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Empresaria is an international specialist
staffing Group. Our companies, each

specialising in specific markets or services,
operate across the world with representation

in 18 countries through over 100 offices.

Our service capabilities include temporary

and permanent recruitment, Recruitment
Process Outsourcing, HR consulting and
corporate training.

The strategy of the Group 1s to develop a diversified business
across sectors and geographies, with a focus on high-growth
markets The Group operates through sector-specific brands,
with each brand positioned and developed to be a speciahist
in its own field

The Group applies a philosophy of management equity to align

the interests of shareholders and Group management teams
through the sharing of nsk and reward by way of equity
participation Group structure 18 decentralised with local

management retaining operational autonomy and responsibility
and with central functions focussing on financial planning and

control, Group development and admunistration

Overview of performance

2010°* 2009 2008 2007 2006
Revenue {(Em) 2234 1905 2077 1478 755
Gross profit {Em) 490 406 515 424 218
Profit/(loss) before tax {(Em) 67 (15 13 60 29
Adjusted profit before tax (Em)” 68 35 64 62 29
Operating profit/(loss) (Em) 75 (10} 24 67 35
Adjusted operating profit (Em)* 78 43 75 69 35
Earnings/{loss) per share (pence) 70 (116) (4 8) 84 67
Adjusted earnings per share {pence)” 62 31 86 g2 72
Proposed dividend per share (pence}) 0.35 035 035 055 05

* Figures based on underlying profits excluding amortisation of intangible assets,
movements on put and call options and any exceptional ttems See reconciliation tn note 11
** The figures for 2010 and 2009 exclude the results from discontinued operations
{see note 6 for details)

The figures for 2009 have been restated See note 28 for details




Highlights

Revenue (Em) Net fee iIncome {£m)
Adjusted profit before tax (Em) Adjusted earmings per share (p)
=]
g ‘
s ‘
£
58% growth 1n permanent revenue Operational focus on strengthening and
: investing in existing operations as well
15% growth in temporary revenue as adding new capabilities
Conversion ratio improved to 16% NFI growth across all reporting regions

031% 1n Rest of the world
Strong cash generation with cash generated from ©21% 1n Continental Europe

operations of £8.3m 0 15% i UK

Net debt reduced by £1 9m to £6.1m despite .
investment of £2m 1n mmority share purchases ~ Development of incubator concept in Asia
support from four Group brands

Cautionary statement —
The Chairman’s statement and Chief Executive's businesa review {the eviel,.,.havebeen
prepared solely to provide additional information to shareholderato a Loz the Colp,2nv's
strategies and the potentlal for those strategies to succeed The revie ya should not fp:?eh
on by any party or lor any other purpose o\

The reviews cantain certain forward looking statements Thesa st2 ements are mads by

the Directora in good faith haged on the information avarlabie to th [:‘ up to the tzme of thetr
approval of thls report and such statements should be treated witt ;caution due te the
inherent uncertainties, including bath econornic and business 7 facters underiying

any such forward looking information
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Qverview

At a glance

An international business.
Empresaria operates in international
markets that are characterised by a
balanced combination of established
scale and growth potential.

Quick facts Group revenue

3
3 2009 2008

Regions of operation

17 20 ® UK 36%

2009 2008 ® Continental Europe 45%
Countries ® Rest of the world 19%

re

33 | 52 Net fee ncome
38 %I%
Trading companies

763 | 901

2008

8 3 2009 ® UK 35%

Employees {average number) ® Contmental Burope 45%
® Rest of the world 21%

Employees

® UK 25%
® Continental Europe 26%
® Rest of the world 49%
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Regions of operation

UK Continental Eurcpe Rest of the world
United Kingdom Germany Japan
Austna Indonesia
Hungary Chile
Finland China
Estonia India
Czech Republic Thailand
Slovakia Philippines
Malaysia
Singapore
Australia
Key sector specialisms
UK Continental Europe Rest of the world
Financial services Engineering IT
Creative & media Supply chain & logistics Retail
Qutsourcing IT Qutsourcing
Domestic service Healthcare Creative & media
Retail Training services Training services
Property services Executive search
& construction
Supply chain & logistics

Empresaria Group ple
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Overview

Chairman’s statement

Tony Martin
Chairman

The Group performed
strongly in the year, with

impressive net fee income

and profit growth across

all regions.
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Overview 2010

The Group performed strongly in the year, in line with
expectations that were revised upwards on a number of
occasions The focus during 2010 has been on strengthening
our operations throughout the world through investment 1n new
capabilities and resources within our existing businesses This
approach has paid dividends in the form of impressive net fee
income and profit growth, with revenues and profit before tax
i the year exceeding previous highs

Group strategy

Group strategy 18 to continue to develop an international,
multi-sector specialist staffing Group balanced both 1n terms
of sector and geographical coverage, with an investment focus
on developing staffing markets and emerging economies This
combination of diversification and internaticnal market focus
15 designed to mutigate market volatility at the same time as
creating greater growth opportunities Underpinning this
strategy 18 the philosophy of management equity, with
operating company management teams investing directly

1n their own businesses, thereby aligning management and
shareholder interests

Since moving to AIM 1n late 2004 Empresarna has taken a
number of steps 1n the implementation of this strategy It has
moved from being 100% UK focussed to now having only one
third of its net fee income generated 1n the UK, with meaningful
exposure to some of the fastest growing staffing markets in the
world The Group has still though some way to go to achieve 1ts
strategic objectives Focus will be on eontinuing to strengthen
and expand our existing brands and capabilities, on re-shaping
the Group to increase the contnbution from professional
staffing operations, and on expanding into new geographies
with growth potential

Financial performance

Revenue for the year grew 17% to £223 4m {2009 £190 5m) and
net fee income icreased 21% to £49 Om (2009 £40 6m) Profit
before tax (adjusted for intangible amortisation and exceptional
items) 1ncreased 94% to £6 8m (2009 £3 5m) There were no
exceptional items in the current year

Revenue, net fee income and profits grew across all reporting
regions The significant increase 1n profit contrnibution from
companies operating 1n Asia reflects the matunng nature of
these companies, almost all green-field start ups of recent
years, and of their future growth potential




The Group was strongly cash generative in the year such that,
despite iInvestments 1n working capital to support growth and
the acquisition of minonty shareholdings, reported net debt
reduced by £1 9m to £6 1m at the year end (2009 £8 Om})

Dividend

For the year ended 31 December 2010, the board 18 proposing
a dividend of 0 35p per share (2009 0 35p per share) which,

if approved by shareholders at the Company’'s Annual General
Meeting, will be paid on 15 August 2011 to shareholders on
the register on 15 July 2011

Empresaria people
The number of people working within the Group, across the
world, grew 1n 2010 from 763 to 883 at the year end

Empresana’s success is largely dependent on their efforts and
contribution We recognise the importance of our people and
seek to demonstrate this at Group level in a number of ways
These include the promotion of the newly launched International
Recruitment MBA programme within the Group and the
development of consultant exchange programmes between
companies and countries The board would like to thank them
for all of their hard work and achievement 1n the year

Current trading and outlook

Group operations around the world continue to benefit from
broadly positive market environments Qur South East Asia
markets have been particularly strong 1n recent months The
two geographies where we are experiencing some challenges
and market uncertainty are Japan and Germany In the case of
Japan, our two trading companies have both been adversely
affected by the earthquake and tsunami and we do expect some
months of further disruption In the case of Germany, recent
legal challenges to certain collective labour agreements have
created some short-term market turbulence and gross margin
erosion as well as exposed a significant number of staffing
companies operating in Germany to possible future claims from
third parties

Forward visibility, as ever, remains somewhat hmited but the
Group 18 well positioned to benefit from its exposure to growing
markets as well as from 1ts continued investment 1n people and

30 Majych 2011

The number of people working within the
Group, across the world, grew 1n 2010 to 883
at the year end

Image above supplied by FastTrack
Management Services

Employees
(at year end)

2010 2009
UK 215 185
Europe 220 210
Rest of the world 448 354

Empresaria Group ple
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Business review

Chief Executive’s business review

Miles Hunt
Chief Executive

Our primary business
objectives are to create
sustainable growth

in adjusted EPS and to
be a leading international
diversified and specialist
staffing Group.

06  Empresana Group ple
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Group results

The Group has delivered a strong performance 1n the year
under review, reporting a 17% increase 1n revenue to £223 4m,
and a 21% increase 1n net fee income (gross profit) to £49 Om
These results reflect a combination of improved market
conditions generally, plus growth in demand for our services
in our key staffing markets

Each of our reporting regions delivered improved performances,
most notably the Rest of the World region, where our maturing
Asian businesses helped to contnbute to a 31% increase in

net fee income over 2009 The Asian economies were not as
severely affected by the worldwide economic decline 1n 2009
and our investments over the past five years are now generating
material profits The region continues to be a focus for Group
expansion In January 2011 we opened a new hub office in
Singapore which has allowed Group companies to enter this
market at a lower cost and risk At launch there were four
brands operating for the first time 1n Singapore

Our Continental Europe region also performed well, helped
predominantly by the strength of the recovery of the German
economy and by growing demand for healthcare workers 1n
Scandinavia Net fee income in this region grew by 21% to
£21 9m (2009 £18 1m)

Growth was more modest 1n the UK, reflecting the matunty
of the staffing market and the relatively poor economic
environment Despite this, net fee income shll grew by

15% to £170m (2009 £14 8m)

Qverall gross margin for 2010 was 22% (2009 21%) This
increase was mainly driven by growth 1n ocur permanent
revenue, which increased by 58% over 2009 and contributed
26% of Group net fee income (2009 20%) The Group’s
temporary revenue increased by 15%, with margins maintained
at 18% despite some margin erosion 1n Germany




Administrative costs increased by 13% to £41 2m (2009

£36 3m), a lower rate than the increase 1n net fee income,
mainly as a result of higher staff costs, due to performance
related commissions and bonuses and the start of investments
1n headcount to drive future growth in the business

Cash generated from operations in the year was £8 3m (2009
£3 4m) After accounting for tax and interest, the Group
generated {ree cash flow of £5 1m, with £2 9m used to acquire
management equity and fixed assets and £1 1m to pay
dividends to shareholders and to holders of minonty interests
1n the subsidiaries Group net debt reduced to £6 1m at the end
of 2010 (2009 £8 O0m}

Business overview

The principal activity of the business 1s the proviston of
recruitment services on a permanent and temporary contract
basis 1n the regions of the UK, Continental Europe and

Rest of the world (compnsing Asia Pacific and South Amenca)
Activities also include Recruitment Process Outsourcing,

HR consulting and training services

Management equity

The key managers within the operating companies hold shares
In thelr company, so aligning the interests of shareholders and
the management team through the sharing of nsks and rewards
of equity participation This acts as an important incentive to
grow their business and fosters an entrepreneunal spirt

The shareholdings held by management vary by company but
will range from 49% to less than 5%, depending on the stage of
development of the company The opportunity to invest directly
1n a Group company 1s alsc used to attract expenenced and
ambitious indwiduals to the Group

Autonomous, decentralised structure

The Group operates in a highly decentralised structure, with
autonomous operating companes managed by entrepreneunal
teams, with a small central team focussing on financial
planning and control, Group development and administration

The operating companies have commercial autenomy and
responstbility, and are run by local teams who have local
knowledge and expenence and are able to react to changesin
the local markets They operate under strict financial controls,
overseen centrally

The management teams are encouraged to develop their
businesses and drnive crganic growth Whilst the Group
operates through separate brands and management teams, key
staff from individual Group companies meet regularly to explore
how they can work better together and explott the skills and
capabilities of other Group companies for their own business

Empresaria Groupple 07
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Business review

Strategy to achieve objectives

Our objective is to create sustainable growth in
adjusted EPS. Our focus is on accelerating growth
and reducing risk by building a balanced and
diverse portfolio of operations across specialist
market sectors and geographies.

Strategic focus

Balanced growth and managed risk — Empresana has a strong growth record, despite a setback
1n 2009 due to the worldwide economic downturn The focus
accelerate gl’OWth but reduce I'lSk 1n recent years has been on strengthening our existing

businesses and improving cash generation to continue
to drive organic growth

1 i n tor Despite the cyclical nature of our industry, we have
DlV@I'SlﬁcathH by gEOgraphy a d Secto succeeded in reducing volatility through sector and regional

diversification We have made good progress in diversifying
from an historic UK-based business, with 65% of net fee
income currently from outside the UK We are also focussing
on diversifying our sector focus and are targeting growth 1n
whate collar and professional staffing sectors

inl§ rather than neralist The Group 1s focussed on developing strong specialist staffing
Spemahst Stafﬁng ather tha genera brands Specialist staffing operations henefit generally from

higher margins and higher growth oppertunities QOur clients
benefit also from sector experience and knowledge that helps
provide a better quality and value added service

Operatlon al mix — ternporary fOCU sto Whilst we have a strong permanent recruitment presence,
. . 01s our key focus 15 on temporary recruitment as this 18 more
minimise VOlatllltY stable throughout the economic cycle and has been the driver

of long-term growth 1n our industry We continue to provide a
range of services, and our mode!l allows us to react quickly to
changes 1n the industry

ngh-gI'OWth markets - developing We have developed our international presence to benefit from
the higher growth opportunities from emerging economies

Stafﬁng markets or emerging economies and developing staffing markets stimulated by structural
change We will continue to look for opportumties in higher
growth markets where the Group 1s not currently represented

Multi-branded rather than single brand In order to take best advantage of the opportunities in our
market, we apply a multi-brand strategy This enables us

to act quickly and to retain a specialist focus through the
indinidual expertise and reputation of each of our brands
in their specialist area

08  Empresana Group ple
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UK

Continental Europe

Rest of the world

In the UK, our creative staffing business

recently opened a second office in

Melbourne, Australia, to complement
their existing team 1n Sydney

Split of net fee income between permanent and temporary

In Germany we invested in two new
divisions 1n 2010, Healthcare and

Training, to deliver growth over the next

few years We also acquired a small
recruitment firm in Hungary to help

provide staffing services to the growing

German market

Empresana launched a hub office 1n
Singapere 1n January 2011, which
already has four Group companies as
joiners, all gaining access to a new
market at reduced cost and nsk

® Temporary 64% @ Tempcerary 99% ® Temporary 35%
® Permanent 36% @ Permanent 1% ® Permanent 65%

2010 2009 2010 2009 2010 2009
Revenue (Em) 81.0 757 Revenue (Em) 99 4 B0l Revenue{£m) 43.0 347
Net fee income (Em) 170 148 Net fee income (Em) 21.9 181 Net feeincome (Em) 10.1 77
Employees {Ave no) 210 207 Employees {Ave no) 212 205 Employees (Ave no) 409 351

Empresaria Group ple
Annual report and zccounts 2010
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Business review

Regional review

United Kingdom

A good performance

in the year with net

fee income growth of
15%, despite continued
economic uncertainty.

Operating performance

£m 2010 2009
Revenue 810 757
Net fee income 170 14 8
Adjusted operating profit 22 20
% of Group net fee iIncome 35% 35%

Quick facts

12 L=

Trading companies

210 = /=

Employees (average number)

Group revenue
% of Group revenue

® UK 36%
® Continental Europe 45%
® Rest of the world 19%

Net fee income

® Temporary 64%
@ Permanent 36%

10 Empresana Group plc
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Revenue increased 7% to £81 O0m (2009 £75 7m) and net fee
mcome grew by 15% to £17 0m (2009 £14 8m), driven largely by
a 41% increase 1n permanent revenues to £6 2m (2009 £4 4m)
As a result, the gross profit percentage for UK operations
ncreased from 19 5% to 21% Temporary staffing accounted

for 64% of net fee income (2009 70%), reflecting the improved
permanent market and a steady temporary market Adjusted
cperating profit increased by 10% to £2 2m {2009 £2 Om)

The 1mproved market conditions experienced towards the
end of 2009 continued 1n 2010 Growth rates slowed slightly
in the second half of the year, largely reflecting the effect

of the inclement weather on our Construction and Supply
Chain operations

Our financial services business experienced a strong rebound
n demand, particularly for permanent positions Banking and
insurance markets performed particularly well and the life and
pensions markets recovered after a difficult 2009

Qur Supply Chain operations showed an improved

performance on 2009, with both permanent and temporary
revenue coninbuting to a strong increase in net fee income The
medium-term outlook for this sector, which 1s heavily dependent
on the retail market, 1s uncertain and we are reviewing how
best to address the challenges that this uncertainty represents

Qur financial services business expenenced
a strong rebound 1n demand, particularly for
permanent positions

Image above supplied by LMA
Recruitment

Qur Property Services and Engineering businesses
expenenced a small reduction in temporary net fee ncome
reflecting lower volumes 1n publicly sponsored infrastructure
work, partally offset by steadily improving permanent revenue

All businesses 1n our Other Brands category contributed to net
fee income growth in the year, with noteworthy contributions
from McCall, reflective of the general recovery 1n the
recruitment-to-recruitment market and our creative brand,
Become, which expernienced a strong performance 1n both its
UK and Australian markets

A number of investments were made by UK businesses
outside the UK At the end of the year our financial services
brands, LMA and Mansion House, as well as our recruitment-
to-recrmitment brand, McCall, all commenced operations in
our Singapore hub

Empresana Groupple 11
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Business review

Regional review continued

Continental Europe
The strength of the German

market helped net fee

income grow by 21%.

Operating performance

£m 2010 2009
Revenue 99.4 801
Net fee income 21.9 181
Adjusted operating profit 3.9 20
% of Group net fee income 45% 46%

Quick facts Group revenue

% of Group revenue
13
1 2 27009 2008

Trading companies

205 | 278 ® UK 36%
2009 2008 ® Continental Europe 45%

® Rest of the world 19%

Employees (average number)

Net fee income

@ Temporary 99%
@ Permanent 1%

12  Empresana Group ple
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Revenue increased by 24% to £99 4m (2009 £80 1m) and net fee
income by 21% to £21 9m (2009 £18 1m) Some pressure on
temporary gross margmns resulted in the gross margin decliming
from 22 3% to 22 0% Despite this, adjusted operating profit
increased 95% to £3 9m (2009 £2 Om)

Qur German operations benefitted from improved market
conditions, particularly in exporting industries, and continued
demand for their services The staffing industry as a whole
proved once more to be a very effective solution to meet the
increased demand for skills with most new jobs created being
filled by temporary staff

We experienced growth across all sectors in Germany,
particularly within the Logistics and Engineering divisions
During the course of the year we also invested 1n new
Healthcare and Tramning divisions

In December 2010 the German federal labour court held that a
collective labour agreement applied by a large number of
staffing companies operating in Germany, including a number
of Headway companies, was invalid This ruling was published
on 25 February 2011 As a result of this ruling Headway may be
subject to claims from temporary workers as well as from the
German government [t 1s not clear at this time whether the
ruling will be apphed retroactively or how any potential hability
could be quantified For this reason, no provision for any
hability has been made From January 2011 these Headway
operating compantes have changed to another collective labour
agreement which has increased pay for temporary workers and
18 having a short-term impact on gross margins pending
renegotiation of billing rates with clients

Our healthcare staffing operations based in
Finland and Estonia, continued to perform very
strongly 1n 2010, increasing sales, net fee
tneome and proﬁts

Image above supplied by MediradiX

Our Healthcare staffing operations based 1n Finland and
Estoma, continued to perform very strongly in 2010, increasing
sales, net fee income and profits despite further investment in
internal staff, recruitment activities and training The structural
shortage of healthcare staff in Finland 1s expected to worsen
ow1ng to the aging population of existing healthcare speciahists

GIT, our speciahist IT, Telecoms and Banking agencies,
experlenced the recovery in the hard hit economies of the Czech
Republic and Slovakia towards the end of the year and are well
positioned to benefit from any further economic growth in 2011

Empresana Group plc 13
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Business review

Regional review continued

Rest of the world

This region is seeing
maturing businesses deliver
material profits, with net fee
income growth of 31%.

Operating performance

£m 2010 2009
Revenue 43 0 347
Net fee income 101 77
Adjusted operating profit 1.6 c3
% of Group net fee Income 21% 19%

Quick facts

14 L%

Trading companies

409 3 | =

Employees (average number)

Group revenue
% of Group revenue

® UK 36%
® Continental Europe 45%
® Rest of the world 19%

Net fee income

® Tempeorary 35%
® Permanent 65%

14  Empresaria Group plc
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Revenue increased by 24% to £43 Om (2009 £34 7m) and

net fee income 1ncreased by 31% to £10 tm (2009 £77m) Net
fee income from this region represents 21% of the Group total
{2009 19%) and has grown at the fastest rate For the first time
this region contributed matenally to Group profitability with
adjusted operating profit in the year of £1 6m (2009 £0 3m)

In 2010 all of our Asian operations benefitted from improved
market conditions and have shown robust revenue and
profit growth

Our Japanese temporary staffing companies recovered

from the downturn that negatively affected the Japanese IT

and retail markets 1n 2009 Although net fee income growth was
modest, profitabihty strongly improved in 2010 compared to
2009 Trading conditions returned to a more stable situation
duning the year The recent earthquake and tsunami in Japan ts
having a disruptive effect on operations and the overall
financtal impact will be dependent on the speed of recovery in
confidence In the year to 31 December 2010 Japan accounted
for 6% of the Group net fee iIncome Based on our experience

in Chile in 2010, we anticipate several months’ disruption
demand before normal business activity resumes It 1s still

too early to gauge the effect on the wider Japanese economy

Within the South East Asian region, strong revenue and profit
growth continued 1n 2010, particularly in Indonesia where we
benefitted from high demand for our executive recruitment and
corporate training services

In the second half of the year we 1mitiated a new 1ncubator
concept to support the growth of the Group within the Asian
region The Group's recruitment hub 1s a shared full service
facihity that gives all Group companies the opportunmty to
establish a presence in new pockets of growth at mimimum
cost The first hub was launched 1n January 2011 1n Singapore,
resulting in four Group brands (three from outside the Asia
region) entering the Singapore market

IMS, our Indian operation, experienced growth
1n both its domestic market as well as for its
Recruitment Process Qutsourcing operations
abroad

Image above supplied by IMS

We continued to invest 1in the service capabilihes and
geographie reach of IMS, our Indian operation The business
expenenced growth in both its domestic market as well as for
1ts Recruitment Process Qutsourcing operations abroad IMS
now services clients in the UK, Austraha, the US and in East
Africa and offers a range of recruitment and HR-related
solutions

Our operations in China also grew revenue, net fee income and
profitability as well as headcount, capabilities and coverage
In the second half of 2010 we invested in a new office 1n Tianjn

In South America, our retail and telecommunications focussed
operations were affected by the earthquake 1n Chile early in
2010 Our office in Concepeaon was destroyed and a number
of employees and contractors suffered loss of property and
possessions Clients, staff, supplers and colleagues around
the Group ali contributed to the recovery effort Both the
Chilean economy and our operations in the country are fully
recovered and performing in hine with expectations

Empresana Groupplc 15
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Business review

Key performance indicators

Net fee income
Comprises gross revenue minus temporary payroll costs

Growth 1n 2010 was £8 4m (21%) as the business recovered
from the difficult trading conditions of 2009

Adjusted profit before tax

The adjusted profit before tax measures the operating return
from the business, after the costs of financing The adjusted

measure excludes exceptional items, movements in the value
of put and call options and amortisation of goodwnil

Growth 1n 2010 was £3 3m (94%)

See note 11 for details

Adjusted EPS

This measures the return to shareholders after the impact of the
share of minonty interests The Group’s objective 1s to grow the
earnings for shareholders

Adjusted EPS in 2010 was 6 2p, up 100% on 2009
See note 12 for detatls

Temporary margin

The Group has a focus on the temporary recruttment market,
being 74% of total net fee income The terporary margin
reflects the return to the Company

The temporary margin 1n 2010 was 17 6%, 1n line
with 2009

16  Empresarna Group plc
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Conversion ratio

The conversion ratio shows the effictency of managing the cost
base and investment spend as it measures adjusted operating
profit as a percentage of net fee income The growth of
shareholder return 1s from both growth 1n the top line revenue
and management of the cost base

In 2010 the converston rato was 15 9%, up from 10 6% in 2009

Average debtor days

This shows how efficient the Group 1s at collecting 1ts sales
from customers and this has a direct impact on the funding of
working capital for a growing business

Group average debtor days at the end of 2010 were 52, down
from 53 1n 2009

Net debt

The Group 1s 1n an overall net debt position and this
must be managed to reduce interest costs and allow
the business the funds for development activity

Group net debt was £6 1m at the end of 2010, down
from £8 Om at the end of 2009

Empresana Group ple
Annual report and accounts 2010
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Business review

Finance review

Spencer Wreford
Group Finance Director

Adjusted operating profit
was £7.8m, an increase
of 81% over the prior year.

18 Empresana Group ple
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Revenue and gross profit

Revenue for the year was £2234m (2009 £190 5m), a 17%
mnecrease Gross profit increased 21% to £49 Om {2009 £40 6m)
Gross margin was 21 9% {2009 21 3%) This s due to a change
in the mix of permanent and temporary sales Permanent sales
grew by 58% and accounted for 26% of the gross profit (2009
20%) Temporary revenue increased by 15% The marginon
temporary revenues was 17 6% (2009 17 8%}

The proportion of net fee income from non-UK operations
remained at 65% {2009 65%) On a constant currency basis
the net fee iIncome increased by 20% over 2009

Group trading summary

2010 2009 %
£m £m change
Restated
Revenue 223.4 190 5 17%
Gross profit 490 406 21%
Admmistrative costs (41 2) (36 3) 13%
Adjusted operating profit 78 43 81%
Net interest payable and
recewvable (1 0) (0 8) 25%
Adjusted profit before tax 68 35 94%

The adjusted operating profitand adjusted profit before tax
figures exclude exceptional items, intangible amortisation and
movements in the values of put and call options

Operating profit

Administrative costs increased by 13% to £41 2m, mainly due
to hugher salary and commuission costs, following the improved
trading performance Adjusted operating profit was £7 8m, an
increase of B1% over the prior year The conversion ratio
improved to 15 9% (2009 10 6%)

Operating profit, after intangible amortisation and exceptional
1tems was £7 5m {2009 loss of £1 0m) In 2010 there were no
exceptional items (2009 £5 Om)




Finance income and costs

Finance income 1n the year was £0 4m (2009 £0 7m) Bank
1nterest income was £0 1m (2009 £0 2m) Finance costs were
£0 8m (2009 £1 2m) Interest payable on invoice discounting
and bank loans and overdrafts was £1 1m (2009 £1 Om) There
was a net gan of £0 2m from the movement 1n the fair value of
put and call options over minority shares i1n Group companies
(2009 £0 3m}

Taxation

The total tax charge for the year was £2 2m (2009 £0 8m}
representing an effective tax rate of 34% (2009 loss before tax)
This 1s unusually high due to a combination of prior year tax
charges, unrelieved withholding taxes and the mix of profits
in the different jurisdictions in which the Group operates

Discontinued operations

On 14 Apnl 2010, the Group disposed of EAR Holdings BV
(EAR), which carried out operations in the Netherlands A profit
of £0 3m arose on the disposa! of EAR, being the costs of
disposal less the carrying amount of the subsidiary’s net
liabthities and attnibutable goodwill Consideration received
was €1, with payments due to the buyer of £175,000 Thus has
been accounted for as a discontinued operation

Earnings per share
Earmings per share from continuing and discontinued
operations was 7 0p (2009 loss of 11 6p)

The Group achieved an adjusted earnings per share of 6 2p
(2009 3 1p) This measure excludes exceptional items and
mtangible amortisation and provides a better understanding
of underlying trading There were no exceptional items :n
the year

There were no movements in the number of shares 1n 18sue
duning the year

Dividend

During the year the Group paid a dividend of £0 2m 1n respect
of the year ended 31 December 2009, being 0 35p per share
For the year ended 31 December 2010, the board 1s proposing
a dividend of 0 35p per share which, if approved by
shareholders at the Annual General Meeting, will be paid on
15 August 2011 to shareholders on the register on 15 July 2011

Treasury

The Group maintains a range of facilities appropnate to manage
its working capital and medwm-term financing requirements

At the year end the Group had banking facihities totalling

£30 1m (2009 £29 4m)

Bank facilities at 31 December

2010 2009

£m £m

Overdrafts, loans and other bank debt 16.5 158
Invoice financing facihities 13.5 135
Other debt 01l 01
301 294

The Group renewed its bank facihties 1n March 2011 The
overdraft facility has increased to £6 1m from £4 8m and is
renewable annually, the revolving credit facility has reduced to
£6 25m from £7 25m and1s for a 5 year term and a new term
loan of £3 Om has been provided for 5 years, in addition to the
remaining balances of the current term loans which continue to
amortise on the same basis as before
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Business review

Finance review continued

Cash flow

Net borrowings decreased by £1 9m 1n the year to £6 1m at the
year end (2009 £8 Om} There was a cash inflow from working
capital movements of £2 2m and a cash outflow on investments
of £2 1m, being £1 9m for the acquisition of minority shares in
Group companies and £0 2m of deferred consideration for
Saleslink 1n the UK Tax payments were £2 1m and there were
cash outflows of £1 Om con net interest costs and £0 8m on
capital expenditure Dhvidends payable to minority shareholders
represented £0 9m with a further £0 2m of dividend paid to
Group shareholders

Bank facilities
Group net debt decreased from £8 0m at 31 December 2009 to
£6 1m at 31 December 2010, as detalled below

2010 2009

£m £m

Cash at bank and in hand 7.1 49
Overdraft facihties (3.8) (21)
Invoice financing {(with recourse) (0 8) (14)
Bank loans {8.6) (93)
Leases - {01)
(6.1) (8 0)

The Group’s bank covenant tests at 31 December 2010 were net
debt EBITDA of 0 7 times (covenant < 2 5 times), interest cover
of 8 6 imes {covenant > 3 times) and debt service coverof 3 1
times {covenant > 1 25 times) The same covenants apply for the
renewed facillites
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Acquisitions

In October 2010 the Group acquired 28% of the shares 1n
FastTrack Management Services (London) Limited for £1 8m
The total constderation 1s up to a maximum of £2 0m, with
contingent consideration of up to £163,000, payable 1n 20111
certain performance critena are met

The Group has also made payments of contingent consideration
for the Saleslink business, acquired 1n 2009, of £0 2m

Balance sheet

The Group’s net assets as at 31 December 2010 were £29 2m (31
December 2009 £26 9m) The increase was due to higher trade
recelvables of £2 5m, a decrease in the net debt of £1 9m, a
higher deferred tax asset of £0 5m, an 1ncrease 1n the put and
call net asset of £0 2m, less an increase in trade and other
payables of £2 5m Further details on the put and call net asset
are 1n note 28

Going concern

The board has undertaken a recent and thorough review of the
Group’s budget, forecasts and associated risks and sensitivities
Despite the uncertainty in the economy and 1ts inherent nisk
and impact on the business, the board has concluded, given
the level of borrowings and bank facilities, that the Group 1s
expected to be able to continue 1n operational existence for

the foreseeable future, being a period of at least twelve months
from the date of approval of the accounts As a result, the going
concern basis continues to be appropriate in preparing the
financial statements Further details on going concern are
found innote 1



Principal nsks and uncertainties

The Group has a process that identifies certain risks that could affect business operations and hence the financial results
of Empresana Further information on this process 1s set out in the Corporate governance statement on pages 29 to 30

Risk

Actions taken to mitigate nsk

People

The Group's future success relies on recrutting, developing and
Incentivising its senlor management and other key employees The loss
of key personnel may have an adverse impact on the Group’s business
and relationships

The Group’s philosophy of management equity ensures that key
management are appropriately incentivised through equity ownership
The Group operates through autonomous business units, so allowing
key staff career development and progression

Economic instability

The performance of staffing businesses has historically shown a
strong correlation with performance of the economies in which they
operate An economic slowdown wilt impact on the demand for
recruitment services and could reduce the Group’s profits

The Group's strategy of geographic and sector diversihcation 1s
designed to mimimise the effect of 2 downturn 1in any cne market

The Group 18 constantly looking at how 1t can further diversify its
business The Group has a focus on the temporary recruitment market
which 1s expected to mimimise the negative impact of economic cycles
Nevertheless, a significant global economic downturn will impact all
businesses

Competitive risk

Competition exists mn all our markets, most notably in the mest
developed economies This increases the pressure on margins and the
ahility to fill positions

The Group's strategy 1s to focus on growing 1n developing economes
and staffing markets, where opportunities for growth are greatest

Legal and regulatery changes

The Group’s business 1s subject to European, UK and overseas
employment legislation and regulations Any changes to these may
impact on the manner in which Empresana conducts 1ts business and
could therefore affect the financial performance of the Group

The Group closely menitors the legal and regulatory situations in the
markets in which 1t operates The Group 18 2 member of local industry
associations which help identify ansing 1ssues and lobby on behalf of
the industry
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Financial nsks

The main financial nsks facing the Group are availability of funds to
meet business needs, credit nsk ansing from customer defaults,
fluctuations in interest rates and foreign exchange nsk

Funding

The Group finances its operations by a combination of cash reserves
from retatned profit and bank borrowings Treasury management 1s led
by the Group finance team, which manages and monitors external and
internal funding requirements

Credit risk

Cred:t nsk 1s tightly managed to reduce any bad debts from non-
payment by our customers This s led by the Group finance team
Average debtor days in 2010 were 52 days (2009 53 days)

Interest rate risk

The Group is exposed to movements 1n interest rates for its pnmary
facilities The Group does not currently hedge this exposure

Foreign exchange risk

A proportion of the Group’s business 15 transacted overseas and so1s
exposed to movements in exchange rates The Group does not currently
hedge translation nisk as there 1s to some degree a natural hedge from
operating in a wide range of countries

Technology

Empresana’s businesses are highly dependent on IT systems for the
day-to-day runmng of their operations A large amount of confidential
data s stored on these systems

There 18 an ongoing review to ensure that IT and telecommunication
systems are mamntained adequately and that repairs and upgrades are
made as necessary [t1s Group policy that each business has a process
1in place to protect against potential malhicious attacks to 1ts IT systems
In common with many erganisations, although preventative procedures
are in place, there remams a residual risk of disruption to voice and
data infrastructure
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Business review

Corporate social responsibility

The Group is committed
to good practice in its
social, environmental and
ethical responsibilities.

Empresaria believes that corporate and social responsibility 1s
an important part of the Group's culture and locks to adopt good
practice tn these areas The board gives due consideration tc
risks ansing from social, environmental and ethical 1ssues as
part of its ongoing risk review process

Social interaction

The Group, as a diversified international business, recognises
the importance of working 1n a culturally sensitive way with
the local community and that its employment policies are
non-diseriminatory and encourage the employment of local
nationals at all levels in the Group

Employees are selected and promoted on the basis of mert
and allity, regardless of age, gender, race, religion, sexual
orientahon or disability

The Group recogruses the need to provide a safe working
environment for its staff and chents Each office 1s responsible
for ensunng that their business operates in compliance with
Group policies and local health and safety legislation

The Group has recently launched an employee exchange
programme, open to all employees within the crganisation
It 15 designed to allow staff to spend between a week and

a month working 1n an office of another Group company in
another country, to learn how their business operates and
to swap 1deas and best practice The first swap 18 scheduled
to take place 1n 2011

The Group believes 1n continuous communication with all staff
and in 2010 launched “Empresana One", a Group-wide intranet
This helps enable groups of employees from different businesses
to come together to work on new mmtiatives and 1deas, to see
Group policies and procedures and be updated on Group news
and activities

The Group 1s supportive of staff working with their local
communities and chantable concerns Some examples of
Group's charitable support can be seen on the next page
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Ethics

The Company actively promotes integrity in its dealings with
employees, shareholders, customers and supphers and the
authonties of the countries in which it operates Empresara
recognises that 1ts reputation 18 a valuable asset gained over
along penod

The Company promotes high ethical standards in carrying
on its business activities and has clear guidelines for dealing
with gifts, hospitality, corruption, fraud and the use of inside
information All staff must comply with the laws and
regulations of the country in which they operate

The Group aims to provide a high-quality service to chients

and candidates alike and seeks to build strong and lasting
relationships with both parties The Group ensures that
advertising and public communications avoid untruths or
overstatements Empresaria builds relationships with supphers
based on mutual trust and undertakes to pay suppliers on time
and 1n accordance with agreed terms of business

The Group builds relationships with candidates based on trust
and quality of service It recognises that information about
candidates 1s sensihive and confidential and must be kept
securely and not disclosed without a candidate’s permission

Environment

WHhulst 1t 1s recognised that the Group operates 1n a business
sector that has a low environmental impact, the Group remains
committed to mimimising 1ts impact on the environment The
Group 18 aware that this 15 an area of increasing importance to
employees, shareholders and customers ahke The Group 15 not
invelved 1in the manufacture of any tangible products and has
identified the principal areas of environmental impact as energy
use, waste recycling, paper and printing, and travel

The Group encourages the recycling of office waste and waste
paper and 1s looking at how 1t can increase the recycling rates
across the Group

The Group 1s reducing the amount of printed matenals 1t
produces and places a greater rehance on electronic media for
its marketing materials

As an internationally diverse Group we recognise that some
travel 1s inevitable and necessary for the effective management
of the business, however, full use 1s made of telephonic
conference facilitzes and working from home to minimise the
need for business travel




UK

Reflex HR sponsor 3 children through the
Rakshak Trust, a children’s home near
Narampur in Central India They have
supported the trust since 2007 when they
started to work with another Group
company, IMS, based in India

Chile
Following the devastating earthquake an
appeal was made across the Group and 1n
November 2010 a cheque for US $5,000
was presented to Alternattiva

Germany and Austna

Headway Holding based in Germany
made a donation to a statewide charty,
Bayern 3 Sternstunden eV, for children
1n need whilst Headway Austria donated
presents to local children at Chnistmas

Japan
Funds are raised for the Franciscan
Chapel Center’s (FCC) ‘Race Program’
in Tokyo by “TEAM Skillthouse” though
charity bike ndes
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Governance

Board of Directors

Theboardhas ©
a balance of skills
and experience
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1 Tony Martin

Chairman

Tony served as Chairman and CEOQ of
Select Appointments (Holdings) Limited
from 1992 to 1999 when he became Vice
Chairman and member of the board of
Management of Vedior NV, the world’s
third largest staffing services group

In August 2000 he assumed the role of
Chairman and CEQ, which he served
unitil his retirement 1n February 2004
Tony held the position of Executive
Chaurperson at Corporate Services Group
unti] standing down 1n September 2007

2 Miles Hunt

Chief Executive

Miles trained as a solieitor before
completing an MBA at Warwick

and establishing ProSource Limited,

a procurement outsourcing company,

1 1995 He set up Empresana in 1996
and has been Chief Executive since then
From 2000 to 2004 Miles was a non-
executive Director of Tribal Group plc

3 Spencer Wreford

Group Finance Director

Spencer was appomnted Group Finance
Director in May 2010 and has over

10 years’ experience In senior finance
roles He joined Empresarna from BPP
Group, where he was the Finance
Director of the BPP Professicnal
Education division, a provider of
international professional training Prior
to this he spent 8 years at ITE Group Ple,
the international conference and
exhibitton organising group, as Deputy
Finance Director, during which time he
also spent s1x months as Acting Group
Finance Director Spencer 13 a member
of the Institute of Chartered Accountants
of England & Wales, quahfying with
Arthur Andersen

4 Penny Freer

Non-executive Director

Penny has worked in investment banking
for over 25 years She1s a partner of
London Bridge Capital, a corporate
finance advisory firm Until 2004 Penny
was Head of Equity Capital Markets at
Robert W Baird and from 2004 to 2005,
Deputy Chairman of Robert W Baird
Limited Prior to this she was Head of
Small/Mid Cap Equities for Credit
Lyonnais Penny1s an independent
director of three quoted companies

1n addition to Empresarna she also

sits on the boards of Advanced Medical
Solutions ple and Sinclair Pharma ple
She joined the board of Empresana in
December 2005 Penny 1s the Chalrperson
of Empresarna’s Remuneration committee
and also sits on the Audit commuttee

5 Zach Miles

Non-executive Director

Zach joined the board on 1 October 2008,
having recently held the position

of Chairman and Chief Executive Officer
of Vedior NV He was a member of the
board of Management from 1999, and
Chairman since February 2004 Before
joining Vedior, Zach was CFQO and a
member of the board of Directors of
Select Appointments Ple His career in
the recruitment industry began in 1988
He was formerly a partner in the
international accountancy firm Arthur
Andersen and 1s a qualified Chartered
Accountant He sits on the Remuneration
committee and 18 the Chairperson of the
Audit committee
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Governance

Directors’ report

The Directors present their annual report on the affairs of the
Empresana Group plc, together with the financial statements
and auditors’ report, for the year ended 31 December 2010 The
Corporate governance statement set out on pages 26 to 30 forms
part of this report

Principal activities

Empresaria Group plc 18 the holding company of the Group

The principal activities of the Group are to provide specialist
staffing services Qur companies offer a full complement of
recruitment and HR related services to a diversity of clients
ranging from Fortune 500 companies to small businesses, from
central government agencies to local community services

Empresaria companies, each specialising 1n specific markets
or services, operate across the world with representation in

18 countries and over 100 cffices Our sector focus includes
Engineering, Logistics, Construction and Infrastructure,
Banking and Finanecial Services, IT and Telecommunications,
Healthcare and Professional Services Our service capabilities
include temporary and permanent recruitment, Recruitment
Process Outzourcing, HR consulting and corporate training

The subsidiary and associated undertakings principally
affecting the profits or net assets of the Group 1n the year are
hsted 1n note 6 to the financal statements of the Company

Business review and future prospects

The Company 15 required by the Companies Act to include
a business review 1n this report The information that fulfils
the requirements of the business review can be found in the
Chairman’s statement, Chief Executive’s operating review
and Finance review on pages 4 through to 21

Financial instruments

Information about the policy, exposure and use of financal
instruments by the Company and 1ts subsidiaries 1s disclosed
In note 22

Results and dividends

The results for the year are set out on page 36 Details about the
final dividend for the year are disclosed 1n the Finance review
on page 19

Articles of Association

The Articles of Association may be amended by special
resolution of the shareholders The current Articles can be
found on the Company website

Camtal structure

Details of the 1ssued share capital, together with details of
the movements in the Company’s 1ssued share capital durtng
the year are shown 1n note 21 The Company has one class
of ordinary shares which carry no night to fixed income

Each share carnes the right to one vote at general meetings
of the Company
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There are no specific restrictions on the size of a holding

nor on the transfer of shares, which are both governed by

the general provisions of the Articles of Association and
prevailing legislation Shares which have been allotted to
satisfy consideration payments on the acquisition of minonty
interests 1n the Group subsidianes (pursuant to shareholders’
agreements) hold a two year restriction on sale The number
of 1ssued shares subject to this restriction represents 0 08% of
the current 1ssued share capital, as at the date of this report

No person has any special nights of control over the Company’s
share capital and all 1ssued shares are fully paid

Issue and acquisition of the Company’s own shares
At the end of the year, the Directors had authonty, under the
shareholders’ resolutions dated 3 June 2010, to

1ssue the following number of the Company’s ordinary shares
© 23,354,282, under resolution 7 (a),
© 29,708,565, under resolution 7 (b), and

purchase through the market the following number of the
Company's ordinary shares
0 2,228,142, under reselution 9

All authorities expire on the earlier of 31 August 2011 or the
conclusion of the next Annual General Meeting The Directors
have not exercised these authorities

Details of employee share schemes

There are no employee share schemes operated within the
Group Shareholder approval of a Long Term Incentive Plan
for the 1ssue of shares in Empresaria Group plc to Directors
and semor executives was obtained 1n 2008 There have been
no awards made under this plan Details can be found n the
Directors’ remuneration report on page 33

Directors and their interests
The Directors who held office at 31 December 2010 had the
following interests in the Company’s ordinary share capital

31/12/2010 31/12/2009
Numberof Number of
ordinary crdinary
shares shares
Executive Directors
Miles Hunt, Chief Executive 3,988,092 2,963,092
Spencer Wreford, Group Finance
Director {from 4 May 2010) 15,000 -
Stuart Kilpatnck, Group Finance
Darector {until 4 May 2010) - 10,000
Non-executive Directors
Tony Martin, Chairman 9,203,046 9,203,046
Penny Freer, Chaiwrperson
of Remuneration committee 15,000 15,000

Zach Miles, Chairperson of
Audit committee - -




Director changes

Spencer Wreford was appointed as Group Finance Director on
4 May 2010, replacing Stuart Kilpatrnick Spencer Wreford was

re-elected by shareholders at the Annual General Meeting held
on 3 June 2010

Directors’ interests

No changes took place 1n the interests of the Directors between
31 December 2010 and the date of this report None of the
Drirectors had interests in other Group compantes

Appointment, retirement and replacements of Directors

The Company 1s governed by its Articles of Association, the
Companies Act and related legislation, AIM rules and applies
the UK Corporate Governance Code This requires that all
Directors retire at least every three years and that a third of the
Directors retire by rotation At the next Annual General Meeting
Tony Martin retires by rotation and, being ehgible, offers
himself for re-election

Directors’ powers

The Directors’ powers are conferred on them by UK legislation
and by the Articles of Association Further details can he found
in the Corporate governance statement on pages 29 to 30

Directors’ indemnities
The Company has made no qualifying third-party indemnity
provisions for the benefit of 1ts Directors during the year

Substantial shareholdings

As at 30 March 2011, excluding the Directors, the following
mnterests in 3% or more of the 1asued ordinary share capital 1n
the register maintained under the provision of section 113 of the
Companies Act 2006 were 1dentified

Number of
ordinary Percentage
Name of holder shares holding
Caledonia Investment plc 10,249,264 23 00%
Liontrust Asset Management 3,127,909 702%
Ennismore Fund Management 2,897,027 6 50%
Tim Sheffield {ex board Director) 2,049,307 4 60%

Supplier payment policy

The Company and Group do not follow any specified code

or standard on payment practice However, 1t 13 the Company
and Group’s policy to negotiate terms with ws suppliers and
to ensure that they are aware of the terms of payment when
business 1s agreed It 1s the Company and the Group’s policy
to abide by these terms Trade creditors of the Group at

31 December 2010 were equivalent to 32 (2009 30) days’
purchases, based on the average daily amount invoiced by
suppliers during the year

Fixed assets

There 18 no matenal difference between the book value and
the current open market value of the Group’s interests 1n land
and buildings

Employee consultation and disabled employees

The Group places considerable value on the involvement of its
employees and has continued to keep them informed on matters
affecting them as employees and on the vancus factors
affecting the performance of the Group This 1s achieved
through formal and informal meetings, the Company’s website
and Company intranet

Applications for employment by disabled persons are always
fully considered, bearing 1n mind the aptitudes of the applicant
concerned In the event of members of staff becoming disabled
every effort 15 made to ensure that their employment with the
Group continues and that appropriate training 18 arranged It
18 the policy of the Group that the training, career development
and promotion of disabled persens should, as far as possible,
be 1dentical to that of other employees

Charntable and pohitical contnbutions

During the year the Group made chantable donations of £7,500
(2009 ml) The Group made no pohtical donations during the
year {2009 nil)

Independent auditors and statement of provision of
information to the independent auditors

Each of the persons who 15 a Director at the date of approval
of this annual report confirms that

o so far as the Director 1s aware, there 18 no relevant audit
information of which the Company’s auditors are unaware,
and

o the Director has taken all the steps that he/she ought to have
taken as a Director 1n order to make himself/herself aware of
any relevant audit informaticn and to establish that the
Company's auditors are aware of that information

This confirmation 1s given and should be interpreted 1in
accordance with the provisions of 5418 of the Companies
Act 2006

Deloitte LLP have expressed their wallingness to continue
1n office as auditors of the Company and a resolution to
reappownt them will be proposed at the forthcoming Annual
General Meeting

Approved by the hoard of Directors and signed on its behalf by

ANClada

Anne-Marie Clarke
Company Secretary
30 March 2011
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Governance

Statement of Directors’ responsibilities

The Directors are responsible for preparing the annual report
and the financial statements in accordance with applicable law
and regulations

Company law requires the Directors to prepare such financial
statements for each financial year Under that law the Directors
are required to prepare Group financial statements 1n accordance
with International Financial Reporting Standards (IFRSs)

as adopted by the European Union and Article 4 of the IAS
Regulation and have chosen 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
affairs of the Company and of the profit or loss of the Company
for that period

In prepanng the parent Company financal statements,
the Directors are required to

o select suitable accounting policies and then apply them
consistently,

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

o state whether apphicable UK accounting standards have
been followed, subject to any material departures disclosed
and explained 1n the financial statements, and

o prepare the financial statements on the going concern basis
unless 1t 1s 1napproprnate to presume that the Company will
continue 1n business

In preparing the Group’s financial statements, International
Accounting Standard 1 requires that Directors

o properly select and apply accounting policies,

o present information, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information,

o provide additional disclosures when compliance with the
specific requirements 1t 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

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

The Directors are responsible for keeping proper accounting
records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time
the financial position of the Company and enable them to ensure
that the financial statements comply with the Companies Act
2006 They are also responsible for safequarding the assets of
the Company and hence for takung reasonable steps for the
prevention and detection of fraud and other irregulanties
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The Directors are responsible for the maintenance and integnty
of the corporate and finanaal information included on the
Company’s wehsite Legislation in the United Kingdom
governing the preparation and dissemination of financial
statements may differ from legislation in other junisdictions

Directors’ responsibiity statement
We confirm that to the best of cur knowledge

1 the financial statements, prepared 1n accordance with the
relevant financial reporting framework, give a true and fair
view of the assets, habilities, financial position and profit or
loss of the Company and the undertakings included 1n the
consolidation taken as a whole, and

2 the management report, which 1s incorporated into the
Chairman’s statement and Chief Executive’s business review
and Finance review, includes a fair 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 pnincipal
nsks and uncertainties that they face

By order of the board

s 7 —S
Miles Hunt Spencer Wreford
Director Director

30 March 2011




Governance

Corporate governance statement

Corporate governance

The board 1s commutted to maintaining its high standards of
corporate governance, managing the Group 1n an efficient,
effective, entrepreneunal and ethical manner for the benefit of
shareholders over the longer term Whilst the Company 1s not
subject to the UK Corporate Governance Code published in
June 2008 (the “Code") applicable to companies listed on the
Offimal List, the Chrectors recognise the value and importance
of sound corporate governance and support the principles of the
Code The board has considered the implications of the 2010 UK
Corporate Governance Code on the Group's governance and
will comply with those provisions considered appropriate for
the size of the Group

An explanation of how the main principles have been applied 15
set out below and in the Directors’ remuneration report and
Audit committee report

Directors

The board constitution and procedures

The Company 1s controlled through the board of Directors
which meets regularly during the year The Non-executive
Directors meet without the Executive Directors being present
if required

The board has a balance of skills and expenence, and
biographies of the Directors can be found on page 25 The
board 13 made up of two Executive Directors, Miles Hunt and
Spencer Wreford, and three Non-executive Directors of whom
two (Penny Freer and Zach Miles) are deemed by the hoard to
be independent of management and free from any business or
other relationships which could matenally interfere with the
exercise of their ndependent judgement The Chairman 1s

net considered to be independent as he holds a significant
shareholding in the Company Recognising that the Chairman
15 not an independent director, the board will appoint one of the
independent Non-executive Directors to the position of Senior
independent director during 2011 This position will enable
shareholders to address any concerns to the hoard through

an independent channel of communication

The Chairman 18 primarily responsible for the running

of the board At the beginning of each year board meetings

are scheduled in line with the key financial reporting dates

A more detailed agenda together with the board papers 18
distributed at least seven days before each board meeting

All Directors recewve sufficient relevant information on
financial, business and corporate 1ssues to enable informed
decisions to be taken at the board meetings The regional heads
of operations in the UK, Europe and Asia are invited to attend
board meetings on a rotational basis to provide an update

on the implementation of strategy, business objectives and
performance 1n the relevant region Any specific actions ansing
during meetings are agreed by the board and a follow-up
procedure ensures their completion The Chief Executive’s
responsibilities focus on implementing Group strategy and
runmng the board of Management The board of Management
comprises the two Executive Directors and the regional heads
of operations 1n the UK, Eurcpe and Asia

The principal roles of the board are the protection and
advancement of shareholders’ interests, providing overall
direction for the Group and establishing and maintaining a
framework of delegated authonties and contrels which ensure
the efficient and effective management of the Group's
operations A formal schedule of matters reserved for
consideration by the board gqives 1t responsibality for

o overall Group strategy and objectives,

o approval of the Group annual budget and progress
towards achievement of these budgets,

o changes to the Group’s capital structure,

o changes to the Group’s activities,

o changes to the senior management structure,

o approval of Group financing arrangements and
treasury policy,

o approval of major acquisitions, disposals and additional
Investments 1n existing operations, and

o approval of major unbudgeted capital expenditure projects

The Directors have access to the advice and services of the
Company Secretary and all Directors are able to take
independent professional advice 1n the furtherance of their
duties if necessary

All Directors, in accordance with the Code, will submit
themselves for re-election at least ohce every three years Any
Directors appointed to the board during the year will submit
themselves for re-election at the next Annual General Meeting
following their appointment In accordance with the Company's
Articles of Association one-third of the board 15 required to
retire by rotation each year

Board commuittees

The board delegates clearly defined powers to its Audit
commuttee and Remuneration committee Following each
committee meeting the Chairperson of the committee updates
the board on the matters discussed The terms of reference for
each of the committees are available to view on the Company’s
website Details of the work carried out by the Audit and
Remuneration committees can be found 1n the Audit commuttee
report on pages 31 to 32 and the Directors’ remuneration report
on pages 33to 34

The board has deemed 1t appropriate for all members of the
board to participate 1n the recrmitment of members of the board
All board Directors have the opportunity to independently
assess the suitability of potential candidates for vacancies
which arise Final approval for board appointments 1s given

by the board as a whole The appointment of Spencer Wreford,
as Group Finance Director, followed a process of engaging an
external search agency to source potential candidates based on
a wrnitten job specification Interviews were conducted imtially
by the Chief Executive and subsequently by the board
Chairman and Chairman of the Audit commuttee prior to the
final proposal and approval bemng sought from the board
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Corporate governance statement continued

Board evaluation

The board 1s reviewing its current system of appraisal of the
Chairman and Non-executive Directors which will incorporate
the role of the Senior independent director 1n the appraisal of
the Chairman This work will be completed during 2011

Attendance at meetings

During the year the number of meetings of the board and
committees and individual attendance by the members were
as follows

Mamn Audit Remuneration
board committee commuittee
Number of meetings held 7 2 1
Tony Martin (Chairman) 7 1 -
Miles Hunt
(Chief Executive) 7 - -
Spencer Wreford
{Group Finance Director
from 4 May 2010) 5 — -
Stuart Kilpatrick
(Group Finance Director
until 4 May 2010} 2 - -
Penny Freer
{Non-executive Director) 7 1 1
Zach Miles
(Non-executive Director) 7 2 1

All Directors attended all meetings that they were eligible
to attend

Remuneration

The level and make-up of remuneration and procedure for fixing
the individual remuneration packages of individual Directors 18
described 1n the Directors’ remuneration report on pages 33 to 34

Accountability and audit

Internal control

The board 15 responsible for the effectiveness of the Group's
system of internal control A review has been completed by the
board for the year ended 31 December 2010 and up to the date of
approval of the annual report

The board’s monitoring covers all controls, including financial,
operational and compliance controls and nsk management it1s
based primarly on reviewing reports from management to
caonsider whether significant nsks are identified, evaluated,
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 1n discharging 1ts review responsitmhties
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During the course of its review of the system of internal control,
the board has not 1dentified nor been advised of any failings or
weaknesses which it has determined to be significant
Therefore a confirmation 1n respect of necessary actions has
not been considered appropriate

The Group's systemn of internal control 1s designed to safeguard
the Group's assets and to ensure the reliability of information
used within the business and for publication Such a system1s
designed to manage rather than eliminate the nisk of failure to
achieve business objectives and can provide only reasonable and
not absolute assurance against matenal misstatement or loss

Audit committee and auditors

A separate Audit commuittee report 1s set out on pages 31 tc 32
and provides details of the role and activities of the committee
and 1its relationship with the external auditors

Relations with shareholders

Dialogue with institutional shareholders

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

© making annual and 1interim presentations to institutional
investors,

o meeting shareholders to discuss long-term 1ssues and
obtain their views, and

o communicating regularly during the year

Relations with shareholders are managed principally by the
Chief Executive Officer and Group Finance Director The views
of shareholders are communicated to the board as a whole
through regular board meetings and communication between
meetings Although primary responsibility for effective
communication with shareholders lies with the Chairman, the
Executive Directors prepare presentations for analysts and
institutional investors following the interim and preliminary
announcements

During 2010 Penny Freer conducted meetings with major
shareholders to develop an understanding of their views about
the Company These views were communicated to the beoard

Constructive use of the Annual General Meeting

The board seeks to use the Annual General Meeting to
communicate to shareholders Shareholders are encouraged to
participate 1n the Annual General Meeting at which the
Chairman will present an update on the Group's performance
The board, together with the Chairpersons of the Audit and
Remuneration committees will be available at the Annual
General Meeting to answer questions from shareholders
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Audit committee report

Role of the Audit committee

The Audit committee 13 appeinted by the board from the
Non-executive Directors of the Company The Audit committee’s
terms of reference include all matters indicated in the UK
Corporate Governance Code and can be found on the
Company’s website at www empresana com

The Audit commuttee 1s responsible for

o monitoring the integnity of the financial statements of the
Group and any formal announcements relating to the Group's
financial performance and reviewing significant financial
reporting judgements contained therein,

o reviewing the Group’s internal financial controls and the
Group's internal control and nsk management systems,

o making recommendations to the board, for a resolution to be
put to the shareholders for their approval in general meeting,
on the appointment of the external auditors and the approval
of the remuneration and terms of engagement of the external
auditors,

o reviewing and monitoring the external auditors’ independence
and objectivity and the effectiveness of the audit process,
taking 1nto consideration relevant UK professional and
regulatory requirements, and

o developing and implementing a policy on the engagement of
the external auditors to supply non-audit services, taking into
account relevant guidance regarding the provision of non-
audit services by the external audit firm

The Audit commuttee 15 required to report its findings to the
board, identifying any matters on which 1t considers that action
or improvement 18 needed, and make recommendations on the
steps to be taken

Composition of the Audit committee
The members of the Aud:t commuttee are

Name Date of appointment
Zach Miles {Chairperson) 01/10/2008
Penny Freer 02/11/2010

Membership of the commuttee 1s reviewed by the Chairperson of
the committee and the board Chairman On 2 November 2010
Tony Martin, board Chairman, stepped down from the
commuttee, to be replaced by Penny Freer It1s the board's firm
position that both Zach Miles and Penny Freer are independent

The commuttee 15 required to compnse of a minimum of two
independent Non-executive Directors, one of whom should be a
financially qualified member Currently the Audit committee
Chairperson fulfils this requirernent as Zach Milesis a
chartered accountant

Meetings

The Audit committee 1s required to meet formally twice per
vear and has an agenda linked to the Group's financial
calendar The agenda 1s predormnantly cyclical and 1s therefore
approved by the Audit committee Chairperson on behalf of his
fellow memberg Each Audit commnuttee member has the nght
to require reports on matters of interest in addition to the
cyclical items

The cormmittee meets twice duning the year in December to
approve various matters relating to the planning of the annual
audit process, and 1n March to approve the auditors’ report on
therr audit of the annual report and financial statements

The Audit commuttee invites the Group Finance Director and
senior representatives of the external auditors to attend all of its
meetings, although it reserves the nght to request any of these
individuals to withdraw from the meeting

Overview of the actions taken by the Audit committee to
discharge its duties
Since the beqinning of 2010 the Audit committee has

o reviewed the December 2009 and December 2010 report and
financial statements As part of this review the committee
recewved a report from the external auditors on their audit
of the annual report and financial statements,

o reviewed and considered the Group-wide process used to
dentify, evaluate and mitigate risks,

o reviewed the effectiveness of the Group’s internal controls and
disclosures made 1n the annual report and financial
statements on this matter,

o reviewed and agreed the scope of the audit work to be
undertaken by the auditors,

o considered a report from the external auditors on their review
of the effectiveness of controls across the Group and received
a report on management action taken 1n response to work
undertaken by the auditors 2009,

o agreed the fees to be paid to the external auditors for their
audit of the December 2009 and December 2010 financial
statements,

oreviewed 1ts own effectiveness,

o reviewed the requirement for an internal audit function, and

o undertaken an assessment of the qualification, expertise and
resources, and independence of the external auditors and the
effectiveness of the audit process This included consideration
of a report on the audit firm's own quahty control procedures
and the audit firm’s annual transparency report
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Audit committee report continued

External auditors

The Audit committee 15 responsible for the development,
implementation and monitoring of the Group's policy on
external audit The terms of reference assigns responsibility for
monitoring the independence, objectivity and compliance with
ethical and regulatory requirements to the Audit commuttee and
day-to-day respensibility to the Group Finance Director It
states that the external auditors are jointly responsible to the
board and the Audit commutiee and that the Audit commttee 18
the primary contact The Audit committee has establigshed a
policy on the non-audit services which the external auditors will
and will not be allowed to provide to the Group, subject to de
minimis levels

To fulfil its responsibility regarding the independence of the
external auditors, the Audit commuittee reviewed

o the external auditors’ plan for the current year, noting the role
of the senior statutory audit partner, who signs the audit
report and who, 1n accordance with professional rules, has not
held office for more than five years In accordance with these
rules, the senior audit partner has been replaced for the audit
of the December 2010 annual report and financial statements,

o the arrangements for day-to-day management of the audit
relationship, and

o the overall extent of non-audit services provided by the
external auditors, 1n addition to its case-by-case approval of
the provision of non-audit services by the external auditors

The commuittee has considered the hikehihood of a withdrawal
of the auditor from the market and noted that there are no
contractual obhigations to restrict the choice of external
auditors

To assess the effectiveness of the external auditors, the
Audit committee reviewed

o the effectiveness for ensunng the external auditors’
independence and objectivity,

o the external auditors’ fulfilment of the agreed audit plan
and any variations from the plan,

o the robustness and perceptiveness of the auditors in their
handling of the key accounting and audit judgements, and

o the contents of the external audrtor’s reporting on internal
control

Following the above, the Audit committee has recommended to
the board that Deloitte LLP 15 re-appointed
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Internal audit function

The Audit commuttee 15 required to assist the board to fulfil its
responsibihities relating to the adequacy of the resourcing and
plans for the provision of an internal audit function Due to the
size of the Group the Audit committee has recommended to the
board that there 1s no requirement for an internal audit function,
however the regronal financal controllers perform a review of
the financial reporting provided by the subsidiary operations

The Group's whistleblowing policy contains arrangements for
the Group Company Secretary to receive, 1n confidence,
complaints on accounting, nsk 18sues, internal controls,
auditing 1ssues and related matters

Overview

As a result of its work during the year, the Audit committee has
concluded that it has acted in accordance with its terms of
reference and has ensured the independence and objectivity of
the external auditors

The Chairperson of the Audit comrmittee will be available at the
Annual General Meeting to answer any questions about the
work of the commuttee

On behalf of the Audit commuttee

Zach Miles
Chairpersen of the Audit committee
30 March 2011
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Directors’ remuneration report

This report has been prepared in accordance with Schedule 8
to the Accounting Regulations under the Companies Act 2006
(The Act} This report also meets the relevant requirements

of the AIM rules and describes how the board has applied the
principles relating to Directors’ remuneration in the UK
Corporate Governance Code

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 auditors to
report to the Company's members on certain parts of the
Directors’ remuneration report and to state whether in their
opmnion those parts of the report have been properly prepared 1n
accordance with the Accounting regulations The report has
therefore been divided into separate sections for audited and
unaudited information

Unaudited information

Remuneration committee

The Company has established a Remuneration committee which
15 constituted 1n accordance with the recommendations of the
UK Corporate Governance Code The terms of reference of the
Remuneration committee are available at www empresana com

The members of the committee during 2010 were

o Penny Freer (Chairpersony),
o Zach Miles

All members of the commuttee are independent Non-executive
Directors

None of the commuittee has any personal financial interest (other
than as shareholders), conflicts of interests arising from
cross-directorships or day-to-day involvement 1n runrming the
business

The commuttee determines the individual remuneration
packages for each Executive Director and members of the board
of management, comprising regional directors who report to the
Chuef Executive

Durnng the year the committee met formally once and the
following matters were discussed

o review and agree the salary levels for the Executive Directors
and members of the board of management for 2011,

© agree how the annual bonus plan will operate 1n 2011,

o agree to make awards under the long-term incentive plan
during 2011

Remuneration policy for the Executive Directors

Executive remuneration packages are destgned to attract,
retain, motivate and reward Directors The Group’s policy on
Executive Directors 15 as follows

Basic salary

The basic salary of each Director 18 reviewed annually

by the Remuneration committee with changes taking effect
on 1 January each year

Pensions and other benefits

In addition to the basic remuneration payable under the service
agreements, each of the Executive Dhrectors 1s entitled to a
pension provision and a range of other benefits, including
private medical insurance and car allowance

Annual bonus payments

The commuttee establishes the objectives that must be met
for each financial year if a cash bonus 13 to be paid For the
financial year 2010 the targets and % of bonus payable were
as follows

2010
Chief Executive
Bonus at 80% of target 0%
Bonus at 100% of target 50%
Bonus at 120% of target 100%
Group Finance Director
Bonus at 80% of target 0%
Bonus at 100% of target 25%
Bonus at 120% of target 50%

The maximum bonus that can be earned by the Chief Executive
18 100% of basic salary and for the Group Finance Director s
50% of basic salary

Targets were as detailed below

Target 2010
Cash generated from operations 50% of bonus
EPS 50% of bonus

80% of both targets must be met for any bonus to be payable
All of the bonus 1s payable 1n cash

For the year ending 2010 the cash generated from operations
target was met 1n full and the EPS target was partially met
The bonus structure will remain the same for the coming year
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Directors’ remuneration report continued

Long-term 1incentive plan (LTIP)

In July 2008 the Company gained shareholder approval

to introduce a LTIP for Executive Directors and semor
executives within the business The commuttee has
responsibility for supervising the scheme and making
awards under 1ts terms No awards have been made under
this scheme as at 31 December 2010

Pension arrangements

The Company does not operate a pension scheme For the
Executive Directors the Company has agreed to make a
contribution equal to 10% of salary into private pension
schemes For the Group Finance Director, pension contritbutions
commenced 6 months following the start of employment

Shareholding guidelines

There are no requirements for Executive Directors or senior
executives to hold shares in the Company, however details of
shares held can be found in the Directors’ report on page 26

Directors’ contracts

It 1s the Company’s policy that Executive Directors should have
contracts with indefinite terms providing for a maximum of one
year's notice In the event of early termination, the Directors’
contracts provide for compensation up to a maximum cf the
basic salary for the notice peniod

Tony Martin, who 18 proposed for re-election at the next Annual
General Meeting, being a Non-executive Director, does not have
a service contract

The details of the Directors’ contracts are summarised 1n the
table below

Name of Director Date of contract Notice period

Miles Hunt (Chief Executive) 27 October 2004 12 months

Spencer Wreford
{Group Finance Director)

4 May 2010 6 months

Chairman and Non-executive Directors

All Non-executive Directors, including the Chairman, serve
under letters of appointment Their remuneration 18 determined
by the board within the limits set by the Articles of Association
and 1s based on information on fees paid in similar companies
and the skills and expected ttme commitment of the individual
concerned Neither the Chairman nor the Non-executive
Directors have any night to compensation con the early
termination of their appointment

The fees are reviewed in December of each year as part of the
annual budgeting process

The fee structure will remain the same for the coming year
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Audited information
Aggregate Directors’ remuneration
The total amounts for Directors’ remuneration were as follows

2010 2009

£'000 £'000

Emoluments 605 426

Gain on exercise of share options - 26
Money purchase pension

contributions 28 31

633 483

Salary Benefits Annual 2010 2009°
and fees 1 kaind bonuses  Total Total

Name of Director £'000  £'000  £'000  £'000  £'000
Executive

Miles Hunt 201 16 83 300 197
Spencer Wreford

{from 4 May 2010) 83 4 25 113 -
Stuart Kilpatnck

{until 4 May 2010) 67 5 17 a9 137

Non-executive

Tony Martin 47 - - 47 42
Penny Freer 28 - - 28 25
Zach Miles 28 - - 28 25

455 25 125 605 426

* Duning 2009 all Directors agreed to a 10% reduction of their basic salary/
fees to contribute to the cost reduction exercises being taken throughout
the Group

Benefits in kund include car allowance and private medical
mnsurance

Long term incentive plan (LTIP}
There have been no awards made under the LTIP during 2010
(2009 i)

Directors’ pension entitlemnents

The Executive Directors are paid a percentage of their basic
salary as a contribution to their private pension schemes
Contributions paid by the Company 1n respect of such Directors
were as follows

2010 2009

£'000 £000

Miles Hunt 19 18
Spencer Wreford (from 4 May 2010) 7 -
Stuart Kilpatrick (until 4 May 2010) 2 13
28 31

This report was approved by the board of directors on 30 March
2011 and signed on its behalf by

Penny Freer &-‘_‘j—f—’

Chairperson, Remuneration commuittee
30 March 2011
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Independent auditor’s report to the members of

Empresaria Group plc

We have audited the Group financial statements of Empresaria
Group plc for the year ended 31 December 2010 which compnise
the Consolhidated Income Staternent, the Consolidated
Statement of Comprehensive Income, the Consolidated

Balance Sheet, the Consolidated Cash Flow Statement, the
Consolidated Statement of Changes in Equity and the related
notes 110 28 The financial reporting framework that has been
apphed 1n their preparation 1s applicable law and International
Financial Reporting Standards (IFRSs) as adopted by the
European Union

This report 1s made solely to the Company’s members, as a
body, 1n accordance with Chapter 3 of Part 16 of the Companies
Act 2006 Qur audit work has been undertaken so that we might
state to the Company's members those matters we are required
to state to them 1n an auditor’s report and for no other purpose
To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone other than the Company and
the Company’s members as a body, for our audit work, for this
report, or for the opinions we have formed

Respective responsibilities of Directors and auditor

As explained more fully 1n the Statement of Dhrectors’
responsibilities, the Directors are responsible for the
preparation of the Group financial statements and for being
sahsfied that they give a true and fair view Our responsibihity
15 to audit and express an opinion on the Group financial
staternents i aceordance with applicable law and International
Standards on Auditing (UK and Ireland) Those standards
require us to comply with the Auditing Practices Board's
Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts

and disclosures 1n the financial statements sufficient to give
reasonable assurance that the financial statements are free
from materal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting
policies are appropriate to the Group's circumstances and
have been consistently applied and adequately disclosed,

the reasonableness of significant accounting estimates made
by the Directors, and the overall presentation of the financial
statements In addition, we read all the financal and non-
financial information 1n the annual report to 1dentify maternal
mnconsistencies with the audited financial statements If we
become aware of any apparent matenal misstatements or
mconsistencies we consider the imphications for our report

Opinion on iinancial statements
In our opinion the Group financial statements

o give a true and fair view of the state of the Group's affairs as
at 31 December 2010 and of its profit for the year then ended,

o have been properly prepared in accordance with IFRSs as
adopted by the European Union, and

o have heen prepared 1n accordance with the requirements of
the Companies Act 2006

Opinion on other matter prescnbed by the Companies

Act 2006

In our opinion the information given in the Directors’ report for
the financal year for which the Group financial statements are
prepared 18 consistent with the Group financial statements

Matters on which we are required to report by exception

‘We have nothing to report n respect of the following matters
where the Companies Act 2006 requires us to report to you if, in
our opinion

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

o we have not recerved all the information and explanations we
require for our audst

Other matter

We have reported separately on the parent Company financial
statements of Empresaria Group plc for the year ended 31
December 2010

lm Suuhe

Ian Smith (Senior statutory auditor}

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Crawley, United Kingdom

30 March 2011
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Consolidated Income Statement

2010 2009
£m £m
Note Restated
Continuing operations
Revenue 4 2234 190 5
Cost of sales {174 4) {149 9)
Gross profit 4 49.0 106
Administrative costs (41 2) (36 3)
Operating profit before exceptional items and intangible amortisation 7.8 43
Exceptional items 5 - (5 0)
[ntangible amortisation {0 3) {0 3)
Operating profit/(loss) 47 75 (1 0)
Finance income 9 04 07
Finance costs 9 (1.2} {12)
Profit/(loss) before tax 11 6.7 {15}
Income tax 10 {2 3) {0 8)
Profit/(loss) for the perniod from continued operations 44 (23)
Discontinued operations
Profit/(loss) for the penod from discontinued operations 6 0.2 (16)
Profit/{loss) for the year 46 {3 9)
Attributable to:
Equity holders of the parent 31 (47)
Non-controlling interest 1.5 08
4.6 (39)
Earnings/(loss) per share
From continuing operations
Basic and diluted (pence) 12 6.5 (76)
Adjusted earnings per share (pence) 12 64 39
From continuing and discontinued operations
Basic and diluted (pence) 12 7.0 (11 6)
Adjusted earnings per share (pence) 12 6.2 31

Details of the restatement can be seen 1n note 28
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Financials

Consolidated Statement of Comprehensive Income

2010 2009

£m £Em

Restated

Exchange differences on translation of foreign operations 0.6 (2 5)

Net income/{expense) recognised directly 1n equity 06 (2 5)

Profit/(loss) for the year 46 (39

Total comprehensive income/(expense) for the year 52 (6 4)
Attributable to

Equity holders of the parent 3.4 {72)

Non-controlling interest 18 08

52 (6 4)

Detalls of the restatement can be seen 1n note 28
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Financials

Consolidated Balance Sheet

2010 2009 2008
£m £m £m
Note Restated Restated
ASSETS
Non-current assets
Property, plant and equipment 13 19 20 23
Goodwill 14 26.4 265 312
Other intangible assets 15 25 27 32
Interest 1n associates - - 01
Deferred tax assets 20 1.0 05 05
Call option asset 22 09 05 08
32.7 322 381
Current assets
Trade and other receivables 17 310 285 333
Cash and cash equivalents 19 7.1 49 57
381 334 390
Total agsets 70.8 65 6 771
LIABILITIES
Current habihities
Trade and other payables 18 250 223 26 4
Current tax habilities 18 18 26
Borrowings 19 127 43 54
Put option hability 22 10 09 14
405 293 358
Non-current habilities
Borrowings 19 05 86 94
Other creditors - 02 -
Deferred tax habilities 20 0.6 06 06
Total non-current habilities 1.1 94 100
Total hlabihities 41 6 387 458
Net assets 29.2 269 313
EQUITY
Share capital 21 22 22 17
Share premium account 19 4 194 170
Merger reserve 1.5 15 15
Retranslation reserve 4.1 39 56
Option reserve {0 6) (06) (06}
Equity reserve (1.9) - -
Other reserves {0 6) (07) 01
Retained earnings 1.5 (15) 34
Equity attnbutable to owners of the Company 256 242 287
Non-controlling interest 36 27 26
Total equity 29 2 269 313

Detauls of the restatement can be seen in note 28

These financial statements of Empresana Group plc were approved by the board of Directors and authonsed for 1ssue on 30 March 2011

Signed on behalf of the board of Directors

-

Miles Hunt Spencer Wreford
Director Director
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Consolidated Statement of Changes in Equity

Non-
Share Retran- cont
Share premium Merger slation Option Equity Other Retamned rolling Total
capital account reserve reserve reserve reserve reserves earnings interest equity
£m Em £m £m £m £m £m £m £m £Em
Balance at 1 January 2008 17 16 6 15 10 - - (01) 53 27 287
Issue of share capital - 04 - - - - - - - 04
Loss for the year - - - - - - - (16) 11 (0 5)
Diwvidend - - - - - - - (02} - {0 2)
Currency translation differences - - - 46 - - 01 - - 47
Recognising option value 1n equity - - - - {086) - - - - (0 6)
Non-controlling interest acquired
during the year - - - - - - 01 (01} (0 4) (0 4)
Dividend paid to non-controlling interest - - - - - - - - (0 8) {0 B)
Balance at 1 January 2009 {Restated) 17 170 15 56 {086) - 01 34 26 313
Issue of share capital 05 24 - - - - - - - 29
(Loss)/profit for the year ~ - - - - - - 47) 08 (39)
Dividend - - - - - - - (02) - {02)
Currency translation differences - - - (17} - - (0 8) - - (2 5)
Dividend paid to non-controlling interest - - - - - - - - {07 @©7
Balance at 31 December 2009 (Restated) 22 194 15 39 (06) - 07 15 27 269
Profit for the year - - - - - - - 31 15 46
Dividend - - - - - - - 02 - {02
Currency translation differences - - - 02 - - 01 - 03 06
Disposal of subsidiary - - - - - - - - 01 01
Non-controlhing interest acquired
dunng the year - - - - - (19} - - on (29
Dividend paid to non-controlling interest - - - - - - - - (09) {0 9)
Balance at 31 December 2010 22 19 4 15 41 (06) (195 (086) 15 36 292

Equity compnses the following

© “Share capital” represents the nominal value of equuty shares
© “Share prermum account” represents the excess over norminal value of the fair value of consideration recewved for equuty

shares, net of expenses of the share 15sue

© “Merger reserve” relates to premiums ansing on shares 1ssued subject to the prowvisions of section 612 “Merger rehief” of the

Companies Act 2006

© “Retranslation reserve” represents the exchange differences ansing from the translation of the financial statements of foreign

subsidianes

© “Ophon reserve” relates to the imtial recorded value of the Lability relating to the put options held by non-controlling interests over
the shares in the subsidiary companies net of the imtal recorded value of the call options held by the Group over shares held by

non-controlling interests

© “Equity reserve” represents movement in equity due to acquisition of non-controling interests under IFRS 3 (2008}
0 “QOther reserves” represents exchange differences on inter-Company long-term recervahles which are treated as a net investrment in

foreign operations

0 “Retained earmings” represents accumulated profits from incorporation
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Finanaals

Consolidated Cash Flow Statement

2010 2009
£m £m
Note Restated
Profit/(loss) for the year 4.6 (39
Adjustments for
Depreciation 08 09
Intangible amortisation 03 03
Taxation expense recognised in income statement 2.3 08
Exceptional charges and impairments - 63
Gain on disposal of subsidiary {0 3) -
Cash paid for exceptional items - 12
Net finance charge 0.8 06
Operating cash flows before movement 1n working capital 85 38
{Decrease)/increase in invoice discounting (2.4) 17
(Increase)/decrease 1n trade recewvables {1.5) 13
Increase/(decrease) in trade payables 3.7 (34)
Cash generated from operations 8.3 34
Interest paid (11) (10)
Income taxes paid {2.1) (17}
Net cash from operating activities 5.1 07
Cash flows from investing activities
Further shares acquired 1n exasting subsidianes (2.1} (02}
Disposal of subsidiary (0.2} -
Purchase of property, plant and equipment (0 8) {086)
Finance income 0.1 02
Net cash used 1in investing activities {3 0) {0 6)
Cash flows from financing activities
Proceeds from 18sue of share capital - 27
Increase/(decrease) 1n borrowings 1.8 (22)
Proceeds from bank loan - 03
Repayment of bank and other loans (0.8} {05)
Dividends paid (0 2} {02)
Dividends paid to non-controlhng inferest {0.9) 07)
Net cash from financing activities {0 1) (0 6)
Net increase/{decrease) in cash and cash equivalents 20 {0 5)
Effect of foreign exchange rate changes 0.2 {0 3)
Cash and cash equivalents at beginning of penod 49 57
Cash and cash equivalents at end of period 19 7.1 49
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Financials

Notes to the Consolidated Financial Statements

1 Basis of preparation and general information

Empresana Group plc 18 a company mcorporated in the

United Kingdom under the Comparues Act 2006 The address
of the registered office 15 Old Church House, Sandy Lane,
Crawley Down, Crawley, West Sussex, RH10 4HS Its company
registration number 18 03743194

The consclhidated financial statements are for the twelve
months ended 31 December 2010 They have been prepared

n accordance with International Financial Reporting Standards
(IFRSs) The financial statements have also been prepared

in accordance with IFRS as adopted by the European Union
{EL)) and therefore the Group financial statements comply with
Article 4 of the EU IAS Regulation

The financial statements have been prepared under the histoncal
cost convention except that they have been modified to include
the revaluation of certain financial assets and habiittes The
measuwrement bases and principal accounting policies of the
Group are set out below

These consolidated financial statements are presented in Pounds
Sterling (£) because that 15 the presentational currency of the
Group Forelgn operations are included 1n accordance with the
policies set out in note 2

Adoption of new and reviged standards

The following new and revised Standards and Interpretation have
been adopted in the current year and have affected the amounts
reported 1n these financial statements

© IFRS 3(2008) Busmness Combinahons
0 IAS 27 (2008) Conschdated and Separate Financial
Statements

These standards have introduced a number of changes in

the accounting for business combinations when acquinng
a subsidiary IFRS 3 (2008) has also introduced additional
disclosure requirements for acquisitions

The following new and revised Standards and Interpretations
have been adopted 1n the current year Their adoption has not
had any significant impact on the amounts reported in these
financial statements but may impact the accounting for future
transactions and arrangements

o [AS 28 (2008) Investments 1n Associates

© Amendment to IFRS 2 (Share based Payment} - following the
1ssue of I[FRS 3 (2008}, IFRS 2 has been amended to confirm
that the contribution of a business on the formation of a jomnt
venture and common control transactions are not within the
scope of IFRS 2

o IFRS 2 (amended) {Group Cash-settled Share-based Payment
Transactons) - The amendment clanfies the accounting for
share based payment transactons between Group entihes

© Amendment to IAS 17 (Leases) — [AS 17 has heen amended
such that 1t may be possible to classify a lease of land as a
finance lease if it meets the cntena for that classification
under JIAS 17

o Amendment to IAS 39 (Financial Instruments Recogmition and
Measurement) — IAS 39 has been amended to state that options
contracts between an acquirer and a selling shareholder to buy
or sell an acquuree that will result 1n a busmmess combination
at a future acquusition date are not excluded from the scope of
the standard

© IFRIC 17 (Distnbutions of Non-cash Assets of Owners) —

The Interpretation provides guidance on when an entity
should recogruse a non-cash dividend payable, how to
measure the dvidend payable and how to account for

any difference between the carrying amount of the assets
distributed and the carrying amount of the dividend payable
when the payable 13 settled

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

o IFRS 9

O IAS 24 {amended}
0 IAS 32 (amended)
o IFRIC 19

Financial Instruments

Related Farty Disclosures
Classification of Right 1ssues
Extinguishing Finaneal Liabilities
with Equity Instruments
Prepayments of a Minimum Punding
Requirement

o TFRIC 14 (amended)

The Directors anticipate that the adoption of these Standards
and Interpretations in future penods will have no matenal
mmpact on the conschdated financial statements of the Group
The accounting policies have been apphed consistently
throughout the Group for the purposes of preparation of these
consolidated financal statements

The Group has taken advantage of certain exemptions available
under IFRS 1 First-time adoption of Intemational Financial
Reporting Standards The exemptions used are explained under
the respective accounting policy

Going concern

The Group's actvities are funded by a combination of long-term
equity capital, term loans, a revolving credit facility, short-term
involce discounting and bank cverdraft faciihes The day-to-

day operations are funded by cash generated from trading and
from invoice discounting facilibes The board has reviewed the
Group's profit and cash flow projections, and apphed sensitvities
to the underlying assumptions

These projechons suggest that the Group will meet its
obligations as they fall due with the use of existing facithties

The Group's overdraft facilities are due for renewal 1n March 2012
and, based on informal discussions the board has had with its
lenders, we have no reason to believe that these faciihes will not
continue to be available to the Group for the foreseeable future
The financial statements do not reflect the adjustments that
would be necessary were the trading performance of the Group
to detenorate significantly or if the funding available from invoice
discounting or overdrafts were to become unavalable Thus the
Group continues to adopt the going concern basis of accounting
in prepanng the financial statements
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Notes to the Consolidated Financial Statements continued

2 Summary of significant accounting policies

Basis of consohidation

The Group financial statements consolidate those of the
Company and all of its subsidiary undertakings as at 31
December 2010 Subsidianes are entities over which the Group
has the power to control the financial and operating policies so
as to obtain benefits from their activihes The Group obtains and
exercises control through voting nghts

Intra-Group transactions and profits are eliminated fully on
consohidation Amounts reported 1n the financial statements

of subsidianes have been adjusted where necessary to ensure
consistency with the accounting policies adopted by the Group

Non-controlling interests 1n the net assets of consohdated
subsidianes are 1dentfied separately from the Group’s equity
therein Non-controlling mterest consists of the amount of those
interasts at the date of the onginal business combination and
the non-controlling interest’s share of changes in equity since
the date of the combination Total comprehensive income 1s
attnbuted to non-controlling interests even 1if this results in the
non-controlling interest having a defict balance

The results of subsidianes acquired or disposed of dunng the
year are included 1n the consolidated income staternent from the
effective date of acquisition or up to the effective date of disposal,
as appropriate

Changes 1n the Group’s interests 1n subsidianes that do not result
n a loss of control are accounted for as equity transactions The
carrying amount of the Group's interests and the non-controlling
mnterests are adjusted to reflect the changes in their relative
interests in the subsidianes Any difference between the amount
by which the non-controlling interests are adjusted and the fair
value of the consideration paid or received 1s recogrnised directly
n equuty and attnbuted to the owners of the Company

Business combinations

The acquisition of subsidiaries 1s aceounted for using the
acquisition method The cost of the acquusihion 1s measured at
the aggregate of the fair value, at the date of exchange, of assets
given, hability incurred or assumed, and equity instruments
1ssued by the Group in exchange for control of the acquiree
Acquisition-related costs are recogmsed n profit or loss as
mcurred Where apphicable, the consideration for the acquisition
mncludes any asset or hability resulting from a contingent
consideration arrangement, measured at 1ts acquisition-

date fair value Subsequent changes in such fair values are
adjusted against the cost of acquisition where they qualfy as
measurement pertod adjustments All other subsequent changes
1n the fair value of contingent consideration classified as an asset
or habihity are recognised 1n the income statement as per IFRS3
(2008) Changes 1n the fair value of contingent consideration
classihed as equaty are not recogrused
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When a business combination 1s achueved 1n stages, the Group’s
previcusly-held interests in the acquired entity are remeasured

to fair value at the acquusition date (1e the date the Group attains
control) and the resulting gain or loss, if any, 18 recogrased 1n
profit or loss Amounts ansing from interests in the acquiree
prior to the acquisition date that have previously been recogrsed
n other comprehensive iIncome are reclassified to profit or loss,
where such treatment would be appropniate if that interest was
disposed of

The acquiree’s identifiable assets, habihites and contingent
Labilities that meet the conditions for recogrutton under IFRS 3
(2008) are recogrused at their fair value at the acquisition date,
except for deferred tax assets and habihities or assets related

to employee benefit arrangements which are recognised and
measured 1n accordance with IAS 12 Income taxes and IAS 19
Employee Benefits respectively Liabilities or equity instruments
related to the replacement by the Group of an acquiree’s share
based payment awards are measured in accordance with [FRS

2 Share based Payment Assets {or disposal groups) that are
classified as held for sale 1n accordance with IFRS 5 Non-Current
Assgets Held for Sales and Discontinued Operations are measured
1 accordance with that standard

If the 1ihal accounting for a business combimation 1s incomplete
by the end of the reporting penod in which the combination
occurs, the Group reports provisional amounts for items for
which the accounting 15 incomplete, which are adjusted dunng
the measurement penod, or additional assets or habilities

are recogrused, to reflect the new information obtained The
measurement penod 1s the penod from the date of acqusihon

to the date the Group obtains complete information about facts
and curcumstances that exasted as at the acquisition date and 1s a
maxamum of one year

Goodwnll

Goodwill ansing on a business combination 1s recognised as
an asset at the date that control 18 acquired and 1s stated after
separating out identifiable intangible assets

Goodwaill represents the excess of acquisition cost over the
fair value of the Group’s share of the 1dentifiable net assets

of the acquired subsidiary at the date of acqusition If, after
measurement, the Group’s 1nterest 1n the net fair value of the
dentifiable assets, habilittes and contingent habiliies exceeds
the cost of the business combmnation, the excess 1s recognised
mmediately in the income statement

Goodwill 1s not amortised but 1s tested at least annually for
mpaprment Goodwnll 1s allocated to each of the Group's
cash-generating unuts If the recoverable amount of the cash-
generating unit 15 less than the carrying amount of the umt, the
impairment loss 1s first allocated agamnst goodwall and then to the
other assets of the unit on a pro-rata basis Goodwall 1s carried at
cost less accumulated impairment losses




2 Summary of significant accounting policies continued
On disposal of a subsidiary, the attnbutable goodwnll 1s included
1n the calculation of profit or loss on disposal

Goodwill ansing on acquisitions before the date of transiion
to [FRS (1 January 2006) has been retained at the previous UK
GAAP carrying amount

Intangible assets

An intangnble asset, whch 1s an 1dentifiable non-monetary asset
without physical substance, 1s recogrused to the extent that it1s
probable that the expected future economic benefits attnhutable
to the asset will flow to the Group and that its cost can be
measured rehably The asset 1s deemed to be 1dentfiable when
1t 1s separable or when 1t anses from contractual or other legal
nghts

Amortisation of intangible assets

Amortisation 15 charged to the income statement and calculated
using the straight-line method over 1ts estimated useful hfe

as follows

Customer relations
Trademarks
Software

over fifteen years
over fifteen years
between one and two years

Impairment of assets

The carrying amounts of the Group's tangible and intangible
assets are reviewed against their recoverable amount for any
mdication of impanrment at each balance sheet date or whenever
there 15 an indication that the asset may be impaired An
impairment loss 18 recogmsed whenever the carrying

amount of an asset or 1ts cash-generating unit exceeds its
recoverable amount

The recoverable amount 1s the greater of fair value less costs to
sell and value in use In assessing value in use, the estimated
future cash flows are discounted to their present value using a
pre-tax discount rate that reflects current market assessments

of the tme value of money and the nsks specific to the asset

For an asset that does not generate largely independent cash
mnflows, the recoverable amount 1s determined for the cash-
generating unut to whuch the asset belongs Impairment losses
are recogruised in the income statement Where an impairment
loss subsequently reverses, the carrying amount of the asset 15
mncreased to the revised estimate of its recoverable amount, such
that 1t does not exceed the carrying amount that would have
existed had no impairment loss been recogrused The reversal of
the impairment loss 1s recogrused 1n profit or loss

Impairment losses recognised in respect of cash-generating

umts are allocated first to reduce the carrying amount of any
goodwill allocated to cash-generating units and then to reduce
the carrying amoeurnt of the other assets in the umt on a pro ata
basis A cash-generating urut 13 the smallest 1denttfiable group of
assets that generates casgh inflows that are largely independent of
the cash inflows from other assets or groups of assets

Property, plant and equipment
Property, plant and equipment 1s stated at histoncal cost, net of
depreciahon and any provisions for impaument

Depreciation 15 calculated using the straight-hine method to
allocate the depreciable value of property, plant and equipment to
the income statement over therr useful economic lives as follows

Leasehold property over the term of the lease
Fuxtures, fittngs and equupment between one and two years
Motor vehicles over five years

Gamns and losses on disposals are determuned by companng
proceeds with carrying amounts These are included in the
mncome statement

Cash and cash equivalents

Cash and cash equivalents compnse cash-in-hand, deposits held
at call with banks and other short-term highly hquud investments
with original matuntes of three months or less Bank overdrafts
are included within the halance sheet in current habilities -
short-term borrowings

Fmancial assets

Financial assets are recogrused in the Group’s balance sheet
and, other than hedqing instruments, can be dnaded into the
following categones

© loans and recevables
© financtal assets at fair value through profit and loss
0 available-for-sale financal assets

Financial assets are assigned to the different categones on utal
recogrutton, depending on the charactenstics of the instrument
and 1ts purpose A financial instrument’s category 15 relevant

for the way 1t 1s measured and whether resuling income and
expenses are recogrused in profit or loss or charged durectly
aganst equity

Generally, the Group recogruses all financial assets using
settlement day accounting An assessment of whether a financial
asset 18 1mpaired 1s made at least at each reporting date For
recewvables, this 15 based on the latest credit information
available, (1e recent third-party defaults and external crecit
rabings) Financial assets that are substanhally past due are also
considered for impairment Allincome and expense relating to
financial assets are recognised in the income statement line item
Finance costs or Finance income, respectively

Loans and recevables are non-denvative financial assets with
fixed or determinable payments that are not quoted 1n an active
market They are measured at amortised cost using the effective
nterest method, less provision for impaiment Any change n
their value 15 recogmsed 1n profit or loss The Group's trade and
other receivables fall into this category of financial mstruments
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Notes to the Consolidated Financial Statements continued

2 Summary of significant accounting policies continued
Indindual recevables are considered for impairment when

they are past due at the balance sheet date or when objectve
evidence 1s recerved that a specific third party will default All
other recevables are reviewed for impairment in groups, which
are determined by reference to the industry and reqion of a thurd
party The percentage of the wnte-down 1s then based on recent
histoncal third-party default rates for each :dentified group

Financial assets at fair value through profit or loss include
financial assets that are either classified as held for trading or
are designated to be camed at fair value through profit or loss
upon mnihal recognitton By definition, all denvative financial
instruments that do not quahfy for hedge accounting fall into thus
category Empresana's management, however, does not consider
any other financial asset for designation into this category Trade
recewvables are reported net of non-recourse invoice financing
liabilittes

Any gain or loss ansing from denvative financial instruments 1s
based on changes in fair value, which 1s determined by direct
reference to active market ransactions

All other financial assets within this category are measured at
fair value, with changes 1n value recognised in equity Gains

and losses ansing from financal instruments classified as
available-for-sale are recognised 1n the income statement

when they are sold or when the investment 15 impaired In the
case of impairment, any loss previously recogrused 1n equuty

1s transferred to the income statement Losses recognised 1n

the income statement on equity instruments are not reversed
through the mncome statement Losses recogrused in prior penod
consolidated income statements resulting from the impairment of
loans and recewables are reversed through the iIncome statement

The Group 1s a party to a number of put and call options over the
remainng non-controling interests in some of its subsidianes
The iutial fair value of these commitments 1s recognised as an
asset or hability with a corresponding movement 1n reserves
Subsequent changes 1n the value are reflected in the consclidated
mcome statement

Financial habilities and equity instruments

Financial habilites and equity instruments are classified
according to the substance of the contractual arrangements
entered into

Fmancial habiities

The Group’s financial habilities include borrowings, trade and
other payables (including finance lease habihities) Borrowings
are recognised imtially at fair value, net of transaction costs
incurred Borrowings, trade and other payables are subsequently
stated at amornised cost Any difference between the proceeds
(net of transaction costs) and the redemption value 18 recogrused
in the income statement over the penod of the borrowings using
the effective interest method
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Financial habibties are recogmsed when the Group becomes |
a party to the contractual agreements of the instrument All

mterest-related charges and, if applicable, changes in the

nstrument's fair value that are reported 1n the profit or loss are

included in the ncome statement line 1tems Finance costs or

Finance income

Borrowings are classified as current habilities unless the Group
has an uncondittonal nght to defer settlement of the habihty for
at least 12 months after the balance sheet date

Prouisions

Provisions are recogmsed when the Group has a present
obligation as a result of a past event, 1t 13 probable that the
Group will be requared to settle that obhigation and a rehable
estimate can be made of the amount of the obhgation Provisions
are measured at the Directors’ best estiimate of the expenditure
required to settle the obligation at the balance sheet date, and are
discounted to present value where the effect 1s matenal

Equnty instruments

An equuty nstrument 1s any contract that evidences a residual
interest n the assets of the Group after deducting all of its
habilities

Revenue and revenue recognition

Revenue compnses the fair value of the consideration recerved or
recewvable for the sale of services provided 1n the ordinary course
of the Group’s activities Revenue 18 shown net of value added
tax, trade discounts and other sales-related taxes

Permanent placement revenue 1s recogrused at the point when
the candidate commences employment Contract placement
revenue 13 recogrused on the basis of actual work performed 1n
the relevant peniod based on timesheets submtted

Employee benefits

Retirement benefit costs

Payments made to defined contnbution retirement benefit
schemes are charged as an expense as they fall due

Share based payments

The Group 1ssues equity-gettled share based payments to certain
key employees, which are measured at farr value {excluding the
effect of non market-based vesting conditions) at the date of
grant The fair value determined at the grant date of the equity-
settled share based payments 1s expensed on a straight-line bagsis
over the vesting penod, based on the Group's estimate of shareg
that wall eventually vest and adjusted for the effect of non market-
based vesting conditions

The fair value of the options granted 18 measured using a Monte
Carlo simulation model, takung into account the terms and
conditions upon which the options were granted




2 Summary of significant accounting policies continued
Leases

Leases that result in the Group recerving substantially all of the
nsks and rewards of ownership of an asset are treated as finance
leases An asset held under a finance lease 1s recorded 1n the
balance sheet and depreciated over the shorter of its eshmated
useful ife and the lease term Future mstallments net of finance
charges are included within borrowings Minimum lease
payments are apportioned between the finance charge element,
which 1s allocated to each penod to produce a constant penodic
rate of interest on the remaung habihty and charged to the
income statement and the prnincipal element which reduces the
outstanding habihty

Rental costs ansing from operating leases are charged on

a straight-hne basis over the penod of the lease Where an
mcentive 1s received to enter into an operating lease, such
mcentive 18 treated as a hability and recognised as a reduction
to the rental expense on a straight-line basis over the penod of
the lease

Current and deferred tax
The tax expense represents the sum of the tax currently payable
and deferred tax

Current tax 1s the tax currently payable based on taxable profit
for the year Taxable profit differs from net profit as reported

1 the mncome statement because 1t excludes items of income

or expense that are taxable or deductible in other years and 1t
excludes items that are never taxable or deductible The Group'’s
Liabihty for current tax 1s calculated using tax rates that have
been enacted or substantively enacted by the balance sheet date

Deferred tax 1s the tax expected to be payable or recoverable on
differences between the carmying amounts of assets and habiibes
and their tax bases and 1s accounted for using the balance sheet
hability method Deferred tax habihities are generally provided

in full, with no discounting Deferred tax assets are recogmsed
to the extent that it 1 probable that the underlying deducuble
temporary differences will be able to be offset aganst future
taxable income However, deferred tax 1s not provided on the
initial recognition of goodwill, nor on the rutal recogrution of

an asset or hability, unless the related transaction 15 a business
combination or affects tax or accounting profit The carmmying
amounts of deferred tax assets are reiewed at each balance
sheet date and reduced to the extent that 1t 15 no longer prohahle
that there will be sufficient future taxable profit to allow the asset
to be recovered

Deferred tax habihities are recogrused for taxable temporary
differences ansing on investments 1n subsidianes, except
where the Group 15 able to control the reversal of the temporary
difference and 1t 1s probable that 1t wall not reverse 1n the
foreseeable future

Deferred tax 18 calculated at tax rates that are expected to apply
in the relevant penod of realisation, provided they are enacted or
substantively enacted at the balance sheet date

Changes in deferred tax assets or habilities are recognised as a
component of tax expense in the Income statement, except where
they relate to 1tems that are charged or credited directly to equuty
m which case the related deferred tax 18 also charged or credited
directly to equity

Foreign currencies

(1} Functional and presentational! currency

Items ncluded 1n the indmvidual financial statements of each of
Empresana Group plc's subsidianes are measured using the
windmvidual currency of the pnmary economic environment 1n
which that subsidiary operates (its “functional cwrrency”) The
consolidated financial statements of Empresana Group plc are
presented 1n Pounds Sterling whuch 1s Empresana Group plc's
functional and presentational currency

{n) Transactions and balances

Foreign currency transachons are translated into the functional
currency using the exchange rates prevailing at the dates of the
transactions Foreign exchange gains and losses resulting from
the settlement of such transactons and from the translation at
penod-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recogrused in the income
statement Exchange differences on monetary items receivable
from or payable to a foreign operation for which settlement 1s
neither planned nor likely to occur (therefore forming part of the
net investment in the foreign operation} are recognised mitially
n other comprehensive income These exchange differences are
reclassified from equity to profit or loss on disposal or parhal
disposal of the net investment

(1} Group companies

The results and finanaial posttion of Empresana Group plc's
subsidianes (none of which has the currency of a hyper-
inflationary economy) that have a functional currency different
from Empresaria Group plc’s presentation currency are translated
into the presentation currency as follows

o assets and habihties for each balance sheet presented are
translated at the closing rate at the date of that balance sheet,
© income and expenses for each income statement are translated
at average exchange rates (unless this average 1s not a
reasonable approximation of the cumulative effect of the rates
prevailing on the transaction dates, in which case income and
expenseg are translated at the dates of the transactions), and

© all resulting exchange differences are recognised as a separate
component of equuty

On consolidation, exchange differences ansing from the
translation of the net investment in foreign enthieg are taken

to shareholders’ equuty When a foreign operation 1s sold, such
accumulated exchange differences are recogrused 1n the income
statement as part of the gain or loss on gale
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Notes to the Consolidated Financial Statements continued

2 Summary of significant accounting policies continued

(v} Derwvative financial instruments

The Group's activities expose 1t primartly to the financial nsks

of changes 1n foreign currency exchange rates and interest rates
The Group may use foreign exchange forward contracts to hedge
the foreign currency exposures The Group does not use financial
instruments for speculative purposes Changes n the fair value
of denvative financial instruments are recogmsed 1n the income
statemnent as they anse

(v} Hedges of net investments in foreign operations

Any gain or loss on the hedging instrument relating to the
effective portion of net investment hedge 1s recognised n equity
in the foreign currency translatton reserve The gain or loss
relating to the neffective portion 1s recognised immediately in
the profit and loss Gains and losses deferred 1n the foreign
currency translation reserve are reclassified to profit or loss on
disposal of the foreign operation

Goodwall and fair value adjustments ansing on the acquisihon of
a forelgn entity are treated as assets and habilities of the foreign
entity and translated at closing rate The Group has elected to
treat goodwill ansing on acquisitions before the date of transition
to IFRSs ag Sterling-dencminated assets and habihties

3 Cntical accounting Judgements and key sources

of estimation uncertainty
The preparation of consolidated financial statements under
IFRS requures the Group to make eshmates and assumptions
that affect the applicatton of policies and reported amounts
Estimates and judgements are continually evaluated and are
based on histonical expenence and other factors including
expectations of future events that are helieved to be reasonable
under the circumstances Actual results may differ from these
estimates The eshmates and assumptions which have a nsk of
causing a matenal adjustment to the carrying amount of assets
and hiahilities are discussed below

Impairment of goodwall

The Group 1s required to test whether goodwill has suffered any
mmpairment The recoverable amount 1s determuned based on
the value-in-use calculations The use of this method requures
the estimation of future cash flows and the choice of a suitable
discount rate in order to calculate the present value of these cash
flows Details of the imparrment review calculation are set out in
note 14

Intangible assets (including goodwil))

The Group recogruses intangible assets acquired as part of
business combinations at fair value at the date of acquisttion
The determination of these fair values 1s based upon
management’s jJudgement and includes assumptions on the
tming and amount of future incremental cash flows generated
by the assets and selection of an appropriate cost of capital

In addition, management must assess the value of any
contingent consideration that 1s due to the seller following the
complehon of the imtial purchase The value of this consideration
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18 frequently based on the financial performance of the business
post acquisiion Therefore management must assess the hkely
value of this performance and so give a value to the expected
contingent consideration Actual post-completion performance
may vary from management’s estimate

Furthermore, management must estinate the expected useful
lives of intangible assets and charge amortisation on these assets
accordingly

The carrying amount at the balance sheet date of goodwnll was
£26 4m (2009 £26 5m), of other intangible assets was £2 5m
(2009 £2 7m) and of contingent consideration was £0 3m (2009
£0 3m) The Group has recognised amortisation of intangible
assets of £0 3m (2009 £0 3m} Further details of these halances
are disclosed in notes 14 and 15

Valuation of put and call options

The Group'’s acquisition of the Headway compames 1n Germany
included put and call arrangements which enable the purchaser
or the seller to exercise options to purchase or sell any rematning
interest in the acqured entity The Group accounts for the value
of the put option based on the value that 15 considered payable
based on the term of the optton The value 1s reviewed at each
reporting period The Group recogruses the fair value of the

call option using a Black Scholes opticn pnicing model The
Black Scholes option pneing model requires management to
make certain assumphons and estimates in respect of market
multiples, nsk-free rates and volatihty

Provisions

A prowision 1s recogrused 1n the balance sheet when the Group
has a present legal or construchive obhigation as a result of a past
event, and 1t 1s probable that an cutflow of economic benefits will
be required to settle the obhgaton

As part of the put and call options attached to the Headway
acquisition, a penalty 18 payable f certain options are not
exercised At year end management do not beheve thatit1s
probable that the penalty will be payable and therefore only
disclose this labihity Full details are disclosed in note 25

Recognition of deferred tax asset

Empresana's managernent bases 1ts assessment of the
probability of future taxable income on the Group’s latest
approved budget forecast, which is adjusted for significant
non-taxable mcome and expenses and specific limits on the use
of any unused tax loss or credit The specific tax rules in the
junisdiction Empresana operates 1n are also carefully taken into
consideration If a positive forecast of taxable mcome mndicates
the probable use of a deferred tax asset, especially when 1t can
be utthsed wathout a tme Limut, that deferred tax asset 18 usually
recogrused in full The recognition of deferred tax assets that
are subject to certain legal or economic humits or uncertainties 1s
assessed individually by Empresana’s management based on the
specific facts and circumstances



4 Segment analysis

The revenue and profit before taxation are attnbutable to the Group's one pnincipal activity, the prowvision of staffing and recnutment
services, and can be analysed by geographic segment as follows The Group’s reportable segments are business units based 1n
different geographic reqrons Each urut 1s managed separately wath local management responsible for deterrmiming local strategy

Information reported to the Group's Chief Executwe for the purpose of resource allocation and assessment of segment performance 1s
based on profit or loss from operations before amortisation of intangible assets and exceptional 1tems

The analysis of the Group'’s business by geographical ongn s set out below

Continental  Rest of the

UK Europe World Eliminations Total
Year ended 31st December 2010 £m £m £m £m Em
Revenue Bl0 894 430 223 4
Gross profit 170 219 101 49.0
Adjusted operating profit* 22 39 17 7.8
Operating profit 22 37 16 7.5
Goodwll 81 140 43 26.4
Segmental assets 454 231 163 {40 5) 44 3
Segmental lialnlities {44 4) (251 {8 5) 363 {41.7)
Net assets g1 120 121 (42) 290
Capital expenditure mcurred (including intangibles) 03 03 02 0.8
Significant non-cash expenses
{depreciation, amertisation and impairment) 03 05 03 11
* Adjusted operating profit represents operating prefit before exceptional items and intangible amortisation

Continental  Rest of the

UK Europe World Eliminations Total
Year ended 31st December 2009 (Restated) £m £m £m £m £m
Revenue 757 801 347 1905
Gross profit 148 181 77 406
Adjusted operating profit 20 20 03 43
Operating profit/{loss) 05 07 (2 2) (10)
Goodwll 81 145 39 265
Segmental assets 504 226 132 47 1) 391
Segmental habihities {48 3) {25 7) (99 45 2 {38 7}
Net assets 102 114 72 (19) 269
Capital expenditure incurred (including intangibles) 03 03 a1 07
Significant non-cash expenses
(depreciation, amortisation and impairment} 14 19 25 58
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4 Segment analysis continued

Continental  Restof the

UK Europe World Eliminations Total

Year ended 31st December 2008 (Restated) Em £m £m £m £m

Goodwill a7z 171 54 312

Segmental assets 502 254 120 417) 459

Segmental habilities {49 2) {28 3) (70) 387 {45 B)
Net assgets 97 142 104 {(30) 313

Capital expenditure incurred (including intangibles) 03 03 01 07

Significant non-cash expenses

(depreciation, amortisation and 1mpairment) 09 19 03 31

5 Exceptional items

Exceptional items are those which, in management's judgement, need to be disclosed separately by wirtue of their size or incidence 1n

order for the reader to obtain a proper understanding of the financial information

2010 2009
Exceptional items from continuing operations £m £m
UK
Goodwill impairment and businesses disposed - 12
Restructuring costs - 03

- 15
Continental Europe
Goodwill impairment and businesses disposed - 03
Restructuring costs - 08
- 11
Rest of the World
Goodwill impairment and businesses disposed - 24
- 24
Total - 50
Exceptional items from discontinuing operattons
Continental Europe
Goodw:ll impairment and businesses disposed - 09
Restructuring costs - 04
- 13
Total exceptional items from continuing and discontinued operations - 63
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6 Discontinued operations

On 14 Apnl 2010, the Group disposed of EAR Holdings BV (EAR}), which carmed out operations n the Netherlands The results of the

discontinued operations which have been included 1n the consohdated income statement were as follows

2010 2009
£m £m
Revenue 0.3 47
Costs (0.4) {50)
Loss from discontinued operations {o1) (0 3)
Goodwill impairment - (09
Exceptional restructuring costs - 0 4)
Profit on disposal of subsidiary 03 -
Net profit/(loss) from discontinued operations 02 {1 6)

A profit of £0 3m arose on the disposal of EAR, being the costs of disposal less the carrying amount of the subsicdhary’s net habihtes

and attributable goodwnll Consideration receved was €1, with payments due to the buyer of £175,000

Dunng the penod EAR contnbuted £0 3m to the Group's net operatng cash outflows (2009 £0 3m outflow) and paid £n1l 1n respect of

financing activities (2009 £0 1m)

The net assets of EAR at the date of disposal were as follows

2010
£Em
Property, plant and equipment 0.1
Trade and other receivable 0.8
Trade and other payable (1.2)
Bank borrowings {0.3)
Net liabilities (0 6)
Non-controlling interest and retranslation reserve 0.1
Disposal costs 0.2
Profit on disposal 0.3
7 Operating profit/{loss)
Operating profit/(loss) 1s stated after charging
2010 2009
£m £m
Restated
Depreciation of property, plant and equipment 08 09
Amortisation of intangible assets 0.3 03
Operating lease charges
- Land and buildings 1.6 17
- Motor vehicles 0.7 07
Goodwill impairments - 46
Trade receivable impairments 0.1 03
Auditors' remuneration 0.1 01
Operating profit includes a foreign exchange loss of £41,000 (2009 gain £23,000)
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7 Operating profit/(loss} continued
The analysis of auditors' remuneration 13 as follows

2010 2009
£m £m

Auditors’ remuneration
- Fee payable to the Company’s auditors for the audit of the Company’s annual accounts 01 01
Total auditors’ remuneration 01 01

Auditors’ remuneration includes fees payable of £12,000 (2009 £12,000} to the Company auditors for the audit of the Company’s
subsidiaries pursuant to legislation and fee payable of £3,000 (2009 £ml) for tax advisory services

8 Directors and employees

2010 2009
£m £m
Restated
Staff costs
Wages and salaries 225 197
Social secunty costs 30 26
Pension costs 0.3 02
258 225
No No
Average monthly number of persons employed {including Directors)
Sales, distribution and admimstration 832 763
9 Finance income and cost
2010 2009
£m £m
Restated
Finance income
Bank interest receivable 0.1 02
Movement 1n put option hiability - 05
Movement 1n call option assets 0.3 -
0.4 07
Finance cost
Bank loans and overdrafits (0 8) (07}
On amounts payable to inveice discounters (0.3) {0 3)
Movement 1n put option hiabihity (0.1) -
Movement in call option assets - {0 2)
(1.2) (12)
Net finance cost {0 8) (0 5)
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10 Taxation
(a) The tax charge for the year was based on the following

2010 2009
£m £m
Current taxation
Current tax (2 4) (08}
Adjustment to tax charges 1n respect of previous pernods {0.3) {01}
2.7 (09)
Deferred tax 04 01
Total income tax expense in the iIncome statement (2 3) {0 8)
(b) Factors affecting the tax charge for the year
2010 2009
£m £m
Profit before taxation 67 (15)
Profit before tax at standard rate of corporation tax in the UK of 28% (2009 28%) {19) 04
Effects of.
Expenses not deductible for tax purposes (01 01)
Non-taxable income 0.1 -
Losses not recognised tor tax purposes (0.2} (0 5)
Deferred tax on losses and other timing differences previously not recognised 0.3 -
Adjustment to tax charges in respect of previous penods {0 3) 01
Overseas tax at different tax rates {02) 01
Amortisation of intangibles, goodwill impairment - {0 6)
Tax expense {2 3) {0 8)
The movement 1n deferred tax 1s explained 1n note 20
11 Reconcihiation of adjusted profit before tax to profit before tax
2010 2009
£m Em
Restated
Profit/(loss} before tax 6.7 {1 5)
Amortisation of intangibles 03 03
Excephonal items - 50
Movement in put option hability 01 {0 5)
Movement in fair value of call option assets (03) 02
Adjusted profit before tax from continuung operations 68 35
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12 Earnings/{loss) per share

The calculation of the basie earnings per share 15 based on the earmings atinbutable to ordinary shareholders divided by the average
number of shares n 1ssue dunng the year Based on current trading conditions, the Directors are of the epiion that there would be ne
dilution to the eamings per share figure resulting from subsidiary mionty shareholders trading up A reconcibation of the earmungs
and weighted average number of shares used in the caleulations are set out below

The calculaton of the basic and diluted earmings per share 1s based on the following data

a) From continuing and discontinued operations

2010 2009
Em £m
Restated
Earnings
Earnings/(loss) attributable to equity holders of the parent 3.1 {4 7)
Adjustments
Exceptional items - 63
Gan on business drsposal {0.3) -
Movement in put option Lhability 0.1 (0 5)
Movement in fair value of call option asset (0.3} 02
Amortisation of intangible assets 03 03 ,
Tax on exceptional items and intangible amortisation - 02 |
Non-controlling interest 1n intangible amortisation and exceptional items {01) {01)
Earnings for the purpose of adjusted earnings per share 28 13
Number of shares Mdhons Millions
Weighted average number of shares — basic and diluted 44 6 406
Earnings/(loss} per share
Basic and diluted 7.0 {11 6)
Adjusted earnings per share 62 31
b) From continuing operations
2010 2009
£m £m
Restated
Earnings
Earnings/{loss) attributable to equity holders of the parent 31 47)
Adjustments to exclude (profit)/loss from discontinued operations (0 2) 16
Earnings from continuing operations for the purpose of basic and diluted earnings per share 2.9 (31)
Adjustments
Exceptional items - 50
Movement 1n put option habihity 0.1 (05}
Movement 1n fair value of call option asset (0 3} 02
Amortisation of intangible assets 03 03
Tax on exceptional items and intangble amortisation - (02)
Non-controlling interest 1n intangible amortisation and exceptional items {0.1) (01)
Earnings for the purpose of adjusted earnings per share 29 16
Number of shares Millions Millions
Waeghted average number of shares — basic and diluted 446 40 6
Earnings/{loss} per share
Basic and diluted 6.5 (7 6)
Adjusted earnings per share 64 39
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13 Property, plant and equipment

Fixtures,
Leasehold fittings and Motor
property  equipment vehicles Total
£m Em £m £m
Cost
At 1 January 2010 02 72 02 76
Additions - o8 - 08
Disposals {0 8) {0.8)
At 31 December 2010 02 72 02 76
Accumulated depreciation
At 1 January 2010 01 54 01 56
Charge for the year - 08 - 0.8
Disposals - (07) (0.7)
At 31 December 2010 01 55 01 57
Net book value
At 31 December 2009 restated and disclosed 01 18 01 2.0
At 31 December 2010 01 17 01 1.9
Fixtures, fitings and equipment includes £0 1m (2009 £0 1m, 2008 £0 3m) of secured finance leases
Fixtures,
Leasehold fittings and Motor
property  egquipment vehicles Total
£m £m Em £m

Cost
At 1 January 2009 02 70 02 74
Acquisition - 01 - 01
Additions - 07 - 07
Disposals - (C 3) - {0 3)
Exchange differences - (0 3) {0 3}
At 31 December 2009 02 72 02 76
Accumulated depreciation
At 1 January 2010 01 49 01 51
Acquisition - {01) - [(+3 )]
Charge for the year - 09 - 09
Disposals - (02 - (0 2)
Exchange differences (01} - (01)
At 31 December 2009 01 54 01 56
Net book value
At 31 December 2008 restated and disclosed 0l 21 01 23
At 31 December 2009 restated and disclosed 01 18 01 20
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14 Goodwill

2010 2009 2008

£m £m £m

At 1 January 26.5 312 226
Acquisition of new subsidiary undertakings - 11 20
Acquisition of additional shares 1n existing subsidiaries - 03 38
Impairments - {4 6) (19)
Foreign exchange (0 1) {15) 47
At 31 December 26 4 265 312

Gooedwnll has been tested for impairment by comparng the carrying amount of each cash-generating unit (CGU), mncluding goodwill,

wnth the recoverable amount of that income-generating unut

The recoverable amount of each cash-generating urit 1s determined based on the higher of value-m-use calculations and 1its fair value
less costs to sell The value-in-use calculations are based on cash flow projections derived from the Group budget for the year ended
31 December 2011 and managements’ internal 5 year forecast which have then been extrapolated over a total period of 15 years The
key assumptions for thus calculation are in growth rates and discount rates The growth rates apphed after the forecasts are based cn
the relevant country GDP growth estimates for the next 5 years, which ranged from 1 8% to 5 0% Any growth rate 1n excess of 5 0%
was capped for the purpose of this calculation A discount rate of 8 5% (2009 5 7%) has been appled in discounting the projected
cash flows, being the Group’s weighted average cost of capital Where higher growth rates were appled a discount rate of 9 5% has

been used to reflect the greater nsk to the forecast

As part of the impairment review, management has considered the sensitivity of the recoverable amount for each unit to changes in
the growth rate and discount rate This sensitivity analysis showed that the long-term growth rate could reduce to nil without giving
rse to an impaument of goodwill and that the discount rate could increase to 17 5% without giving nse to an impairment of goodwill

Neither of these changes in the key assumphons are expected to reasonably occur

The carrying amount of goodwill has been allocated as follows

2010 2009 2008
Em £m £m

Goodwill by region
United Kingdom 8.1 81 87
Continental Europe 140 145 171
Rest of the world 43 39 54
26 4 265 312

15 Intangible assets

Customer
relations Trade marks Software Total
£m £Em £m £Em
Carrying amount at 1 January 2010 28 05 (14 3.5
Foreign exchange - 01 - 0.1
Gross carrying amount at 31 December 2010 28 06 02 36
Amortisation

Carrying amount at 1 January 2010 05 oz o1 0.8
Charge for year 02 01l 03
Accumulated amortisation at 31 December 2010 07 03 01 1.1
Net book value as at 31 December 2010 2.1 03 01 2.5
Net book value as at 31 December 2009 restated and disclosed 23 03 01 27
Net book value as at 31 December 2008 restated and disclosed 27 04 01 32
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16 Subsidiaries
A hst of the sigmficant investment in subsidianes, including the name, country of incorporation and proportion of ownership interest
1S given 1n note 6 to the Company’s financial statements

17 Trade and other receivables

2010 2009 2008
£m £m £m

Current
Trade recewvables 26 9 239 269
Less provision for impairment of trade receivables {0 2) {07) {0 6)
Net trade receivables 26 7 232 263
Loans to associates - - 08
Prepayments and accrued income 1.9 25 33
QOther recevables 24 28 29
31.0 285 333

Trade recevables includes £0 8m (2009 £1 4m, 2008 £2 2m) on which secunty has been given as part of the mvoice finance Liability

All amounts are due within one year The carrying value of trade recevables 1s considered to be a reasonable appraxamation
of fair value

Further analysis on trade recevables 1s set out 1n note 22

18 Trade and other payables

2010 2009 2008
£m Em £Em

Current
Trade payables 22 18 18
Other tax and social secunty 6.5 53 54
Other payables 6.4 73 98
Accruals 9.6 76 93
Contingent consideration 0.3 03 01
25.0 22 3 264

All amounts are payable within one year The fair values of trade and other payables are not matenally different from those
disclosed above
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19 Financial liabihities
a) Borrowings

2010 2009 2008
£Em £m £m
Current
Bank overdrafts 3.8 21 26
Amounts related to involce financing o8 14 22
Current portion of bank loans 81 08 06
12.7 43 54
Non-current
Bank loans 0.5 85 86
Qther loan creditors - 01 08
0.5 86 94
Total financial habilities 132 129 14 8

The bank loans include a revolving credit facihity and two term loans which expire 1n 2011 and 2013 The bank leans are secured by a
first fixed charge over all book and other debts given by the Company and certain of its subsidianes Interest rates vary over the term
of the loan In 2010, interest was payable at between 1 25% and 2 0% over base rate on the term loans, and between 1 75% and 2 5%
over LIBOR on the revolving credit faciity

The interest rate on the bank overdrafts was fixed in 2010 at rates of 1 5% and 2 25% above base rate

The amounts above for inveice financing represent with-recourse faciliies The Group also has non-recourse invoice financing whuch
15 offset against trade recevables The non-recourse invoice financing at 31 December 2010 was £8 5m (2009 £10 4m, 2008 £8 6m)

b) Movement 1n net borrowings

2010 2009 2008
£m £m £m
As at 1 January (8 0) (91) {42)
Net increase/(decrease) in cash and cash equivalents 20 (05) 05
{Increase)/decrease in loans (10) 16 (57)
Decrease 1n invoice financing 0.5 08 -
On acquisition of business - {07) 02
On disposal of business 0.3 - -
Currency translation differences 01 {01) 05
As at 31 December {6.1) (8 0) {o1)
¢) Analysis of net borrowings
2010 2009 2008
£m £m £m
Financial habilities - borrowings (13 2) {12 9) (14 8)
Cash and cash equivalents 7.1 49 57
As at 31 December (6 1) (8 Q) {91)

Cash and cash equvalents at 31 December 2010 include cash with banks of £0 3m (2009 £0 2m, 2008 £0 2m) held by a subsidiary
which 15 subyect to currency exchange restnictions
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20 Deferred tax

Capital Holiday Timing  Intangible Total

Tax losses  allowances pay differences assgets 2010 2009 2008

£000 £000 £C00 £000 £000 £000 £000 E000

1 January 438 61 - - (562) {13) (106) 88
(Charge)/credit to income 277 (8) 81 47 {23} 376 93 (230)

Acquisition of business - - - - - - - 78
Foreign exchange difference 63 - - - {26) 37 - {135}
31 December 828 55 81 47 (611) 400 (13) (106}

Analysis of deferred tax

2010 2009 2008

£000 £000 £000

Deferred tax asset 1,011 549 524
Deferred tax hability (611) {562} (630)
400 (13) (106)

At the balance sheet date, the Group has unused tax losses of £5 9m (2009 £4 8m) available for offset against future profits A deferred
tax asset has been recogmused 1n respect of £2 9m (2009 £1 8m) of such losses No deferred tax asset has been recognised in respect
of the remaimng £3 Om (2009 £3 Om) as 1t 1s not considered probable that there will be future taxable profits available

No deferred tax hability 1s recognised on temporary differences of £2 4m (2009 £2 Om) relating to the unrermtted earnings of overseas
subsidianes as the Group 18 able to control the timing of the reversal of these temporary differences and 1t 13 probable that they wll
not reverse in the foreseeable future

21 Share capital

2010 2009 2008
Number of Number of Number of
shares £m shares £m shares £m
Authorised
Ordinary shares of 5p each 60,000,000 3.0 60,000,000 30 60,000,000 30
Allotted and fully paid
Ordinary shares of 5p each 44,562,847 22 44,562,847 22 34,066,356 17

22 Financial instruments

The pnncipal financial assets of the Group are cash and cash equivalents and trade and other recevables The main purpose of these
financial instruments 1s to raise finance for the Group’s operations Its principal financial habihities are trade and other creditors that
anse directly from its operations, amounts owed to invoice discounters and bank loans

Credit nsk analysis
The carrying amount of financial assets represents the maxamum credit exposure The maximum exposure to credit nsk at the
reporting date was

2010 2009
Classes of financial assets — carrying amounts £m Em
Cash and cash equivalents 7.1 49
Trade and other receivables 310 285
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22 Financial instruments continued

The credit nsk on iquid funds 18 limited because the third parties are banks with lugh eredit ratings assigned by international
credit-rating agencies

The Group’s credit nsk1s pnmanly attnbutable to its trade recevables The amounts presented in the balance sheet are net of
allowances for doubtful receivables An allowance for impairment 15 made where there 15 an 1dentified loss event which, based
on previous experience, 15 evidence of a ikely reduction in the recoverabihity of the cash flows The Group has no sigmificant
concentration of nsk, with exposure spread over a large number of third parties and customers

Debtors’ ageing and impairment losses
The age of trade recevables net of impaired debts as of reporting date 15 as follows

2010 2009

£m Em

0-30 days 17.0 136
31-60 days 8.1 67
61-90 days 1.1 17
Qver 90 days 05 12
Total trade receivables (note 15) 26 7 232

Average debtor days dunng the year were 52 days (2009 53 days)

All of the Group’'s trade receivables have been reviewed for indrcations of impairment Certain trade receivables were found to be
impaired and a provision of £0 1m (2009 £0 3m) has been recorded accordingly

Included n the Group’s trade receivable balance are debtors with a carrying amount of £1 6m (2009 £2 9m) which are past due at the
reporting date for which the Group has not provided as there has not been a significant change 1n crecht quality and the amounts are
still considered recoverable The Group does not hold any collateral over these balances

The movement 1n the allewance for impaument in respect of trade receivables dunng the year was as follows

2010 2009

£m £m

Balance as 1 January 07 06
Impairment loss recognised 0.1 03
Impairment loss utihised {0.6) (02)
Balance at 31 December 02 07

Liquidity risk analysis

The Group's funding strategy s to ensure a mix of financing methods offenng flexabihty and cost-effechiveness to match the
requirements of the Group The Group monitors its hquudity nsk on an ongoing basis by undertaking cash flow forecasting
procedures In order to ensure continuity of funding, the Group seeks to arrange funding ahead of business requurements and
maintain sufficient undrawn comrmutted horrowing faciities

As at 31 December 2010, Empresana'’s habilihes have contractual matunhies which are summansed below

Current Non-current

within 6 months 6to 12 months 1to 5 years
Effective 2010 2009 2010 2009 2010 2009
interest rate £m £m £m £m £m £m
Long-term bank loans 2 8% 03 04 7.6 04 0.4 85
Other long-term creditors 4 0% - - - - - 03
Trade payables - 25.0 224 - - - -
QOther short-term Ainancial habilties 4 3% 46 35 - - - -
Total 29.9 263 7.6 04 0.4 88

The above contractual matunties reflect the gross cash flows, which may differ to the carrying values of the habihties at the balance
sheet date
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22 Financial instruments continued
All bank loans are on floating interest rates

At the year end the Group had £4 2m (2009 £4 4m} of undrawn bank facilities
There was no loan repayment default dunng the year (2009 n:l) At the year end past due loans were nil (2009 ml)

Gearing ratio

2010 2009

Em Em
Gross borrowings 132 129
Less cash and cash equivalents (7.1) (4 9)
Net debts 61 80
Equuty attnbutable to Company shareholders 25 6 24 2
Net debt to equuty ratio 23.8% 331%

Market risk analysis
The Group 18 exposed to market nisk through 1ts use of financial instruments and specifically to currency nsk, nterest rate nsk and
certain other price nsks

Capital nsk

The Group manages its capital to ensure that entibes 1n the Group will be able to continue as going concerns whilst maxirmsing the
return to stakeholders through the optimisation of the debt and equity balance The capital structure of the Group consists of debt,
which includes the borrowings disclosed in note 19, cash and cash equuvalents disclosed in note 19 and equuty attnbutable to equity
holders of the parent, compnsing ssued capital, reserves and retained earnings as disclosed 1n note 21 and in the Consohdated
staternent of changes 1n equity

Foreign currency nsk
Most of Empresarna Group plc’s transactions are carmed out in pounds sterling Most of the subsidiary compames’ transachons are
camed out in the local currency of their respective countnes Exposures to currency exchange rates ansing from overseas sales and
purchases are mimrnal

To mitigate the Group's exposure to foreign currency nsk, non-UK pound cash flows are monitored and forward exchange contracts
are entered into 1n aceordance with the Group’s nsk management policies Generally, Empresana’s nsk management procedures
distnguish short-term foreign currency cash flows (due within 6 months) from longer-term cash flows Where the amounts to be paid
and recewved 1n a specific currency are expected to largely offset one another, no further hedging achvity 15 undertaken

During the year ended 31 December 2010 no forward exchange contracts were entered into

The camrying amounts of the Group's significant foreign currency denominated monetary assets and monetary habiities at the
reporting date are as follows

Assets Liabilities
2010 2009 2010 2009
£m £m £m £m
Eure 198 185 17.2 164
Japanese Yen 2.8 22 2.1 12
Chilean Peso 4.0 42 21 20
Indonesian Rupiah 2.4 15 1.5 10
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22 Financial instruments continued

Sensitivity analys:s

A 10% strengthening of pounds sterling against the following currencies would have {decreased)/increased equity and the income
statement by the amounts shown below The analysis assumes that all other vanables, in particular interest rates, remain constant

2010 2009
Japanese Chilean Indonesian Japanesge Chilean Indonesian
Euro Yen Peso Rupiah Euro Yen Peso Rupiah
£m £m £m £m Em £m £m £m
Net result for the year {0.2) - - - 01 02 - -
Equity (1 8) {0 2) {0 3) {0 1) (18) {01} (03) -

Exposures to foreign exchange rates vary duning the year depending on the volume of overseas transactions Nonetheless, the
analysis above 15 considered to be representative of Empresana’s exposure to currency nisk

Interest rate nsk
The Group has mnterest-bearing assets and habihties Interest-bearing assets and habihties include cash balances and overdrafts

The Group manages 1ts interest rate rsk through a combination of cash pooling, shareholder funding and borrowing Management
monitors movements in interest rates to determne the most advantageous debt profile for the Group At 31 December 2010,
Empresana 1s exposed to changes in market interest rates through 1its bank borrowings, which are subject to vanable interest rates
For further information see note 19 All other financial assets and habilities have fixed rates

A change of 100 basis points 1 interest rates would have affected equity and the income statement by the amounts shown below
The analysis assumes that all other vanables, 1n particular foreign currency rates, remain constant.

Interest rate

2010 2009

Em £Em

Net result for the year 0.2 02
Equity 0.2 02

Fair value
The carrying value of all inancial instruments ecuates to fair value

The iollowing table pronides an analysis of financial instruments that are measured subject to 1itial recogmtion at fair value, grouped
into level 2 based on the degree to which the fair value 1s observable

Level 2 Call option and put option 1s measured from inputs other that quoted pnees included within level 1 that are observable for the
assets or hiability, erther directly or indirectly

2010 2009

£m £m

Call option assets {level 2) 09 05
Put option liabihty (level 2) {1 0) {0 9}

There were no transfers between level 1, 2 and 3 dunng the current or prior year

There were no level 1 and level 3 financial iInstruments dunng the current or pnor year

60  Empresana Group ple
Annual report and accounts 2010



23 Financial commitments
Operating leases

Motor vehicles Land and bulldings
2010 2009 2010 2009
£m £m Em £m
Total mimimum operating lease payments due
Within one year 0.7 06 1.3 15
One to five years 10 08 1.3 i6
After five years - - 01 01
17 14 2.7 32
24 Dividends
2010 2009
£000 £000
Amount recognised as distnbution to equity holders in the penod
Final dvidend for the year ended 31 December 2008 of 0 35p (2008 0 35p) per share 156 153
Proposed final dividend for the year ended 31 December 2010 1s 0 35p {2009 © 35p) per share 156 156

The proposed dnndend 1s subject to approval by shareholders at the Annual General Meeting and has not been included as a hability
n these financial statements

25 Contingent habilities

Contingent consideration

Vanous conhngent consideration payments have been deemed probable at 31 December 2010 totalling £0 3m (2009 £0 3m) As such,
management has booked a liability for these habilihes The fair value of contingent consideration Is accrued ence 1t 1s probable that all
the conditions for payment will be met

Guarantees
Cross guarantees exist 1n respect of bank loans and overdrafts between all of the Group companies Guarantees and contingencies
exast in the ordinary course of business

Headway penalty

As part of the acquisition of Headway i 2007, Empresana Holding Deutschland GmbH (a substdiary of the Company) signed

a put and call option agreement m order to buy the residual shareholdings at a future date Per the terms of this agreement, if certain
call options are not exercised then a penalty will be due from Empresana Holding Deutschland GmbH to the other shareholders
During 2008, one of the minonty shareholders exited the busmness and thereby waived hus nghts to any future payment under the put
and call option

The discounted value of the penalty 1s €2 2m {2009 €2 1m) As at 31 December 2010, management assess that 1t 18 possible, but not
probable, that a penalty may be payable under the terms of the put and call agreement Therefore, no habihity has been recogmised for
this amount
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Notes to the Consolidated Financial Statements continued

25 Contingent habilities continued

German legal 1ssue

In December 2010 the German federal labour court ruled that the CGZP umion 18 not enhtled to conclude a collechve labour agreement
This nuling was published on 25 February 2011 As a result the collective labour agreement concluded by CGZP 1s not vahd at this
time In Apnl 2011 the court 1t Berhin 1s expected to rule on whether this collective labour agreement can be declared invalid wath
retroactive effect A number of operating companies within the Headway group applied this collective labour agreement until early

or mud-2010 From January 2011 these operating companies have changed to BZA {the German Association of Pnivate Employment

Agencies) which has not been the subject of legal challenge This change in pay structure for temporary workers 1s having a short-
term 1mpact on gross margins

These legal rulings could lead to claims from temporary employees as well as from the German government with regard to the
payment of social secunty premaums It 1s still not sufficiently clear at this time whether the invahidity of the collective labour
agreement will have any retroactive consequences or what the possible amount of claims from third parties could be For this reason
no provision 1s being taken by the Group at thus time for possible claims from third parties

26 Profit of parent Company
As permitted by section 408 of the Companies Act 2006, the profit and loss account of the parent Company 1s not presented as part of
these financial statements The parent Company’s profit for the financial year was £0 5m (2009 loss of £0 8m)

27 Related party transactions

Balances and transactions between the Company and its subsidianes, which are related parties, have been eliminated on
consolidation and are not disclosed 1n this note These transactions include intra-Group management charges and net interest charges
to subsidianes, which amounted to £2 Om (2009 £1 9m) and £0 3m (2009 £0 4m), respectively

Remuneration of key management personnel

The remuneration of Directors, who are the key management personnel of the Group, 1s set out below 1n aggregate for each of the
categones specified in IAS 24 Further information about the remuneration of individual Directors 15 provided 1n the audited part of the
Directors’ remuneration report on page 34

2010 2009
£m £m
Short-term employee benefits 06 05

There were no share based payments, long-term benefits or other benefits in the year

Dhrectors’ transactions
Drnidends totaling £46,274 (2009 £46,239) were paid In the year 1n respect of crdinary shares held by the Company’s Directors

Empresana Group ple transacted with 24/7 Translations Limited for the provision of translation services Spencer Wreford, Group
Finance Director, jointly owns this company with his wafe In total the services charged were for £700
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28 Pnor year restatement

Following a review of the Group’s accounting for the put and call arrangement relating to the Headway acquisition the accounting for
the option arrangement has been amended with a restatement of the pnor year amounts Under the revised accounting treatment the
Group has recogrused a put option hahility ansing from the put options held by minonty shareholders over the shares in subsidiary
companies The amount of this habhty 1s reviewed at each penod end and adjusted to reflect the amount that 1s considered will
become payable to the minonty sharehoiders based on the terms of the put option The debit ansing from the i1mtal recogmtion of
the put option hability has been taken to reserves wath the subsequent movement in the hability being recogrused n finance income/
(expense) The put option hability has not been discounted as any adjustment to the habiity would not be matenal Under the revised
accounting the Group has also recognised the fair value of the call option asset, being the fair value of the call option held by the
Group over shares held by minonty interest shareholders The fair value has been estabhished based on the terms of the call option
using a Black Scholes option pnicing model The credit ansing from the imtal recognition of the call option asset has been taken to
reserves with the subsegquent movement 1n the fair value of the asset being recognised 1n finance imcome/(expense)

The impact of the restaternent as of the following dates and for the financial penods ended on those dates is summansed below

Finance Finance Calloption  Putoption Option Retained
31 December 2008 mcome cost asset {lability} reserve earnings
As disclosed £m (0 3) 13 - - - (34)
Adjustment Em - - 08 {14} 06 -
Restated £m {0 3) 13 08 (14) 06 (3 4)
Finance Finance Calloption Putoption Option Retained
31 December 2009 1ncome cost agset {hability) reserve earnings
As disclosed £m (02} 10 - - - 18
Adjustment £m {0 5) 02 05 (0 9) 06 {0 3)
Restated £m {07) 12 05 (0 9) 06 15
The impact of the restatement on earmings/{loss) per share 15 as below
Continuing
and
Continuing discontinued
31 December 2009 operations operations
Basic and diluted
As disclosed {pence) (8 4) (12 4
Adjustment {pence) 08 08
Restated {pence} (7 6) (11 6}

There was no impact of the above changes on the consohdated cash flow statement
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Independent Auditors’ Report to the members

of Empresaria Group plc

We have audited the parent Company financial statements of
Empresana Group plc for the year ended 31 December 2010
whch comprise Parent Company Balance Sheet and the related
notes 1 to 12 The financial reporting framework that has

been applied 1n their preparation 1s applicable law and United
Kingdom Accounting Standards (United Kingdom Generally
Accepted Accounting Prachcee)

Thas report 18 made solely to the Company’s members, as

a body, in accordance with Chapter 3 of Part 16 of the Compames
Act 2006 Qur audit work has been undertaken so that we mght
state to the Company’s members those matters we are requured

to state to them in an auditor’s report and for no other purpose

To the fullest extent permutted 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 responsiblities of Directors and auditor

As explained more fully in the Statement of Directors’
responsibilities, the Directors are responsible for the preparation
of the parent Company financtal statements and for being
satisfied that they give a true and fair view Qur responsility 18
to audit and express an opinton on the parent Company financial
statements 1n accordance with applicable law and International
Standards on Auditing (UK and Ireland} Those standards
require us to comply with the Auditing Practices Board's Ethical
Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts

and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statemnents are free
from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting
policies are appropnate to 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 presentaton of the financial
statements In addition, we read all the firancial and non-
financial informaton 1n the annual report to identify matenal
inconsistencies with the audited financal statements If

we become aware of any apparent matenal misstatements

or meonsistencies we consider the imphicatons for our report
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Opinion on financial statements

In our opimion the parent Company financial statements give

a true and fair view of the state of the Company's affairs as at

31 December 2010 and of s profit for the vear then ended, have
been properly prepared 1n accordance with Umited Kingdom
Generally Accepted Accounting Prachee, and have been prepared
1n accordance with the requirements of the Companies Act 2006

Opinion on other matter prescnibed by the

Companies Act 2006

In our opion the information given in the Directors’ report for
the finanaal year for which the financial statements are prepared
15 consistent with the parent Company financial statements

Matters on which we are required to report by exception
We have nothung to report in respect of the following matters
where the Companies Act 2006 requires us to report to you if,
N OUr 0pINnion

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

© the parent Company financial statements are not in agreement
with the accounting records and returns, or

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

© we have not received all the information and explanatons we
requure for our audit

Other matter
We have reported separately on the Group financial staternents of
Empresaria Group plc for the year ended 31 December 2010

Ian Smith (Senior statutory auditor)
for and on behalf of Deloitte LLP
Chartered Accountants and Statutory Auditors

Crawley, United Kingdom
30 March 2011
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Parent Company Balance Sheet

2010 2009
£m £m
Note Restated
Fixed assets
Tangible assets 5 02 02z
Investments 6 292 283
Call option asset 12 09 05
30.3 290
Current assets
Debtors (including amounts falling due after more than one year of £2 4m (2009 £5 1m) 7 177 155
Cash at bank 0.1 07
Creditors amounts falling due within one year 8 (18 8) (8 2)
Net current assets {1 0) 80
Total assets less current habilities 293 370
Creditors amounts falling due after more than one year 9 (3 9) (11 8)
Put option hability 12 (01) 03)
Net assets 253 249
Capital and reserves
Called up share captal 10,11 22 22
Share premium account 10 19 4 194
Other reserves 10 15 15
Option reserves 10 0.4 04
Profit and loss account 10 18 14
Shareholders’ funds 10 25.3 249

These financial statements of Empresana Group plc (Company registration number 03743194} were approved by the board of

Directors and authonsed for 1ssue on 30 March 2011

Signed on behalf of the board of Directors

b

Miles Hunt Spencer Wrefor:
Director Director
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Notes to the parent Company financial statements

1 Basis of preparation and significant accounting policies
The financial statements are for the twelve months ended 31
December 2010 They have been prepared 1n accordance with
applicable United Kingdom accounting standards The financial
statements have been prepared under the histoncal cost
convention

These financial statements are presented in Pounds Sterling (£),
which 13 also the functional currency of the parent Company

The accounting pohgies have been apphied consistently
throughout the penod for the purposes of preparation of these
financial statements

Going concern
Detauls of going concern are given 1n note 1 to the Group
accounts

Foreign currencies

(i) Monetary assets and habthities

Monetary assets and habilities in foreign currencies are
translated 1nto sterling at the rates ruling at the year end
Exchange rate differences are dealt with through the profit and
loss account

(1} Hedges of net investments wn foreign operations

Any gain or loss on the hedging instrument relating to the
effective portion of net mvestment hedge 1s recogmsed 1n equity
1 the foreign currency translation reserve The gain or loss
relating to the ineffective portion 1s recogmsed immedaately 1n the
profit and loss Gain and losses deferred 1n the foreign currency
translation reserve are reclassified to profit or logs on disposal of
the foreign operation

Tangible fixed assets

Depreciation 1s provided on cost in equal annual instalments over
the estimated useful lives of the assets The rates of depreciation
are as follows

Fixtures, fitings and equupment between one and five years
Investments

Investments held as fixed assets are stated at cost less provision
for any impairment 1n value
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Fixed asset investments

The Company’s investments in shares 1n Group companies are
stated at cost less provisions for impawrment Any impairment 1s
charged to the income statement as 1t anses

Leases

Assets obtained under finance leases and hire purchase contracts
are capitaiised at theuwr fair value on acquusition and depreciated
over their estmated useful lives The finance charges are
allocated over the penod of the lease in proportion to the capital
element outstanding

Operating lease rentals are charged to income m equal annual
amounts over the lease term

Pension costs

Pension costs are charged to the profit and loss account and
solely relate to contributions made to staff personal pension
schemes Contnbutons to the scheme are charged to the income
statement as they become due for payment

Equity instruments
Equity nstruments 1ssued by the Company are recorded at the
proceeds received, net of direct 1ssue costs

2 Profit for the year

As permutted by section 408 of the Companies Act 2006 the
Company has elected not to present its own profit and loss
account for the year The Company reported a profit after
tax for the financial year ended 31 December 2010 of £0 5m
(2009 £0 Bm)



3 Directors and employees

2010 2009
£m £m

Staff costs
Wages and salanes 1.2 09
Social secunty costs 0.1 01
13 10
2010 2009
Number Number
Average monthly number of persons employed {including Directors) 11 11

Pension contnbutions made 1n the year were £30,294 (2009 £37,170)

Details of Directors’ remuneration are given 1n note 8 to the Group accounts

4 Dividends
During 2010 Empresana Group ple paid a divadend of £0 2m to its equity shareholders (2009 £0 2m) This amounted to 0 35p per
ordinary share (2009 0 35p}

A final dividend 1s proposed for the year ended 31 December 2010 of 0 35p per ordinary share (2009 0 35p) The proposed dividend
15 subject to approval by shareholders at the Annual General Meeting and has not been included as a hability in these finanaial
statements If approved, the dividend will be paid on 15 August 2011 to members registered on 15 July 2011

5 Property, plant and equipment
The following table shows the significant additions and disposals of property, plant and equipment

Fixtures,
fittings and
equipment
Cost £m
At 1 January 2010 04
Additions 01
Disposals {01
At 31 December 2010 0.4
Accumulated depreciation
At 1 January 2010 02
Charge for the year 01
Digposals (01)
At 31 December 2010 02
Net book value
At 31 December 2010 02
At 31 December 2009 o2
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Notes to the parent Company financial statements continued

6 Investments held as fixed assets

Loans to Shares in
gubsidiary subsidiary
undertakings undertakings Total
£m £m £Em
Cost
At 1 January 2010 68 262 330
Additions - 21 21
At 31 December 2010 68 283 351
Impairment
At 1 January 2010 - 47 47
Impairment charge - 12 12
Foreign exchange movements - - -
At 31 December 2010 - 59 59
Net book value
As 31 December 2010 6.8 22.4 29 2
At 31 December 2009 68 215 283

The exchange movement n the loans to subsidary undertakings 1s recogrused 1n other reserves as the recewvable 15 treated as a net

investment in foreign operations

Investments compnse of the following pnncaipal subsidiary companies

Country

of

Company Class of share held % Incorporation
Bar 2 Limited* “A & B” Ordinary 71 UK
FastTrack Management Services (London) Limited® “A" Ordinary 94 UK
Greycoat Placements Limited* Ordinary 100 UK
LMA Recruitment Limited” “A” Ordinary 63 UK
McCall Limited” “A & B” Ordinary 79 UK
The Logistics Network Lirmited® “A & B” Ordinary 65 UK
The Recruitment Business Limited® “A” Ordinary 79 UK
Headway Holding GmbHE Ordinary 80 Germany
Interactive Manpower Solutions Private Limited” Equity Share 76 India
Mediradix Oy* Ordinary 60 Finland
Learning Resources Shares 51 Indonesia
Marketing y Promeciones S A ‘Alternattiva’ Common 56 Chile
Monroe Consulting Group Shares 55 Indonesia
Skillhouse Staffing Solutions KK Ordinary 75 Japan
The Recruitment Business Pty Limited Ordinary 100 Austraha

* These compantes are directly held by Empresana Group ple The rematning investments are indirectly held

The nature of each investment 1s the provision of staffing services and each entity operates in 1ts country of :ncorporation
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7 Debtors

2010 2008
£m Em
Amounts owed by Group undertakings (including amounts falling due
after more than one year of £2 4m (2009 £5 1m} 16 0 138
Other debtors 12 11
Prepayments and accrued income 05 06
177 1556
8 Creditors amounts falling due within one year
2010 2009
£m £m
Bank overdraft and loans due within one year 16 8 77
Trade creditors 01 01
Amounts owed to subsidiary undertakings 10 -
Deferred consideration and other creditors 02 -
Accruals 07 04
18 8 82
Other creditors include a finanee lease of £25,851 (2009 £45,433)
9 Creditors: amounts falling due after more than one year
2010 2009
£m £m
Loan from subsidiary undertakings 36 35
Bank loans 0.3 83
39 118

The bank loans include a revolving credit facility and two term loans which expire 1n 2011 and 2013 respectively The bank loans are
secured by a first fixed charge over all book and other debts given by the Company and certain subsidianes Interest rates vary over
the term of the loan In 2010, interest was payable at between 1 75% and 2 25% over base rate on the term loans, and between 1 75%

and 2 50% over LIBOR on the revolving credit facility

2010 2009
£m £m

Bank Joan
Repayable within one year 80 08
Repayable between one and two years 02 05
Repayable between two and five years 0l 78
B3 91
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Notes to the parent Company financial statements continued

10 Reconciliation of rnovements 1n shareholders’ funds

2009
2010 Total
2010 2010 2010 2010 Total Sharechoiders’
2010 Share Other Option  Profit and Shareholders’ funds
Share capital premium reserve reserves loss account funds £em
£m £m £m £m £m £m Restated
Profit/loss for the financal year - - - - 05 05 08
Dividend paid - - - - (o2) (02) 02
Foreign exchange to equity - - - - - - 02
Recognising option value in equity - - - - - - -
Net proceeds from 1ssue of shares - - - - - - 29
Net addition to shareholders’ funds - - - - 03 03 33
Opening shareholders' funds (restated) 22 19 4 15 04 14 249 216
Closing shareholders’ funds 22 19 4 15 04 18 253 249
Profit for the year after tax was £533,000 (2009 £770,000)
11 Called up share capital
2010 2009
Number of Number of
shares £m shares £m
Authorised
Ordinary shares of 5p each 60,000,000 30 60,000,000 30
Allotted and fully paid
QOrdinary shares of 5p each 44,562,847 2.2 44,562,847 22

The Company has one class of ordinary share which cames no nghts to fixed income All ordinary shares are entitled to receive
dividends as declared from time to time and are entitled to one vote per share at meetings of the Company All shares rank equally
with regard to the Company's residual assets

Dunng the year ended 31 December 2010 no ordinary shares were 1ssued (2009 10,496,491 for a premum of £2 4m)
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12 Prnior year restatement

Following a review of the Company’s accounting for the put and call arrangement relating to the Headway acquusition the accounting
for the option arrangement has been amended with a restatement of the prior year amounts Under the revised accounting treatment
the Company has recogrused a put option hability ansing from the put options held by munonty sharehelders over the shares 1n
subsidiary comparues The amount of thas hability 1s reviewed at each penod end and adjusted to reflect the amount that 1s considered
will become payable to the minonty shareholders based on the terms of the put option The debit ansing from the 1mtal recogrution of
the put option liabihity has been taken to reserves wath the subsequent movement in the halmlity being recognised 1n finance income/
(expense) The put option Lability has not been discounted as any adjustment to the hability would not be matenal Under the revised
accounting the Company has also recogrused the fair value of the call option asset, being the fair value of the call optien held by the
Company over shares held by minonty interest sharehclders The fair value has been established based on the terms of the options
using a Black Scholes option pnicing model The credit ansing from the mitial recognition of the call option asset has been taken to
reserves with the subsequent movement in the fair value of the asset being recognised in finance mcome/{expense)

The impact of the restatement as of the following dates and for the financial penods ended on those dates 1s summarnsed below

Call option  Put option Option Retained
31 December 2008 asset Lhabihity reserve earnings
As disclosed £m - - - 08
Adjustment £m ¢8 (0 4) (c4) -
Restated £m 08 (0 4} (0 4) 08

Call option  Put opticn Option Retained
31 December 2009 asset hability reserve earnungs_
As disclosed £Em - - - 16
Adjustment £m 05 {0 3) (04) (02)
Restated Em 05 0 3) {0 4) 14
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