectiveness at
both operating company and Group-level, quality, continuity
and depth of resources, expertise and competitiveness of fees
The appointment of Senior Statutory Auditor 1s also rotated
every five years and Edward Hanson was appointed to this role
for the 2009 audit

The Audit Committee also reviews the arrangaments by which
staff may raise concerns of a confidential nature, relating to
potential impropneties or otherwise The Audit Committee
considers that the nomination of Martin Griffiths as a point of
contact for raising any such matter s an appropnate measure
and the procedure for raising such concerns is detailed on the
Group's intranet

Appropnate Audit Committee responsibilities and
relationships with Auditors

The Board has delegated responsibilty to the Audit Committee
for making recommendations on the appointment, evatuation
and dismissal of external Auditors The Audit Committee
reviews Its terms of reference on an annual basis, and has
adopted a policy with respect to the provision of non-audit
services provided to the Group by the external Auditors that
complies with the requirements of the Combined Code

The terms of reference of the Audit Commuttee are available
upon request

Approved
Thus report was approved by the Board of Directors on
3 March 2010 and 1s signed on its behalf by

Martin Griffiths
Director
3 March 2010




REPORT OF THE REMUNERATION COMMITTEE

Introduction

This report has been prepared in accordance with Schedule
8 to the Accounting Regulations under the Companies Act
2006 The report also meets the relevant requirements of the
Listing Rules of the Financial Services Authonty and descnbes
how the Board has applied the principles of good governance
relating to Directors’ remuneration in the Combined Code

As required by the Regulations, a resolution to approve the
report will be proposed at the Annual General Meeting of the
Company, at which the financial statements will be approved

The Act requires the Audttors to report to the Company's
shareholders on the ‘auditable part' of the Directors’
Remuneration Report and to state whether in ther opinion that
part of the report has been properly prepared in accordance
with the Accounting Regulations

The report has therefore been dwvided into separate sections
for audited and unaudited information

Unaudited information

Remuneration Committee

The Remuneration Commitiee 1s composed of three
Non-executive Directors Lady Judge {Charman), Russell
Tenzer, and Andrew Kemp There have been no changes
to the composition of the Committee durning the year The
Remuneration Commuittee met six tmes durning the year and
there was one apology from Andrew Kemp

The purpose of the Committee 1s to consider all aspects

of Executive Drrectors' remuneration and to determine the
specific remungration packages of the Executive Directors,
including bonus schemes, pensions contributions and other
benefits The Committea ensures that the remuneration
packagas are compeatitive within the recruitment industry
and reflect both Group and personal performance during
the year, and also have regard to both the broader levels

of remuneration within the Group itself and Environmental,
Social and Governance 1ssues The Commitiee meets when
required to consider all aspects of Executive Directors’
remuneration Independent external advice on amendments
to share incentive schemes was obtained from Patterson
Associates and Hewitt New Bridge Street Consultants LLP
during the year The fees paid duning the year in respect of this
independent advice were £23,000 and £4,000 respectively
There were no other connections between any of the
Directors and Hewitt New Bridge Street Consultants LLP or
Patterson Associates other than the provision of advice to the
Remuneration Committee durnng the year, as detaled above
The terms of reference of the Remuneration Committee are
available upon request

Staterment of remuneration policy

Executive Drectors

Executive remuneration packages are prudently designed to
attract, motivate and retain Directors of the highest calibre
needed to mantain the Group’s positton as a market leader
and to reward thern for enhancing shareholder value

The Group's policy on Executive Director remuneration for the
year ended 31 December 2009 1s as follows

() Salary

The basic salary of each Director 1s determined by

the Remuneration Committes, taking mnto account the
performance of the individual and information from
independent sources on the rates of salary for sirmilar jobs in
comparable companies

(i) Annual bonus

Each of the Executive Directors is entitled to participate in

an annual executive bonus plan of up to 100% of salary
Under the bonus plan, the Executive Directors’ bonuses are
dependant upon the achievernent of financial targets and
individual key performance indicators The majority of the
bonus 1s bnked to the financial perfarmance of the Group
aganst the Group's annual budget, which 1s approved by the
Board each January

(i) Pensions and other benefils

In addition to the basic remuneraticn payable under the service
agreements, each of the Executive Directors i1s entitled to a
penston provision and a range of other bensfits, including
permanent health insurance, private medical iInsurance, car
allowance and mortgage subsidy All benefits are subject to
annual review

{iv} Share options

Birectors and senior employees are ncentivised by the grant of
share options under an Executive Share Option Scheme This
scheme 1s administered by the Remuneration Committee and
15 open o employees and Directors of the Company and its
subsidiaries, who are not within two years of their contractual
retrement age The share options are only exercisable
between three and ten years from the date of grant and only
to the extent that earmings per share (EPS) targets have been
satisfied over a penod of three years

The maximum number of options that may be granted to an

existing Director or employee in any given year 1s the lower of
300,000 shares or the equivalent value of 2 5 times salary at

the date of grant

Ouring 2008, the Company ntroduced a Save As You Earn
{SAYE) option scheme, enablng UK permanent employees,
using the proceeds of a related SAYE contract, to acquire
options over ordinary shares of the Company at a discount
of up to 20% of therr market prnce Options granted under
the scheme can normally be exercised during a pericd of six
months starting on the third anniversary of the start of the
relevant SAYE contract

Further information relating to all options currently available to
Executive Drrectors 1s detalled on page 22 and in note 18 to the
accounts In the event of a change of control, all options would
vest subject to satisfaction of the performance conditions
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(v) Performance Share Plan (PSP)

A long-term incentive plan for Executive Directors and senior
employees was approved at the 2003 Annual General Meeting
of the Company, and further amendments were approved

at the 2006 Extraordinary General Meeting This scheme Is
admirustered by the Remuneration Committee and 1s open to
employees and the Executive Directors of the Company and its
subsidianes, who are not within six months of ther contractual
retirement age

The PSP permits the award of both performance shares and
co-investment shares Both awards vest in full after three
years, subject to meeting targets based on total shareholder
return (TSR} and EPS over the three-year period, and, in the
case of co-investment shares, to the extent that the indvidual
has met the requirements to Invest in shares in the Company
during the vesting period

The maximum award of performance shares that may be
made to an Executive Director in any financial year 1s limited

to shares with an aggregate market value equal to 100% of
salary In each year that co-investment shares are offered each
participant may nvest in shares using funds worth up to 25%
of salary An award of ¢co-investment shares will then be made
over that number of shares which could have acquired had the
amount of salary investad been on a pre-tax basis

Further iInformation relating to all PSP awards currently
avalable to Executive Directors 1s detalled on page 23 and in
note 18 to the accounts In the event of a change of control, all
awards would vest subject to satisfaction of the performance
conditions The awards would normally then be pro-rated to
reflect the period of ime between the date of grant and the
date of change of control

{v)) Service contracts

The service contracts for each of the Executive Directors

are subject to review annually These service contracts are
terminabtle by either party giving up to 12 months' written
notice at any ime and there are no specific provisions relating
to any payments for early termination of office

None of the Executrve Qirectors currently hold significant
Non-executive positions and it 1$ expected that the Executive
Orrectors would seek approval from the Board prior to the
acceptance of any such positions in companies outside the
Group

Non-executive Directors

The remuneration of the Non-executive Directors is determmed
by the Board as a whole, based on outside advice and a
review of current practices in other companies Therr contracts
arg terminable by either party giving not less than three
months’ wntten notice at any time

Performance graph

The following graph shows the Company's performance
compared with the performance of the FTSE Small Cap Index,
of which Robert Walters plc 1s a part, measured by TSR

Source Datastream

TSR 13 calculated by Datastream as the growth or fall in value
of a shareholding from the date of mitial investment over time,
with the assumption that dividends are reinvested to purchase
additional shares in the Company

Date of Date of
Contracts of service contract re-election
Executive Directors
R C Walters 19 June 2000 May 2011
G P Daubeney 19 June 2000 May 2011
A R Bannatyne 1 March 2007 May 2012
Non-executive Directors
P S Alken 16 June 2000 May 2010
M A Griffiths 1 July 2006 May 2012
Lady Judge 19 October 2007 May 2010
A D Kemp 7 November 2007 May 2010
R P Tenzer 16 June 2000 May 2010
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Audited information
Directors’ remuneration, interests and transactions

2009 2008
£'000 000
Aggregate remuneration
The total amount of Directors’ remuneration and other benefits was as follows
Emoluments 1,664 2,058
Group contributions to money purchase pension schemes 137 13
L . 1,801 2,189
Fees paid to third parties in respect of Directors’ services 45 43

Fees paid to thrd parties comprise amounts paid to Hazlems Fenton, Chartered Accountants, under an agreement to provide the
Group with the services of Russell Tenzer

Directors’ interests in Share Options and the Performance Share Plan are presented on pages 22 and 23

2009 2008
£'000 £'000
Salary Taxabte Salary Taxable
Emoluments and fees Bonus benefits Total and fees Bonus benefits Total
Executive
R C Walters 475 - 155 630 475 180 155 820
G P Daubeney 396 - 49 445 396 158 49 603
A R Bannatyne 290 - 27 317 263 105 25 393
Non-executive
P S Aikken 72 - - 72 70 - - 70
M A Griffiths 556 - - 55 43 - - 43
Lady Judge 55 - - 55 43 - - 43
A DKemp 45 - - 45 43 - - 43
R P Tenzer 45 - - 45 43 - - 43
1,433 - 231 1 ,6!_54 1,376 453 229 . 2.058

Annual bonuses are determined by the Remuneration Commiitee However, as reported in the 2008 Annual Report, the Executive
Directors waived any bonus entittement in 2009 and did not receive a paynise

The nature of the taxable benefits compnses mortgage allowance, car allowance, health club membership, and medical aid
Additionally, since 2006, following changes to UK pension regutations, Robert Walters has elected to recewve funds directly that
were previously paid by the Group on his behalf to a money purchase pension scheme

Pensions
Two Directors were members of money purchase pension schemes dunng the year Contributions paid in by the
Company in respect of such Drrectors were as follows

2009 2008
£'000 £'000

Director
G P Daubeney 79 79
AR Bannatyne 58 52
137 . 13t
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Share options

Aggregate emoluments disclosed above do not include any amounts for the valug of options to acquire ordinary shares in the
Company granted to or held by the Directors under the Company’s Executive Share Option Scheme or SAYE Option Scheme
Detals of the options are as follows

Options QOptions Opbons
Options at granted exercised lapsed Options at Price
1 January dunng dunng dunng 31 December granted'
2009 the year the year the year 2009 ()] Exercise dates
R C Walters
Exacutive Options 1,500,000 - - - 1,500,000 244 July 2010 - June 2016
Executve Options 300,000 - - - 300,000 363 June 2010 - June 2017
Executive Options 300,000 - - - 300,000 139 Feb 2011 - Feb 2018
SAYE Options 7,500 - - - 7,500 128 May 2011 —Nov 2011
Executive Options - 300,000 - - 300,000 92 Mar 2012 — Mar 2019
2,107,500 300,000 - - 2,407,500
G P Daubeney
Executive Options 400,000 - - - 400,000 244 July 2010 - June 2016
Executive Options 250,000 - - - 250,000 363 June 2010 - June 2017
Executive Options 250,000 - - - 250,000 139 Felb 2011 - Feb 2018
SAYE Options 7,500 - - - 7.500 128 May 2011 = Nov 2011
Executve Options - 250,000 - - 250,000 92 Mar 2012 — Mar 2019
907,500 250,000 - - 1,157,500
A R Bannatyne
Executive Options 15,048 - - - 15,048 103 June 2007 — May 2013
Executive Options 25,000 - - - 25,000 135 Dec 2008 — Dec 2015
Executive Options 117,079 - - - 117,079 363 June 2010 - June 2017
Executive Options 200,000 - - - 200,000 139 Feb 2011 -Feb 2018
SAYE Options 7,500 - - - 7,500 128 May 2011 — Nov 2011
Executive Options - 200,000 - - 200,000 92 Mar 2012 — Mar 2019
364,627 200,000 - - 564,627
3,379,627 750,000 - - 4,129,627

! Market pnce when awarded, axcept for SAYE Optons which were granted at a 20% discount to the market pnce

The performance criterta of the options are detaled in note 18

The market price of the ordinary shares at 31 December 2009 was 212 75p per share (2008 102 00p per share) and the range
dunng the year was 76 00p to 212 75p per share
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Performance Share Plan (PSP)

There are currently 21 senior executives who participate in the PSP The maxmum number of shares recevable by Executive

Directors 1s as follows

Date of Share  Co-investment Vested Lapsed A1 31 December Exercise Gamon
grant awards awards dunng year dunng year 2009 date Vesting (€)
R C Walters
June 2006 187,824 - (136,201) {51,623) - June 2009 197.492
June 2007 137,786 50,269 - - 188,055 June 2010
February 2008 383,412 134,180 - - 517,592 February 2011
March 2009 431,425 243,217 - - 674,642 March 2012
1,140,447 427,666 {1386,201) (51,623) 1,380,289 197,492
G P Daubeney
June 2006 158,487 - {112,751) (42,736} - June 2009 163,489
June 2007 111,644 18,527 - - 130,171 June 2010
February 2008 319,644 111,864 - - 431,508 February 2011
March 2009 358,673 82,446 - - 442,118 March 2012
946,448 212,837 (112,751) (42,736) 1,003,798 163,489
A R Bannatyne
June 2007 53,838 18,427 - - 73,365 June 2010
February 2008 203,867 73,446 - - 283,313 February 2011
March 2009 263,396 30,608 - - 204,004 March 2012
527,201 123,481 - - 650,682 -
2,614,096 763,984 (248,952} (94,359) 3,034,769 360,981

The PSPs granted m June 2006 vested on 30 June 2009 when the share prnice was 145p, having satisfied the EPS performance
condition and partly satisfied the TSR performance condition

Directors’ interests in shares
The Directors who held office at 31 December 2009 had the following interests in the ordinary shares of the Company

31 December 31 December

2009 2008

Number Number

R C Walters 2,515,648 2,235,949

G P Daubeney 1,774,760 1,613,366

AR Bannatyne 108,974 90,915

Lady Judge 22,800 22,800

R P Tenzer 14,705 14,705

M A Griffiths 12,000 12,000

P 8 Atken 11,176 11,i76

AD Kemp 10,000 1 ‘01000_
Approval

This report was approved by the Board of Directors on 3 March 2010 and signed on its behalf by

Lady Judge
Director
3 March 2010
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DIRECTORS' RESPONSIBILITIES STATEMENT

The Dwectors 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
are required to prepare the Group financial statements in
accordance with Intemational Financial Reporting Standards
{IFRSs) as adopted by the European Union and Article 4 of
the IAS Regulation and have elected to prepare the Parent
Company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice {United
Kingdom Accounting Standards and applicable law) Under
company law the Directors must not approve the accounts
unless they are satisfied that they give a true and fair view of
the state of affars of the Company and of the profit or loss of
the Company for that period

In prepanng the Parent Company financial statements, the
DCirectors are required to

m select suitable accounting policies and then apply them
consstently,

wmake judgments and accounting estmates that are
reasonable and prudent,

u state whether applicable UK Accounting Standards have
been followed, and

w prepare the financial statements on the going concern basis
unless 1t1s Napproprate to presume that the Company will
continue In business

In preparing the Group financial siatemenis, International
Accounting Standard 1 reguires that directors

® property select and apply accounting policies,

® present information, Including accounting policies, 1N a
manner that provides relevant, reliable, comparable and
understandable information,

® provide additionat disclosures when compliance with the
specific requirements in IFRSs are 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

B make an assessment of the Company’s ability 1o continue as
a going concern

24

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 posibon of the Company and enable
them to ensure that the financial statements comply with

the Companies Act 2006 They are also responsible for
safeguarding the assets of the Company and hence for taking
reasonable steps for the prevention and detection of fraud and
other irregularties

The Drectors are responsible for the mantenance and
integrity of the corporate and financial information included
on the Company’s website Legislation in the United Kingdom
governing the preparation and disseminatton of financal
statements may differ from legisiation in other junsdictions

Responsibility statement
We confirm that to the best of our knowledge

® the financial statements, prepared in accordance with the
relevant financral reporting framework, give a frue and fair
view of the assets, labilities, financial position and profit or
loss of the Company and the undertakings included in the
consolidation taken as a whole, and

® the Operating and Financial Review ncludes a far review
of the development and performance of the business and
the position of the Company and the undertakings included
In the consolidation taken as a whole, together with a
description of the principal nisks and uncertanties that
they face

By order of the Board

A

Alan Bannatyne
Group Finance Director
3 March 2010




INDEPENDENT AUDITORS’ REPORT

To the Members of Robert Walters plc

We have audited tha financial statements of Robert Waiters
plc for the year ended 31 December 2009 which comprise the
Consolidated Income Statement, the Consolidated Staterment
of Recegrised Income and Expense, the Consolidated and
Parent Company Balance Sheets, the Consolidated Cash
Fiow Statement, the Consolidated Statement of Changes in
Equity, the Statement of Accounting Policies and the related
notes 1 to 34 The financial reporting framework that has been
appled in the preparation of the Group financial statements 1s
applicable law and International Financial Reporting Standards
{IFRSs) as adopted by the European Union The financial
reporting framework that has been applied in the preparation
of the Parent Company financial statements is applicable law
and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Prachice)

This report 1s made solely to the Company’s members,

as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so
that we might state to the Company's members those matters
we are required to state to them in an auditors’ 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 Auditors

As explained more fully in the Directors’ Responsibilities
Statement, the Directors are responsible for the preparation of
the financial statements and for beng satisfied that they give
atrue and farr view Qur responsibility 1s to audit the financial
statements In accordance with applicable law and International
Standards on Auditing {UK and Ireland) Those standards
require us to comply with the Auditing Practices Board's
(APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit nvolves abtaining evidence about the amounts

and disclosures in the financial staternents sufficient tc 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

Opimon on fimancial statements
in our opiruon

® the financial statements give a true and far view of the
state of the Group’s and of the Parent Company’s affarrs as
at 31 December 2009 and of the Group’s profit for the year
then ended,

m the Group financial statements have been property prepared
n accordance with IFRSs as adopted by the European
Urion,

m the Parent Company financial statements have been properly
prepared in accordance with United Kingdom Generally
Accepted Accounting Practice, and

m the financial statements have been prepared in accordance
with the requirements of the Companies Act 2008, and, as
regards the Group financial statements, Article 4 of the IAS
Regulation

Opwmnion on other matters prescribed by the
Companies Act 2006
In our gpinion

m the part of the Report of the Rernuneration Committee to be
audited has been properly prepared in accordance with the
Companies Act 2006, and

o the information given in the Directors’ Report for the financial
year for which the financial statements are prepared is
consistent with the financial statements

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

Under the Comparues Act 2006 we are required to report to
youl If, in gur opinion

8 adequate accounting records have not been kept by the
Parent Company, or raturns adequate for our audit have not
been receved from branches not visited by us, or

& the Parent Company financial statements and the part of the
Report of the Remuneration Committee to be audited are not
in agreement with the accounting records and returns, or

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

B we have not recenved all the information and explanations we
require for our audit

Under the Listing Rules wa are required to review

® the Directors’ statement contaned within the Operating and
Financial Review in relation to going concern, and

® the part of the Corporate Governance Statement relating to
the Company’s compliance with the nine provisions of the
June 2008 Combined Code specified for cur review

Evac e

Edward Hanson (Serior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Audttors
London, United Kingdom

3 March 2010
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CONSOLIDATED INCOME STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2009

2009 2008
Notes £'000 £000
Revenue 1
Contnuing operations 300,442 337,311
Cost of sales {196,079) (198,726)
Gross profit 104,363 138,585
Administrative expenses {102,785) (119,943)
Operating profit 1,578 18,642
Finance income 241 530
Finance costs 2 (388) (821)
Loss on foreign exchange {118} {169)
Profit before taxation 3 1,313 18,182
Taxation 5 (1,073} (5,967
Profit for the year 240 12,215
Attnbutable to:
Equity holders of the parent 240 12,242
Minority nterest - 20
240 12215
Earnings per share (pence): 7
Basic 03 172
Ciuted 03 166
FOR THE YEAR ENDED 31 DECEMBER 2009 2009 2008
£'000 £°000
Profit for the year 240 12,215
Exchange differences on translation of overseas operations {363) 8,480
Total recognised Ing:o:;ne and expense for the year (123) 20.695_
Attnbutable to.
Equity holders of the parent (123) 20,722
Mirnarity interest - @0
(123) 20,695

26




CONSOLIDATED BALANCE SHEET

AS AT 31 DECEMBER 2009

2009 2008
Notes £000 £°000
Non-current assets
intangible assets 8 8,913 9,638
Property, plant and equipment 9 4,271 6,228
Deferred tax assets 15 3,930 2,771
17,114 18,637
Current assets
Trade and other recevables 12 66,744 68,419
Corporation tax receivables 2,247 579
Cash and cash equivalents 16 19,812 28,525
88,803 97,523
Total assets 105,917 116,160
Current habilities
Trade and other payables 13 (48,592) {47,618
Corporation tax labilities (692) {(2,031)
Bank loans 14 (2,100) {4.822)
(561,384) {54,471)
Net current assets 37,419 43,052
Non-current liabilites
Bank loans 14 {441 (1.532)
Deferred tax labilites 15 (758) (502
{1,199) (2,034
Total habilities {52,583) {56,505)
Net assets 53,334 59,655
Equity
Called-up share capital 17 17,034 17,034
Share premium account 20,586 20,586
Other reserves 19 (73,410) (73,410
Own shares held 19 (12,763) (9,834
Treasury shares held 19 {18,865} {18.865)
Foreign exchange reserves 8,555 8.918
Retamned earmings 112,197 115,226
Equity attributable to equity holders of the parent 53,334 59,655
Total equity 53,334 59,655

The accounts on pages 26 to 43 were approved and authonised for 1ssue by the Board of Directors on 3 March 2010 and signed

on its behalf by

A g

Alan Bannatyne
Group Finance Oirector
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CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2009

2009 2008
Notes £000 £'000
Cash generated from operating activities 20 7,952 29,549
Income taxes paid {4,005) {9,102
Net cash from operating activities 3,947 20,447
Investing activihes
Acquisition of subsidiary (net of cash acquired) (445) (237}
Proceeds on disposal of investmenis 20 -
Interest paid (147) (348
Purchases of computer software {403) (1.677)
Purchases of property, plant and equipment (874) (2,438)
Proceeds on disposal of property, plant and equipment 5 132
Net cash used in investing activities {1,844) (4,568)
Fiancing activibes
Equity dwvidends paid (3,344) {3,303
Proceeds from 1ssue of equity - 4
Proceeds from bank loans 925 3,028
Repayment of bank loans (4,288) {6,814)
Purchase of own shares (net of proceeds from option exercises) {3,288) {9,658}
Shares purchased for cancellation - (4ot}
Net cash used in financing activities (9,995) {t7,107)
Net decrease in ¢cash and cash equivalents {7,892) {1,228)
Cash and cash equivalents at beginning of year 28,525 23,953
Effect of foreign exchange rate changes {821) 5,800
Cash and cash equwalqnts at end of year . 19,812 28,525

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2009
Own Treasury Forexgn

Share Share Other shares shares  exchange Retained

capital premium reserves held held reserves earnings Total

£'000 £'000 £'000 7000 £'000 £'000 £000 £'000
Balance at 1 January 2008 17,086 40,553 (73.470) (1,073) (18,865) 438 85,030 48,689
Profit for the year - - - - - - 12,242 12,242
Foreign currency translation differences - - - - - 8,480 - 8,480
Total recognised income and expense for the year — - - - - 8,480 12,242 20,722
Dwvidends pad - - - - - - {3,303) (3,303)
Own shares purchased - - - (9,658) - - - (9.658)
Shares purchased for cancellation {60) - 60 - - - 151 151
Reduction of share premum - {20,000} - - - - 20,000 -
Adjustment in respect of share schemes - - - 897 - - 1,106 2,003
New shares 1ssued 8 33 - - — - - 41
Balance at 31 December 2008 17,034 20,586 (73,410 (9.834) (18,865) 8,918 115226 59,655
Profit for the year - - - - - - 240 240
Foretgn currency transtation differences - - - — - (363) - (363)
Total recognised income and expense for the year — - - - - (363) 240 {123)
Dwvidends paid - - - - - - (3,344} (3,344)
Own shares purchased - - - (3,542 - - - (3,542
Adjustment in respect of share schemes - - - 613 - - 75 638
Balance at 31 December 2009 17,034 20,586 (73,410) (12763) (18,865) 8,555 112,197 53,334
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STATEMENT OF ACCOUNTING POLICIES

FOR THE YEAR ENDED 31 DECEMBER 2009

Accounting policies

Basts of preparation

The financtal report for the year ended 31 December 2009 has
been prepared in accordance with the historic cost convention
and with International Financial Reporting Standards

{IFRSs), Including Intermational Accounting Standards and
Interpretatrons as adopted for use by the European Union

The financial statements have been prepared on a going
concern basis This s discussed in the Operating and Financial
Review on page 12

The principal accounting policies of the Group are summarnsed
below and have been applied consistently in all aspects
throughout the current year and preceding year with the
exception of the adoption of

®|FRS 8 Operating segments, and
mJAS 1 (revised 2007} Presentation of financiaf statements

{a) Basis of conseolidation

Thne Group financial statements consoldate the financial
statements of Robert Walters plc and 1its subsidiary
undertakings drawn up to 31 December each year

{b) Business combinations

The acquisition of subsidtaries 1s accounted for using the
purchase method The cost of the acquisition is measured

at the aggregate of the fair values, at the date of exchange,
of assets given, labilities incurred or assumed, and eguity
instruments issued by the Group in exchange for control

of the acquiree, plus any costs directly attnbutable to the
business combination The acquiree’s iIdentfiable assets,
habilties and contingent labilies that meet the conditions far
recognition under IFRS 3 are recognised at ther far value at
the acquisition date, except for non-current assets (or disposal
groups) that are classified as held for sale n accordance with
IFRS 5 Non Current Assets Held for Sale and Discontinued
Operations, which are recognised and measured at fair value
less costs to sell

Goodwill ansing on acquisition 1s recognised as an asset and
intially measured at cost, being the excess of the cost of the
business combmation over the Group’s interest in the net

far value of the identifiable assets, iabilities and contingent
llabdities recognised If, after reassessment, the Group's
interest n the net far value of the acquiree's identifiable assets,
habilities and contingent iabilities exceeds the cost of the
business combination, the excess Is recognised Immediately in
INCOME OF 8Xpense

The interest of minonty shareholders in the acquiree 1s initially
measured at the mincrity's proportton of the net farr vajue of
the assets, labilities and contingent habiities recognised

(c) Goodwill

Goodwil arising on the acquisition of subsidiary undertakings,
representing any excess of the far value of the consideration
given over the far value of the identifiable assets and liabilihes
acqured, 15 reviewed for mparment at least annually

Any impairment 1s recognised In the Consoclidated Income
Staterment and s not subsequently reversed

Goodwill ansing on acguisitions before the date of transition to
IFRSs has been retaned at the previous UK GAAP amounts,
subject to being tested for mpairment at that date On disposal
the attributable amount of goodwili 1s included in determining
the profit or loss on disposal

{d) Taxation

Current tax, nciuding UK corporation tax and foreign tax, 1s
provided at armounts expected 10 De paid {or recovered) using
the tax rates and laws that have been enacted or substantially
enacted at the balance sheet date

Deferred tax is accounted for using the balance sheet lability
method Deferred tax habilities are generally recogrised for
all taxable temporary differences and deferred tax assets
are recognised to the extent that it 1s probable that taxable
profits will be avallable aganst which deductible temporary
differences can be utilised

Deferred tax liabilities are recognised for taxable temporary
differences ansing on investments in subsidiaries and
associates except where the Group 1s able to control the
reversal of the temporary difference and it s probable that the
temporary difference will not reverse in the foreseeable future

The carrying amount of deferred tax s reviewed at each
balance sheet date and s calculated at the 1ax rates that are
expected to apply in the perod when the lability 1s settled or
the asset I1s realised

{e) Employee share schemes

The cost of awards made under the Group’s employee
share schemes after 7 November 2002 1s based on the far
value of the shares at the time of grant and ts charged to the
Consolidated Income Statement on a straight-line basis over
the vesting penod, based on the Group's estmate of shares
that will eventually vest

Fair value 1s measured by use of a stochastic model

The expected bife used in the model has been adjusted,
based on management’s best estmate, for the effects of
non-transferability, exercise resinctions and behavioural
considerations

A hability equal to the portion of the services receved Is
recogrised at the current far value determined at each
balance sheet date for cash settled share-based payments
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STATEMENT OF ACCOUNTING POLICIES

CONTINUED/

() Revenue

Revenue compnses the value of services, net of VAT and other
sales related taxes, provided in the normal course of business
Any bad debt provision that may be deemed necessary 1s
treated as an administrative expense

Revenue from the placement of permanent staff 1s recognised
when g candidate accepts a position and a start date 1s
determined A provision s made for the cancellation of
ptacements prior to or shortly after the commencement of
employment based on past experience of this occurring

Revenue from temporary placements represents the amounts
billed for the services of temporary staff including the salary
costs of those staff This is recognised when the service

has been prowided, to the extent that the Group I1s acting as

a principal Where the Group 1s not considered to act as a
principal, the salary costs of the temporary staff are excluded
from revenue and only the net margin 1s recognised as
revenue Revenue mn respect of outsourcing and consultancy is
recognised when the service has been provided

(g) Gross profit (net fee Income)

Gross profit I1s the total placement {ees of permanent
candidates, the margin earned on the ptacement of contract
candidates and advertising margin It also includes the
outsourcing and consultancy margin earned by Resource
Solutions

(h} Operating profit

QOperating profit i1s the total revenue less the total associated
costs Incurred In the production of revenue The only items that
are excluded {rom operating profit are finance costs (including
torexgn exchange), investment income and expenditure,
taxation, and, if deemed appropriate, amounts that are
dentified as non-recurring matenal items

() Forexgn currency

Transactions in foreign currencies are recorded at the rate of
exchange at the date of the fransaction Monetary assets and
labilities denominated in foreign currencies at the balance
sheet date are reported at the rates of exchange prevailing at
that date, with any gain or loss that may arise as a result being
included in net profit or loss for the penod

The results of overseas operations are translated at the
average rates of exchange during the penod and therr balance
sheets at the rates ruling at the balance sheet date Exchange
differences ansing on translation of the opening net assets
and the results of overseas operations are dealt with through
reserves, and recognised as income or as expenses N the
penod in which an cperation 1s disposed of
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Goodwill and farr value adjustments arnising on the acquisition
of a foreign entity are treated as assets and kabilittes of the
foreign entity and translated at the closing rate The Group has
elected to treat goodwill and far value adjustments ansing on
acquisitions before the date of transition to IFRSs as pounds
sterling denominated assets and habilities

(i) Property, plant and equipment and computer software
Property, plant and eguipment and computer software 1S
stated at cost, net of depreciatton Depreciation 1s provided on
all property, plant and equipment at rates calculated to write
off the cost, less estimated residual value, of each asset on a
straxght-line basis over its expected useful life, as follows

& leasehold improvernents and finance leases the shorter of
estimated useful ife and the penod of the lease,

mmotor vehicles 17 5%,
= fixtures, fittings and office equipment 10% to 20%, and
® computer equipment and computer software 33 3%

{k} Leases

Rentals under operating leases are charged on a straight-lne
basis over the lease term even if the payments are not made
on such a basis

i} Investments
Investments are shown at cost less provision for imparment
where appraopriate

{m) Recevables
Trade and other recevables are recorded at cost, less any
provision for Impairment

{n) Cash and cash equwalents

Cash and cash equivalents compnse cash on hand and
demand deposits, and other short-term highty iguid
investrments that are readily convertible to a known amaount
of cash and are subject to an 1nsignificant nsk of changes In
value

(0) Other financial habihties
Other financial liabilites, including borrowings, are measured at
far value, net of transaction costs

(o) Pensions

The Group currently contnbutes to the money purchase
pension plans of certain ndvidual Drectors and employees
Contributions payable in respect of the year are charged to the
Consolidated Income Staterment




New IFRS accounting movements

In the current year, three Interpretations issued by the
International Financial Reporting interpretatons Committee are
effective for the current penod These are

BIAS 23 [revised 2007) Borrowing costs,

®IFRIC 16 Hedges of a net investment in a foreign operation,
and

B |FRIC 18 Transfers of assets from customers

The adoption of these Interpretations has not led to any
changes In the Group's accounting policies

At the date of authonsation of these financial statements, the
following Standards and Interpretations which have not been
applied in these financial statements were in 1ssue but not yet
effective (and in some cases had not yet been adopted by
the EU)

®|FRS 1 {amended) / IAS 27 (amended) Cost of an investment
In a subsidiary, jointly controlled entity or associate,

& |IFRS 3 {revised 2008) Business combnations,

®|AS 27 (revised 2008) Consolidated and separate financial
statements,

®|FRIC 17 Distributions of non-cash assets to owners, and
® Improvements to IFRSs (April 2009)

The Group does not consider that these Standards or
Interpretations will have a significant Impact on the accounts of
the Group when they come into effect

Critrcal accounting judgements and key sources

of estimation uncertanty

In the process of applying the Group’s accounting polices,
which are described above, management considers that
judgements in refation to revenue recognition and bad debt
expense have the most significant effect on the amounts
recogrused in the financra! statements These are also the key
sources of estmation uncertanty and are arrived at through
specific analysis and historical experience

® Revenue recognition — in making its judgement,
management considered the detaled ¢ritena for the
recognition of revenue from permanent placements who had
acceptad a position and agreed a start date, but had not
started employment A provision 1s made by management,
based on historical evidence, for the proportion of those
placements where the candidate 1s expected to reverse theyr
acceptance prior to the start date

® Bad debt provisioning — in the current economic chmate
thers 1s increased uncertanty regarding customers who
may not be able to pay as ther invoices fall due A provision
15 estimated based on anticipated recoverable cash flows,
nature of counterparty, past due date, geographical location,
the costs of recovery and the fair value of any guarantee
recewved
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NOTES TO THE GROUP ACCOUNTS

FOR THE YEAR ENDED 31 DECEMBER 2009

1. Segmental information

2009 2008
£'000 £'000
i) Revenue:
Asia Pacific 122,495 137,092
UK 116,578 133,213
Europe 59,407 64,884
USA and South Afnca 1,962 2122
i 300,442 337,311,
ii) Gross profit:
Asla Pacific 42,988 58,053
UK 33,772 45,448
Europe 25,651 32,869
USA and South Africa 1,952 2115
104,363 138,585
iii} Profit before taxation:
Asia Pacific 3,292 12,345
UK (830) 1,894
Europe (697) 4,608
USA and South Afnca (187} {105}
Operating profit 1,578 18,642
Net finance cost {265) 4e0)
Profit before taxation 1,3_1 3 18,182
iv) Net assets:
Asia Pacific 17,326 14,983
UK 5,102 11,324
Europe 9,492 10,781
USA and South Africa (584) 421)
Unallocated corporate assets and habiities” 21,998 22,988
53,334 59,655‘

The analysis of revenue by destination 1s not materially different to the analysis by ongm and the analyses of finance income and

costs and inter segment revenue are not significant

The Group I1s divided into geographtcal areas for management purposes, and it is on this basis that the segmental information

has been prepared

32




1. Segmental information continued

Fixed Depreciation

asset and  Non-current
addiions  amortisation assets Assets Liabiites
v) Other mformation - 2009~ £'000 £'000 £'000 2’000 £000
Asia Pacific 466 1,230 9,885 30,143 (12,817)
UK 574 1,785 1,920 35,870 (30,868)
Europe 212 322 1.317 20,478 {(10,986)
USA and South Africa 25 44 a2 33 (965)
Unallocated corporate assets and liabilities* - - 3,930 25,989 {3,991)
. 1,277 3,381 17,114 112,961 (59,627)
Other information - 2008:
Asia Pacific 1,537 967 10,917 30,374 {15,391)
UK 2,352 1,855 3,249 35,255 (23,930
Eurcpe 248 266 1,600 24,369 {13,588)
USA and South Afnca 24 27 100 384 B85
Unallocated corporate assets and abilities® - - 2,71 31,875 {8,888)
i 4,161 2,915 18,637 122,267 {62,612)
* For the purposes of segmental information, unallocated corporate assets and labilities nclutie cash, bank loans and corporate and deferred tax balances
2009 2008
£7000 £:000
vi) Revenue by business grouping:
Robert Walters 265,184 312,758
Resource Solutions {recrument process cutsourcing) 35,258 24,563
300,442 337,311
2. Finance costs
2009 2008
£'000 £000
Interest on bank overdrafts 11 162
Interest on long-terrm loans 377 360
Other - 299
388 i 821
3. Profit before taxation
2009 2008
£:000 £'000
Profit 1s stated after charging
Audttors’ remuneration — Deloitte LLP {as Auditors)
- Fees payable to the Company’s Auditors for the audit of the Company’s annuat accounts 50 52
- The audit of the Company's subsidianes pursuant to legislation 233 238
283 290
— Other services pursuant to legislation 23 24
- Fees payable to the Auditors pursuant to legistation 306 314
- Tax advisory services 51 32
Total fees i . . 357 346_
Depreciation and amortisation of assets - owned 3,381 2,915
Loss on disposal of fixed assets 32 42
Imparrment of trade receivables (net) 34 100
Operating lease rentals — property 7,346 6,373
- computers and equipment 999 1,061
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NOTES TO THE GROUP ACCOUNTS

CONTINUED/
4, Staff costs
2009 2008
Number Number
The average monthly number of employees of the Group
{including Executive Directors) during the year was
Group employees 1,313 1,636
2009 2008
2000 £'000
Therr aggregate remuneration comprnsed
Wages and salaries 61,646 76,890
Social security costs 8,012 8,244
Other pension costs 2,361 2,372
i 72,019 87,508
5. Taxation
2009 2008
2000 £'000
Current tax charge
Corporation tax — UK - 19
Corporation tax - Cverseas 1,164 6,225
Adjustments in respect of prior years
Corporation tax — UK 330 (310)
Corporation tax — Overseas (105) 283
1,389 6,217
Deferred tax
Deferred tax - UK {501) {38Q)
Deferred tax — Overseas 184 347
Adjustments in respect of prior years
Deferred tax — Overseas 1 {207}
(316) (250)
Total tax charge for year 1,073 5,967_
Profit before taxation 1,313 18,182
Tax at standard UK corporation tax rate of 28% (2008 28 5%} 368 5,182
Effects of
Unreleved [relieved) losses 274 (151)
Other expenses not deductible for tax purposes 188 759
Overseas earnings taxed at different rates 17 411
Adjustments to tax charges in previous years 226 (234)
Total tax charge for year _ 1,073 5,967
6. Dividends
2009 2008
£'000 £'000
Amounts recognised as distributions to equity holders in the year
Intenm dvidend paid of 140p per share (2008 140p) 990 974
Final dvidend for 2008 of 3 35p per share (2007 3 35p) 2,354 2,329
3,344 3,303
Proposed final dividend for 2009 of 3.35p per share (2008° 3 35p) 2,314 2,359

The proposed final dmdend of £2,314,000 1s subject to approval by shareholders at the Annual General Meeting

and has not been included as a lability in these financial statermants
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7. Earnings per share

The calcutation of earmings per share i1s based on the profit for the year attnbutable to equity
holders of the parent and the weighted average number of shares of the Company

2009 2008
£'000 £'000
Prafit for the year attributable to equity hotders of the parent . 240 12,242
2009 2008
Number Nurmber
of shares of shares
Weighted average number of shares
Shares in 1ssue throughout the year 85,168,703 85,428,703
Shares I1ssued in the year - 19,397
Share buy-backs and cancellations - (279,644)
Treasury and own shares held {14,869,991) (14,279,043
For basic earnings per share 70,299,112 70,889,413
Outstanding share options 6,750,325 2,548,118
For diluted earmings per share 77,049,437 73,437,531
8. intangible assets
Computer
Goodwill software Total
£'000 £ 000 £°000
Cost
At 1 January 2008 6,847 3.380 10,237
Additions 768 1,677 2,445
Disposals - {34) 34)
Foreign currency translaton differences 293 120 413
At 31 December 2008 7,908 5153 13,061
Additions - 403 403
Disposals - 17 117
Foreign currency translation differences 68} {33) {101}
At 31 December 2009 7,840 5,406 13,246
Accumulated depreciation and impairment
At 1 January 2008 - 2415 2415
Charge for the year - 992 992
Disposals - (33 (33)
Foreign currency translation differences - 49 49
At 31 December 2008 - 3,423 3,423
Charge for the year - 994 994
Disposals - {70} (70)
Foreign currency translation differences - {14} (14)
At 31 December 2009 - 4,333 4,333
Carrying value
At 1 January 2008 6,847 975 7,822
At 31 December 2008 7,908 1,730 9,638
At 31 December 2009 7,840 1,073 8,913'

The carrying value of goodwill relates to the acquisition of Talent Spotter {£993,000) and the historic acquisition of the Dunbull
Group in Australia (£6,847,000} Goodwill 1s tested annually for impairment, or more frequently If there are indications that goodwaill
might be imparred The recoverable amount of the goodwill is based on value in use over the next five years, calculated by
prepanng cash fiow forecasts derived from the most recent financial budgets and an assumed growth rate of 3%, which does not
exceed the long-term average potential growth rate of the respective operations The value of the cash flows I1s then discounted at

a past-tax rate of 7 3% (pre-tax rate of 10 1%}, based on the Group's weighted average cost of capital
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9, Property, plant and equipment

Fixtures, fittings

Leasehold and office Computer Motor
Improvements equipment sguipment vehicles Total
€000 £'000 £'000 £'000 £'000
Cost
At 1 January 2008 3,208 5,605 2,658 34 11,595
Additions 519 812 1,101 6 2,438
Acguisition of subsidiary - 46 - - 46
Disposals (114) (244) (274) (m {633)
Foreign currency translation differences 651 1,003 a7 17 2,088
At 31 December 2008 4,264 7,312 3,902 56 15,534
Additions 267 255 342 10 874
Disposals {393) 460) (204) - (1,057)
Foreign currency translation drfferences (181) 129 {99) {2 {153)
At 31 December 2009 3,957 7,236 3,941 64 15,198
Accumulated depreciation and impairment
At 1 January 2008 1,862 2,865 2012 hh 6,850
Charge for the year 620 661 6530 12 1,923
Disposals (89) (175) {195) - (459)
Forengn currency translation differences 380 391 201 20 992
At 31 December 2008 2,873 3,742 2,648 43 8,306
Charge for the year 732 945 699 11 2,387
Disposals (316} {266} (196) - (778)
Foreign currency translation differences {103) 180 {63} 4] 12
At 31 December 2009 3,186 4,601 3,088 52 10,927
Carrying value
At 1 January 2008 1,246 2,830 646 23 4,745
At 31 Decermber 2008 1,391 3,570 1,254 13 6,228
At 31 December 2009 77 2,635 853 12 4,27.1‘
10. Fixed asset investments
Total
£'000
Cost
At 1 January 2008 and 31 December 2008 103
Disposal (103)
At 31 December 2009 o=
Provision
At 1 January 2008 and 31 December 2008 103
Dispeosal (103)

At 3t December 2009

Carrying value

At 1 .January 2008, 31 December 2008 and 31 December 2009

Dunng the year, the Group sold its nvestment in Merryck & Co Limited
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11. Principal Group investments

Details of principal Group investments existing as at 31 December 2009 are as follows

Percentage of
ordinary shares

Principal actvity

Country of
ncorporation

Subsidiary undertaking

Robert Walters Pty Limited 100%
Robert Walters SA 100%
Walters Intenm SA 100%
Robert Walters Talent Consuting {Shangha) Ltd 70%
Robert Walters SAS 100%
Robert Walters Solutions SAS 100%
Walters Intenm SAS 100%
Robert Walters (Hong Kong) Limited 100%
Robert Walters Limited 100%
Robert Walters Japan KK 100%
Robert Watters Sdn Bhd 100%
Walters People BY 100%
Robert Walters BV 100%
Robert Walters New Zealand Limited 100%
Raobert Walters (Singapore) Pte Limited 100%
Robert Walters Holdings SAS 100%
Robert Walters Switzerland AG 100%
Robert Walters Recrutment {Thailand} Ltd 100%
Robert Walters Operations Limited 100%
Resource Solutions Limited 100%
Robert Walters Holdings Limited' 100%
Robert Walters Associates Inc 100%

! Robert Walters Holdngs Limited has branch operations in Luxembourg andt South Afnca.

Recrutment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitment consutancy
Recruitment consutancy
Recruitment consultancy
Recrutrment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitment consultancy
Recruitrnerit consultancy
Recruitment consultancy
Recruitment consultancy
Recrutment consultancy
Recruitment consultancy
Recruitment consultancy
MR Qutscourcing Services

Australia
Belgum
Belgium

China
France
France
France

Hong Kong

Ireland
Japan

Malaysia
Netherlands
Netherlands

New Zealand
Singapore

Span

Switzerland
Tharand

United Kingdom
United Kingdom

Holding Company United Kingdom

Recruitment consultancy

USA

Advantage has been taken of Section 410 of the Companies Act 2006 to list only those undertakings required by that provision,
as an exhaustive ist would involve a statement of excessive length A full isting of the Company’s subsidiary undertakings is

inchuded In the Company’s Annual retum

12. Trade and other receivables

2009 2008
£'000 £'000
Recewables due within cne year
Trade recevables 48,358 591,601
Other recevables 2,656 2,488
Prepayments and accrued mcome 14,730 14,330
i 66,744 68,419
13. Trade and other payables: amounts falling due within one year
2009 2008
£'000 £000
Trade payables 2,352 4,378
Other taxation and social securnty 11,986 10,667
Other trade payables 11,242 10,717
Accruals and deferred ncome 23,012 21,856
48,592 47,61 8_

There 1s no matenal difference between the far vatug and the carrying value of the Group's trade and other payables
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14, Bank loans

2009 2008
£'000 £'000
Bank foans current 2100 4,822
Bank loans non-current 441 1,532
2,541 6,354

The borrowings are repayable as follows
Within one year 2,100 4,822
In the second year 257 564
In the third to fifth year inclusive 184 968
2,541 6,354

A euro denominated bank loan was taken out on 8 November 2006 at a fixed interest rate of 5 36% per annum and thus exposed
the Group to farr value interest rate nsk, currency risk being addressed by the Group’s European operations Thea mitial value was
£5 0m and the final repayment was made n June 2009

A pounds sterling denominated bank loan was taken out on 8 Navember 2008 at a fixed interest rate of 6 94% per annum and thus
exposed the Group to far value interest rate nsk The initial value was £5 Om and the final repayment was made in June 2009

In March 2008, the Group borrowed renminbr 20m at a rate of the People Bank Of China base rate plus 10% to finance the
acquisition of Talent Spotter and prowide working capital Renminbi 10m 1s repayable over four years and the remainder 1s a short-
term facility The loan 1s secured aganst cash deposits in Hong Kong

In May 2008, the Group entered nto a trade loan facility of £12 5m at a rate of LIBOR plus 0 75% This faciity expired in Apnl 2009

In August 2009, the Group entered nto a committed, three-year, £10m receivables financing agreement At 31 December 2009,
£0 9m was drawn down under this facility

The Directors estimate that the {faur value of all borrowings 1s not matenally different from the amounts stated in the Consolidated
Balance Sheet of £2,541,000 (2008 £6,354,000}

15. Deferred taxation
The following are the major tax assets {iabilibies) recogrised by the Group and the movements dunng the current and prior year

Share

Accelerated Tax based  Accruals and
deprectation losses payment Provisions Total
£'000 £'000 £°000 £'000 £7000
At 1 January 2008 139 - 1,917 1,010 3,066
Credit {charge) to income - 413 (52) {111) 250
Charge to equity - - {1,559) - {1,559)
Foreign currency translation differences - - — 512 512
At 31 December 2008 139 413 306 1,411 2,269
Credit (charge) to income - 470 130 (284) 316
Charge to equity - - 650 - 650
Forewgn currency translation ditferences - {15) - (48) 63)
At 31 December 2009 . 139 _ B 1,086 1,079 3,172

Certain deferred tax assets and labiliies have been offset The following 1s the analysis of the deferred tax balances (after offset)
for financial reporting purposes

2009 2008
£000 £'000
Group
Deferred tax assets 3,930 2,771
Deferred tax labilities (758) (502}
3,72 ... 2269

At the balance sheet date, the aggregate amount of temporary differences associated with undistributed earnings of subsidianes
tor which deferred tax labilities have not been recogrised was £nil (2008 £28 8m) The temporary differences at 31 December
2009 are significantly reduced from the prior year as a result of a change to UK tax legislation which largely exempts from UK tax
overseas dividends recewved on cor after 1 July 2009
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16. Derivatives and other financial instruments

The Group's financial nstruments comprise cash and hquid resources and various dems, such as trade recevables, trade

payables, etc , that arise directly from its operations The main purpose of these financial instruments 1s to finance the Group's

operations The Group has not entered into dervative transactions and no gains or losses on hedges have been incurred

The main nsks ansing from the Group's financial nstruments are foreign currency nsk, kquidity nsk and interest rate nsk

(i} Financial assets

Surplus cash balances are invested in financial institutions with favourable credit ratings that offer competitive rates of retum,

whilst still providing the Group with flexibility in its cash management

2009 2008
£'000 £000

Cash
Euros 8,012 10,030
Australian daollars 4,226 3,723
Hong Kong dollars' 2,491 3,554
New Zealand dollars 1,458 1,279
Singapore dollars 1,265 3,795
Japanese yen 696 993
Chinese renmink 621 1,219
Other 560 280
Pounds sterling 248 3,084
US dollars 235 568
19,812 28.525~

! Included n the Hong Kong doltars casn balance 18 £2 tm (2008 £2 2m} of restncted cash hekd on deposit as secunty aganst the Chinese renminby bank loan Refer to

note 14 for further detals of this loan

All financial assets, as detaled above, are at floating rate There 15 no material difference between the fair value and the carrying

value of the financial assets

(i) Currency exposures

The main functional currencies of the Group are pounds sterling, the euro and Australian dollars The Group does not have

rnatenal transactional exposures because in the local entities, revenues and costs are in their functional currencies

There are no matenal net exposures to monetary assets and monetary habilities

The Group has translation exposure In accounting for overseas operations and its polcy 1s not to hedge against this exposure

(i) Liquidity nsk

The Group's overall objective Is to ensure that at all times it 1s able to meet its financial commitments as and when they fall due

Surplus funds are invested on short-termn deposit Short-term flexibility 1s achieved by overdraft facilities, if appropriate

{iv} Interest rate nsk

The Group manages its cash funds through its London Corporate Head Office and does not actively manage its exposure to
interest rate fluctuations  Surplus funds in the United Kingdom earn interest at a rate inked to the Bank of England base rate

Surplus funds in other countries earn interest based on a number of different indices, varying from country to country
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16. Denvatives and other financial instruments continued

{v) Credit nsk
The Group's principal financial assets are bank balances and cash, trade and other receivables and mvestments The Group's
credit nsk 1s pnmanty in respect of trade recevables

Crechit nsk refers to the sk that a counterparty will default on its contractuat ebhgations resulting in financial loss to the Group

The Group has adopted a policy of only dealing with counterparties that are deemed creditworthy and obtaining sufficient
collateral where appropnate, as a means of mitigating the nsk of financial loss from defaults The Group transacts with entities that
are considered to have adequate credit rabngs This information 1s supplied by iIndependent rating agencies where available and if
not avalable the Group uses other publicly avallable financial information and its own trading records to rate its major customers
The Group's exposure and the credit ratings of its counterparties are continuously momitored Credit exposura 1s controlled by
counterparty imits that are revtewed and approved by management

Trade recewvables consist of a Jarge number of customers, spread across Industry sectors and geographical locatons Ina
number of territones In wiich the Group operates, particularlty in the contract and intenm businesses, invoices are contractually
pavable on demand Ongoing credit evaluation 1s performed on the financial conditton of accounts receivable and, where
appropriate, credit guarantee insurance cover Is purchased

The Group does not have any significant credit risk expasure to any indvidual counterparty

Balances which are considered uncollectable ether in part or for the whole amount are written down on a specific basis The
amount of the write-down takes into account an estimate of the recoverable cash flows, nature of counterparty, past due date,
geographical area, the costs of recovery and the far value of any guarantee receved

The maximum exposure of credit nsk for trade recevables Is represented by therr carrying value, net of mparment

Out of trade recevables totalling £49 4m at 31 December 2009 (2008 £51 8m), balances totalling £35 3m (2008 £35 5m) are not
due The amount of trade recevables past due up to one month are £11 4m (2008 £13 6m) and past due greater than one month
are £27m (2008 £2 5m} The amount of trade recevables outstanding by more than 90 days from rvoice date at 31 December
2009 was £0 5m {2008 £07m) The level of bad delbt provision at 31 December 2009 was £0 9m (2008 £1 2m}

{vi) Financial habilities

The Group finances its operations through a mixture of retained earnings and also has a renminbi loan, which was taken out

In 2008 and a three-year commutted pounds stering sales financing facility entered into In August 2009 The averags effective
interest rate for 2009 on the sales financing facility approximates to 5 5% and 1s deterrmuned upon the lenders published rate plus
2 5% As the rates are floating, the Group 1s exposed to cash flow risk Further details in respect of these loans are disclosed in
note 14 to the accounts

The Group's sensitivity to foreign currency has decreased during the year as repayments have been made on the bank loans
Trade and other payables are settled within normal terms of business and are payable in less than 120 days

17. Share capital

2008 2008 2009 2008
Number Numbar £'000 £'000
Authonsed
Ordinary shares of 20p each 200,000,000 200,000,000 40,000 40,000
Allotted, called-up and fully paid
Ordinary shares of 20p each . 85,168,703 85.168,79‘3 _ 17,034 17,035‘

There were no movements in share capital during the year

The Company has one class of ordinary shares which carry no nght to fixed ;ncome
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18. Share options

Equity settled share option plan

As at 31 December 2009 the following options had been granted and remained outstanding in respect of the Company's ordinary
shares of 20p each under the Company's Executive Share Option Scheme and SAYE Option Scheme

Share Price

options granted Exarcisable

granted [(s}} From To
IPO Options — Super 11,866 170 July 2005 June 2010
Executive Options 11,680 92 September 2006 August 2013
Executive Options 207,581 103 June 2007 May 2014
Executive Options 250,000 102 May 2008 May 2015
Executive Options 821,536 135 December 2008 December 2015
Executive Ophions 672,705 244 July 2009 July 2016
Executive Options 1,900,000 244 July 2010 July 2016
Executive Options 52,295 240 September 2009 Septernber 2018
Executive Options 1,541,079 363 June 2010 June 2017
Executive Options 1,764,000 139 February 2011 February 2018
Executive Options 15,000 127 June 2011 June 2018
SAYE Options 462,150 128 May 2011 November 2011
Executive Options 1,949,000 92 March 2012 May 2019

9,658,902

The movements within the balance of share options are incicated below, as well as a calculation of the respective weighted
averages for each category of movement and the opening and closing balances

2009 2008
Weighted average Weighted average
Options Exercise pnce (£) QOptions Exercise price (£}
At 1 January 8,148,366 215 6,339,511 248
Granted dunng the year 1,974,000 092 2,456,150 137
Forfeited during the year {275,000) 210 {607,295) 238
Exercised durng the year (188,464) 135 {40,000) 103
At 31 December 9,658,902 _1.91 8,1{8,366 2 15“

The weighted average share price at the date of exercise for share options exercised during the penod was £1 97 The options
outstanding at 31 December 2009 had a weighted average remaining centractual Ife of 7 years and a value of £1 91

There werg 2,027,673 options already exercisable at the end of the year
The inputs into the stochastic model are as follows

Executve Options SAYE Options

2009 2008 2007 2006 2008

Weighted average share price £0 83 £150 £365 £244 £175
Weighted average exercise price £0.92 £139 £363 £2 46 £128
Expected volatiity 41 6% 419% 39 4% 39 0% 41 0%
Expected life 4 4 6 6 325
Fisk free rate 23% 45% 57% 4 8% 4 1%
Expected dwvidend yield . 57% . 31% 11% o 14% _27%

Expected volatility has been calculated over the period of ime commensurate with the expected award term immediately prior
to the date of grant The expected !ife used i the model has been adjusted, based upon management’s best estimate, for the
effects of non-transieralnlity, exercise restrictions, and behavioural considerations

Exercise of the Executive Share Options (s subject to the achievement of a percentage ncrease in earnings per share which exceeds
the percentage ncrease in inflation by at least an average of 8% per annum, cver a penod of three financial years of the Group

On sattsfaction of these performance targets, 33 33% of the cptions vest Vesting then increases progressively with the Executive
Options fully vesting where earnings per share growth matches the UK retail price index plus an average of 14% per annum

1,800,000 Executive Options were 1ssued on 30 June 2006 in accordance with one-off performance condiions, whereby the
terms were vaned such that the penod of vesting was four years instead of three years, and the percentage requued for full
vesting was 16% rather than 14%
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18 Share options continued

The SAYE Option Scheme enables UK permanent employees 1o use the proceeds of a related SAYE contract to acquire options
over ordinary shares of the Company at a discount of up to 20% of ther market price Options granted under the scheme can
nomally be exercised dunng a penod of six months starting on the third anniversary of the start of the relevant SAYE coniract
Exercise of an option 1s subject to continued employmert

Equity settled Performance Share Plan (PSP)
As at 31 December 2009 the following Share Awards had been granted and remained outstanding in respect of the Company’s
ordinary shares of 20p each under the Company’s Executive PSP Scheme

The movements within the balances of Share Awards and Co-investment Awards are indicated below

2009 2008

Share Co-investment Share Co-investment
Awards Awards Totat Awards Awards Total
At 1 January 2,972,601 877,778 3,850,379 2,110,564 540,309 2,650,873
Granted during the year 2,589,360 604,429 3,193,789 2,131,397 802,225 2,833,622
Vested dunng the year (367,063} - {367,063) {1,085,295) (409,134) {1,494,429}
l_apsed durng the year (120,856) - (120,856) - - -
Forfeited dunng the year (366,262) {35,186) (401,448) {184,065) {55,622 {239,687)
At 31 Decembar 4,707,780 1,447,021 6,154,801 2,972,6Q1 877,778 3,85(}.379*

The options outstanding at 31 December 2009 had a weighted average remaining contractual ife of 20 months (2008 22 months)
No Awards expired during the year (2008 nil)

The inputs into the stochastic mode! are as follows

2009 2008 2007 2006
Weighted averags share price £0 83 £150 £3 65 £244
Weighted average exercise price nil nil il nil
Expected volatility 481% 420% 31 8% 33 0%
Expected life 3 3 3 3
Risk free rate 165% 4 4% 58% 4 8%
Expected dvidend yield 57% 3 j% 11% 1 4%_

Expected volatility was calculated over the period of tme commensurate with the remainder of the performance period
immediately prior to the date of grant The expected life used N the model has been adjusted, based upon management’s best
estimate, for the effects of non-transferability, exercise restrictions, and behavioural considerations

Under the terms of the PSP the number of shares recevable by Executive Directors for a nominal value 1s dependent upon tha
total sharsholder return (TSR) and the earmings per share (EPS) growth over the three-year penod from the mitial date of grant In
the case of Co-investment Awards, the continued ownership of qualifying shares i the Company 1s also required As such it 1s not
possible to determine the Interests of the individual Directors prior to the completion of the vesting penod, although no shares will
vest if the TSR performance does not at least equal the performance of the FTSE Small Cap Index or the EPS compound annual
growth exceed 8% For all of the PSP shares to vest, the TSR must exceed the FTSE Small Cap Index by a compound 12 5% per
annum and the EPS compound annual growth must also exceed 14%

The Group recognised a credit of £216,000 (2008 expense of £3,513,000) during the year in respect of equity-settled share-based
payment transactions and an expenss of £281,000 (2008 £459,000) in respect of cash-settled share-based payment transactions

19. Reserves

The other reserves of the Group include a merger reserve of £83,379,000 (2008 £83,379,000), a capital reserve of £9,301,000
(2008 £9,301,000), capsal redemption reserve of £624,000 (2008 £624,000) and a capital contribution reserve of £44,000
(2008 £44,000)

The own shares are held by an smpioyee benefit trust (EBT) to satsfy the potential share obligations of the Group The Comparny
also has an obligation to make regular contributions to the EBT to enable it to meet its financing costs Rights to dwvidends

on shares held by the EBT have been waived by the trustees Charges of £13,000 {2008 £12,000) have been reflected In the
Consoldated Income Statement in respect of the EBT

The number and market value of own shares held at 31 December 2009 was 7,609,189 (2008 6,265,327) and £16,189,000 (2008
£6,391,000) The number and market value of treasury shares held at 31 December 2009 was 8,497,075 (2008 8,497,075) and
£18,078,000 {2008 £8,667,000)
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20. Notes to the cash flow statement

2009 2008

£'000 £'000
Operating profit 1,578 18,642
Adjustments for
Depreciation and amortisation charges 3,381 2,915
Loss on disposal of property, plant and equipment 321 42
Gamn on disposal of investments (20) -
Moverment in share scheme balance (216) 3,566
Operating cash flows before movements in working capital 5,044 25,165
Decrease in recevables 1,184 10,368
Increase (decrease) In payables 1,724 {5,984
Cash generated from operating activities ) o i 7,952 29,549
21. Reconciliation of net cash flow to movement in net cash

2009 2008

£000 £'000
Decrease i cash and cash equivalents in the year (7,892) (1,228)
Cash outflow from decrease in bank loans 3,363 3,786
Foraign currency translation differences 372) 4,019
Movement in net cash in the year (4,901} 6,577
Net cash at beginning of year 22,172 15,505
Net cash at end of year L 17,271 22,172

Net cash 15 defined as cash and cash equivalents less bank loans

22. Commitments

At the balance sheet date, the Group had outstanding commutments for future minimum lease payments under non-cancellable

operating leases, which falt due as follows

2009 2008

£°000 £000

Within one year 7,034 5.211
In the second to fifth years inclusive 7,554 9,409
After five years 498 270
15,086 14,890~

The Company has no finance lease commitments (2008 £nil)

There are no capital commitments for the Group ar the Company (2008 £nil}

23. Related party transactions

There were no related party transactions in the year to 31 December 2009 (2008 £ril) except as disclosed in the Report of the

Remuneration Committee

24. Contingent liabilities

Each member of the Robert Walters pic Group 15 party to jomt and several guarantees in respect of banking facilities

granted to Robert Watters plc
The Company has no other contingent llabilties as at 31 December 2009 (2008 £l
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Notes 2009 2008
£000 £'000

Non-current assets
Investments 26 187,935 188,151
Current assets
Trade and other receivables 27 204 2,218
Total assets 188,836 190,369
Current liahilibhes
Trade and other payables 28 {102,619) (93,041)
Bank loans 29 - (4,339)
Net current liabilities {102,619} {97,380}
Net assets 86,217 92,989
Equity
Called-up share capital 30 17,034 17,034
Share premium account A 20,586 20,586
Capital redemption reserve 31 624 624
Cwn shares held 31 (12,763) {9,664)
Treasury shares held 31 (18,865) {18.8865)
Retained earnings 31 79,601 83,274
Shareholders' funds 31 86,217 92,989

The accounts on pages 44 to 46 were approved by the Board of Directors on 3 March 2010 and signed on 1ts behalf by

L

Alan Bannatyne
Group Finance Director




NOTES TO THE COMPANY ACCOUNTS

FOR THE YEAR ENDED 31 DECEMBER 2009

25, Accounting policies
The pnncipal accounting policies of the Company are summansed below and have been applied consistently 1n all aspects
throughout the current year and the preceding year

(a) Basis of accounting
The separate financial statements of the Company are presented as required by the Companies Act 2006

The accounts have been prepared under the histoncal cost convention and in accordance with applicable UK accounting
standards and law

{b) Foreign currencies
Transactions i foreign currencies are recorded at the rate of exchange at the date of the transaction

Monetary assets and labiities denorminated In foreign currencies at the balance sheet date are reported at the rates of exchange
pravaihng at that date

The results of overseas operations are translated at the average rates of exchange dunng the period and ther balance sheets at
the rates ruling at the balance sheet date Exchange differences ansing on translation of the opening net assets and the results of
overseas operations arg dealt with through reserves

{c) Investments
Investments are shown at cost less provision for Impairment where appropriate

26, Fixed asset investments

Total
£'000
Cost
At 1 January 2009 188,151
Decrease in the year due to equity incentive schemes (218)
At 31 December 2009 187,935'
Please refer to note 11 for a st of Company's principal investments
27. Trade and other receivables
2009 2008
£'000 £'000
Amounts due from subsicharies . 901 2,218
28, Trade payables and other payables amounts faling due within one year
2009 2008
£000 £'000
Accrued interest payable - 37
Amounts due to subsidiaries 102,618 93,004
. i i 102,699 93,041
29. Bank loans
2009 2008
£'000 £'000
Bank loans current - 4,339
Bank loans non-current - -
- 4,339

A euro denominated bank loan was taken out on 8 November 2006 at a fixed interest rate of 5 36% per annum and thus exposed
the Group to farr value interest rate nisk, currency risk being addressed by the Group's European gperations The initial value was
£5 Om and the final repayment was made In June 2008

A pounds sterbng denorrunated bank loan was taken out on 8 November 2006 at a fixed wterest rate of 6 84% per annum and thus
exposed the Group to far value interest rate nsk The inihal value was £5 Orn and the final repayment was made in June 2009
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30. Called-up share capital

2009 2008 2009 2008
Number Number £'000 £°000
Authorised
Ordinary shares of 20p sach 200,000,000 200,000,000 40,000 40,000
Allotted, called-up and fully paid
Ordinary shares of 20p each _ 85,168,703 85,168,703 17,034 . 17,034

There were no movermnents in share caprtal dunng the year

The Company has cne class of ordinary shares which carry no night to fixed mcome

31. Reserves

Share Capnal Own Treasury

Shara premium  redemption shares shares Retained

capital account reserve held held earnings Total

£'000 £'000 £'000 £000 £'000 £'000 £'000
Balance at 1 January 2009 17,034 20,586 G624 (8,664) (18,865) 83,274 92,989
Own shares purchased - - - (3,542 - - 3,542)
Movemenis in equity In respect of - - - 443 - {405) 38
share incentive schemes
Profit for the year - - - - - 76 76
Dmvidends paid - - - - - (3.344) (3.344)
Balance at 31 December 2009 17,034 20,586 624 {12,763) (18,865) 79,601 86,217

The Company has elected not to present its own profit and loss account as permitted by Section 408 of the Companies Act 2006
Robert Walters plc reported a profit for the year of £01m (2008 £23 5m)

£38 9m of the retained earnings of the Company represents disinbutable reserves

Details of the proposed final dividend are provided in note & to the accounts

Details of Treasury and own shares held are disclosed in note 19 to the accounts

32. Commitments
The Company has no finance lease commitments (2008 £nif)

There are no capital commitiments for the Cormpany {2008 £nil)
33. Related party transactions
There were no related party transactions in the year to 31 Decernber 2008 {2008 £nily other than as disclosed in the Report of the

Remuneration Committee

34, Contingent liabilities
The Company has no other contingent labilies as at 31 December 2009 (2008 £ni))
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TO VIEW A COPY OF THIS ANNUAL REPORT ONLINE, PLEASE VISIT:
www.robertwalters.com/annualreport2009
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OUR OFFICES

AUSTRALIA
Adelaide
Level 20

25 Grenfell Street
Adelaide SA 5000
Australia

t +61 (0) 8 8216 3500
f+61 (0) 8 8410 5155

Brisbane

Level 27

Waterfront Place

1 Eagle Street
Brsbane QLD 4000
Austraha

t+61 (0) 7 3032 2222
f+61(0) 7 3221 3877

Postal Address
GPO Box 3115
Brisbane QLD 4001

Melbourne

Level 29

360 Collins Street
Melboumes VIC 3000
Australia

t+61 (0) 3 8628 2100
f+61 (0) 3 9600 4200

Perth
Level 10

109 St Georges Terrace

Perth WA 6000
Australia

t+61 (0) 8 9266 0900
f +61 (0) 8 9266 0999

Sydney

Level 47

2 Park Street
Sydney NSW 2000
Australia

t +61 (0) 2 8289 3100
{ +6% (0y2 8288 3200

BELGIUM
Brussels

Avenue Louise 149

Box 33

B-1050 Brussels
Belgium

t+32(0) 2 511 66 88
f+32{0)2 5119969

Walters Intanm
Avenue Louise 149
Box 32

B8-1050 Brussels
Belgium

t+32 (0) 2 542 40 40
f+32 (0) 2 542 40 41
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Walters Intenm

A Gossetlaan 54
1702 Groot-Bijgaarden
Belgum

t+32(0) 26097900

f +32 (0) 2 609 79 01

CHINA

Shanghai

Suite 178

Crystal Century Plaza
567 Wer Hai Road
Shanghat, PRC 200041
t +86 21 5153 5888

f +86 21 5153 5998

Suzhou

Suite 2106

Zhongyin Hullong Building
No 8 Suhua Road
Suzhow Industnal Park
Jiangsu

PRC 215021

t +86 512 6873 5888

f +86 512 6873 5889

FRANCE

Lyon R

First Floor, Cite Internationale
894 gua Charles de Gaulle
69006 Lyon

France

t+33(0)4 72440418
f+33(0) 472697118

Pans _

25 rue Balzac

Pans 75008

France

t+33{0) 140678800
f+32(0) 140678809

Walters intenm
Mezzanine

23 rua Balzac

Parts 75008

France

t+33(0Y 140760505
f+33 (0} 1 40 76 05 06

Walters Intenm

2nd Floor

43 Avenue du Centre
Montigny-le-bretonneux 78180
France

t+33(0) 130482180
f+33(0) 130482199

Walters Intenmn La Defense
34th Floor Grande Arche

1 Parvis de la Defense
92044 La Defense Cedex
Pans

France

t+33(0) 1 4867 82 00
f+33(0) 1 49 67 8229

Strashourg _

3Ird Floor

Centre d’Affarre Delta Bleu
5 Place du Corbeau

67000 Strasbourg

France

t+33 (0} 3886558 25

HONG KONG

20th Flogr

Nexxus Bulding

41 Connaught Road Central
Hong Kong

t +852 2103 5300

f+852 2103 5301

IRELAND

Dublin

2nd Floor

Riverview House
21-23 City Quay
Dubln 2, Ireland

t +353 (0) 1 633 4111
£ +353 (0} 1 633 4112

JAPAN

Tokyo

14th Floor

Shibuya Minami Tokyu Bullding
3-12-18 Shibuya

Shibuya-ku

Tokyo 150-0002

Japan

t +81 (0} 3 4570 1500

f +81 (0) 3 45701599

Osaka

15th Floor

Pias Tower

3-19-3 Toyosak
Kita-ku, Osaka-shi
Osaka 531-0072
Japan

t +81 (0) 6 4560 3100
f +81 (0) 6 4560 3101

LUXEMBOURG

First Floor

20 Rue Eugene Ruppert
L-2453 Luxembourg

t +352 (0) 2647 8585

T +352 (0) 2649 3434

MALAYSIA

Kuatalumpwr
Level 45, Tower 2

Petronas Twin Towers

KLCC, Kuala Lumpur 50088
Malaysia

t +603 2380 8700

f +603 2380 8701




NETHERLANDS
Amsterdam

3rd Floor

WTC Toren H
Zwdplein 28

1077 XV Amsterdam
Netherlands

t +31 (0) 20 644 4655
f +31 (0) 20 642 9005

Eindhoven

1st Floor
Begunenhof 4-6
Eindhoven 5611 EL
Netherands

t +31 {0) 40 799 9910
f +31 (0) 40 799 9919

Rotterdam

3rd Floor
Groothandelsgebouw
Stationsplein 45

PO Box 746
Rotterdam 3000 AS
Netherlands

t +31 (0} 10 799 8090
f +31 {0) 10 799 8093

NEW ZEALAND
Auckland

Level 9

22 Fanshawe Street
Auckland

New Zealand

t +64 (0) 9 302 2280
f+64 (D) 9 302 4930

Weilington

Level 8
Featherston House
119-123 Featherston Street
Wellington

New Zealand

t+64 (0) 4 499 7711

f+64 (0) 4 473 6039

SINGAPORE

6 Battery Road

11-07 Standard Chartered Bullding
Singapore 049909

t+65 6228 0200

f +65 6228 0201

SOUTH AFRICA
Johanneshurg

6th Floor

Fredman Towers

13 Fredman Dnve
Sandton
Johannesburg
South Afnca

t +27 (0} 11 783 3570
f+27 {0) 11 783 3573

Paostal Address

PO Box 412697
Craighall Park, 2024
Gauteng, South Afnca

SPAIN

Madrd

Plaza de la Indepencia no 2
28001 Madnd

Spain

t +34 {0) 91 309 7988

f +34 (0) 91 838 8588

SWITZERLAND
Ziarch _
Dreikonigstrasse, 31A
8002 Zinch
Switzerland

t +41 (0) 44 208 37 84

THAILAND

Bangkok

Q House Lumpini, Level 27
1 South Sathorn Road
Toogmahanek, Sathorn
Bangkok 10120

Thalland

t +66 (0) 2 610 3655

f +66 (0) 2 610 3601

UNITED KINGDOM
Birmingham

2nd Floor

3 Bnndley Place
Birmingham 81 2JB
United Kingdom

t +44 (0) 121 698 8764
f +44 (0) 870 151 2040

Guildford _
1st Floor
Mendian House

9-11 Chertsey Street
Guildford, Surrsy
GU1 4HD

United Kingdom

t +44 (0) 1483 510 400
f +44 (0) 1483 510 401

London

(Head Qffice)

55 Strand

London WC2N 5WR
United Kingdom

t +44 (0) 20 7379 3333
f+44 (0) 20 7509 8714

Manchester

Suite 4A

6th Floor

85 King Street
Manchester M2 4LQ
United Kingdom

t +44 (0) 161 214 7400
f+44 (0) 161 214 7401

UNITED STATES

Now York

16th Floor

Suite 1606

7 Times Square Tower
New York

NY 10036

usa

t +1 212 704 9900

f+1 212704 4312
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