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Strategic Report

The directors present their strategic report on the company for the year ended 31 December 2017.
Principal activities -

The company's principal activity continues to be that of a holding company which also provides group support
services.

Review of the business

As shown in the company’s statement of comprehensive income on page 11, the company incurred a loss before
taxation of £2,836,000 (2016: £15,745,000). The result is improved on last year due to the reduction in
impairment loss on investments recognised of £1,556,000 compared to £13,141,000 in 2016. ’

Position of the business

The companys net assets and shareholders' funds were £101,867, 000 at the end of the year (2016
£104,223,000). The retained loss for the financial year was £2,129,000 (2016: loss of £15,312 000)

Key performance indicators

Given the straight fon/vard nature of the business, we are of the opinion that analysis using key performance
indicators is not necessary for the understanding of the development, performance or position of the business.

Principal risks and uncertainties

Technological. disruption is threatening to drsplace the tradmonal recruitment and staffing business model. New
delivery platforms regularly emerge and their presence .is felt in the market. The General Data Protection
Regulation is a step change in the regulation of how companies manage data and compliance with its
requirements is a priority and regulatory action presents a risk to the company. The -company has limited
exposure as regards Brexit however the lack of certainty regarding migration following an exit from the EU causes
concern for candidate availability in all markets.

Going concern

These financial statements are prepared on the going concern basis as the directors have a reasonable
expectation that the company will be able to continue in operation and meet its liabilities as they fall due. In
addition, the ultimate parent company, Randstad NV, has indicated that it will continue to provide financial support
to the company to allow it to meet its liabilities as they fall due for at least the next 12 months after the date of
signing these financial statements.

Approved by the board of directors énd signed on its behalf by:

D Bruce

Director
22 October 2018
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Directors' Report

‘The directors present their annual report and the audited financial statements of the company for the year ended
31 December 2017. : .

Future developments

We expect 2018 performance to improve on 2017 with growth in all areas of the business within our subsidiaries,
due to new contract wins and expansion within the existing client base.

Dividends
The directors do not recommend payment of a dividend (2016: £nil).’
Financial risk managenient, objectives and policies

The Randstad NV group's corporate treasury function provides services to the company, co-ordinates access to
domestic and international financial markets, monitors and manages the financial risks relating to the operations of
the group through internal risk reports which analyse exposures by degree and magnitude of risks. These risks
include market risk (including currency risk,. interest rate risk and other price risk), credit risk, liquidity risk and cash
flow risk. The company does not use financial derivatives.

" The company reports quarterly to Randstad NV on all areas of risk. The company's operations expose it to a variety
of risks. The company’s management has examined all major risks to its business and considers thie main risk to
be that of the regulatory changes within the recruitment industry and how this could affect future profitability of the
company.. :

Credit risk ’
The Corﬁpany's principal financial assets are amounts owed by group undertakings and other receivables.

The Company's credit risk is attributable to amounts due from group undertakings. An allowance for impairment is
made where there is an identified loss event which, based on prewous experience, is evudence of a reduction in the
recoverability of the cash flows.

The credit risk on liquid funds is limited because the counterparties are banks with high credit-ratings assigned by
international credit- ratlng agencies. .

Price r/sk

Competitive price pressure in the UK is a continuing risk for the company. The company manages the risk by -
providing value added services to and maintaining strong relationships with its customers.

Liquidity risk

In order to maintain liquidity to ensure that sufficient funds are available for ongomg operations and future
developments, the company uses intercompany fmance

Cash flow risk

The Company's activities expose it to changes in interest rates on its balances with other group companies. The

Company does not hedge against this exposure. The company is not exposed to the financial risks of changes in

~ foreign currency exchange rates, as the outstanding balances are denominated in Pounds Sterllng, which is both
the functional and presentational currency of the company.

Going concern

Information on the going concern status of the company can be found in the Strategic Report on page 4,
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Directors’ Report (continued)

Directors
The directors of the company who held office during the year and up to the date of signing the financial statements,
unless otherwise stated, are.given below: . 3

M Bull o ,
C Bradshaw (resigned 31 May 2018)
D Bruce (appointed 2 July 2018)

J Van den Broek

Employees ’

Applications for employment by disabled persons are always fully considered, bearing in mind the respectlve
aptitudes and abilities of the applicant concerned. In the event of members of staff becoming disabled every effort
is made to ensure that their employment with the company continues and the appropriate training is arranged. It is
the policy of the company that the training, career development and promation of a disabled person, as far as -
possible, be identical to that of a person who does not suffer from any disability. -~ -

Consultation with employees or their representatives has continued at all levels, with the aim of ensuring that their
views are taken into account when decisions are made that are likely to affect their interests and that all employees
are aware of the financial and economic performance of their business units and of the company as a whole.
Communication with all employees continues through line management channels and regular meetings with
representatives of employees.

Employee consultation

The company places considerable value on the involvement of its employees, and has continued its practice of
. keeping them informed on matters affecting them as employees and on the various matters -affecting the
performance of the company. This is achieved through formal and informal meetings and internal publications.
Employee representatives are consulted regularly on a wide range of matters affecting them.

Political contributions

The company made no political donations or incurred any politieal expenditure during the year.

Independent auditor

Each of the persons who is a director at the date of approvatl of this annual report confirms that:
e so far as the director is aware, there is no relevant audit |nformat|on of which the companys auditor is
unaware; and -
- o the director has taken all the steps that he/she ought to have taken as a director in order to make
himself/herself aware of any relevant audit information and to establish that the company's auditor is aware
of that.information. .

This confirmation is given and should be mterpreted in accordance with the provisions of s418 of the Compames
Act 20086. :

Deloitte LLP have expressed their willingness to continue in office as auditor.
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Directors’ Report (continued)
Directors’ Responsibilities Statement

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law) including FRS 101 "Reduced
Disclosure Framework”. Under company law the directors must not approve the financial statements unless they
are satisfied that they give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period. In preparing these financial statements, the directors are required to:

* select suitable accounting policies and then apply them consistently;
« make judgments and accounting estimates that are reasonable and prudent;

o state whether applicable UK Accounting Standards have been followed, subject to any material
departures disciosed and explained in the financial statements; and

e prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

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

Approved by the board of directors and signed on its behalf by:

e

D Bruce
Director
22 October 2018
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'Indep‘endent auditor's report to the members of Randstad UK Holding Limited

Report on the audit of the financial statements
Opinion
In our opinion the financial statements of Randstad UK Holding Limited (the ‘company’):
* give a true and fair view of the state of the company’s affairs as at 31 December 2017 and of its loss for the
year then ended;
* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice

including Financial Reporting Standard 101 “Reduced Disclosure Framework”; and
¢ have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements which comprise:
o the stat'ementzof comprehensive income;
e the statement of financial position;
o the statement of changes in equity; and
e the related notes 1 to 21.

The financial reporting framework that has been applied in their ‘preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 101 “Reduced Disclosure Framework" (Unlted
Kingdom Generally Accepted Accounting Practice). ;

" Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the auditor's responsibilities for the audit of
the financial statements section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of
the financial statements in the UK, including the Financial Reporting Council's (“the FRC’s”) Ethical Standard, and
we have fuffilled our other ethical responsibilities in accordance with these requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

We are required by ISAs (UK) to report in respect of the following matters where:
e the directors’ use of the going concern basis of accounting in preparatlon of the financial statements is riot
appropriate; or
e the directors have not disclosed in the financial statements any |dent|f|ed material uncertainties that may
cast significant doubt about the company’s ability to continue to adopt the going concern basis of accounting
for a period of at least twelve months from the date. when the financial statements are authorised for i issue.

We have nothing to report in respect of these matters.
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Independent auditor's report to the members of Randstad UK Holding Limited (continued)

Other information

The directors are responsible for the other information. The other information comprises the information included in

the annual report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial’

statements does not cover the other information and, except to the extent otherwise explicitly stated in our report,
. we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the bther information and, in

doing so, consider whether the other information is materially inconsistent with the financial statements or our

knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material

. inconsistencies or apparent material misstatements, we are required to determine whether there is a material

. misstatement in the financial statements or a material misstatement of the other’information. If, based on the work
we have performed, we conclude that there is a material misstatement of this other information, we are required to
report that fact . .

We have nothing to report in respect of these matters.

Responsibilities of directors
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation

~

of the financial statements and for being satisfied that they give a true and fair view and for such internal control as -

the directors determine is necessary to enable the preparation of financial statements that are free from material
" misstatement, whether due to fraud or error. )

In preparing the financial statements, the directors are responsible for aséessirtg the company’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis

of accounting unless the directors either mtend to liquidate the company or to cease operations, or have no realistic .

alternative but to do so.
Auditor’s responsmllltles for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements asa whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these financial statements.

~

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website

at: http://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
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Independent auditor's report to the members of Randstad UK Holdmg Limited (continued)

" Report on other Iegal and regulatory requirements
Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit: . _
« the information given in the strategic report and the directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and i
¢ the strategic report and the directors’ report have been prepared in accordance with appllcable legal
requirements.

In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified any material misstatements in the strategic report or the directors’ report.

Matters on ;:vhich we are 'required'to report by exception

Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:
" e . adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or
e the financial statements are not in agreement with the accounting records and returns; or
certain disclosures of directors’ remuneration specified by law are not made; or
_» we have not received all the information and explanations we require. for.our audit.

We have nothing to report in respect of these matters.

Use of our report

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our-audit work has been undertaken so that we might state to the company's members those
matters we are required to state to them in‘an 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.

David Halstead (Senior Statutory Auditor)
for and on behalf of Deloitte LLP
Statutory Auditor

St Albans, United Kingdom

22 October 2018
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Statement of comprehensive income
For the year ended 31 December 2017

2016

. 2017
- Note . £'000 £'000
Administrative e)ép'enses - (3,394) (13,440)
Operating Ioes (3,394) (13,440)
Income from subsidiaries ' 1,400 1,687
Loss on disposal of subsidiary - © (3,225)
Loss before interest and tax (1,994) (14,978)
Finance cost 7 (842) (767)
Loss before tax (2,836) (15,745)
Tax 8 _ ) 707 433
Loss for the year 4 (2,129 (15,312)
Other comprehensive income for the year, net of tax - -
Total comprehensive loss for the year A (2,129) (15,312)

All results are derived from continuing operations.

11
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Statement of financial position
As at 31 December 2017

. 2017 2016
Note £'000 £'000
Non current assets
Intangible assets . ' 9 . 864 . 622
Property, plant and equipment ' , 10 1,299 . 1,883
Investments in subsidaries : _ 11 94,040 " 94,730
' . 96,203 97,235
Current assets
Trade and other receivables . 12 . 57,789 60,095 -
Cash and cash equivalents - ' ' : 60 . 58
‘ | 57,849 60,153
Current liabilities \ | - 13 (50,465) (51,216)
Net current assets ' 7,384 8,937
Total assets less current liabilities " 103,587 106,172
Provisions for liabilities ' ' .15 (1,720) ~ ° (1,949)
Net assets A . ~ 101,867 104,223
Equity . ’ }
Share capital . 17 - 132,838 132,838
Share-based payments reserve 16 992 824
Accumulated deficit 17 (31,963) (29,439)

Total shareholder's funds ) ' 101 ,867 104,223

5
<

The notes on pages 14 to 36 are an integral part of these financial statements.

These ﬁnanciél statements were approved by the board of directors and authorised for issue on 22 October 2018
and were signed on its behalf by: . ‘ ’

DBruce

Director
Company registered number: 01753882
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Statement of changes in equity
For the year ended 31 December 2017

Share-based Total
‘Share payments . Accumulated shareholder's
capital reserve deficit funds
Note £'000 £'000 . £000 £'000.
Balance as at 1 January 2016 ' 132,838 647 (13,891) 119,594
Loss for the year o - - (15312) . (15,312)
Total ‘comprehensive loss for the year - - - . (15,312) (15,312)
Credit relating to equity-settled share based ' ‘
payments | o | 16 - . 474 - 474
Transfer to income statement reserve - 4 - (297) 297 : -.
Charge from parent for equity-settled ‘ . :
payments - - (592) . (592)
Tax credit relating to share option scheme 8 - - . 59 59
‘Total transactions with owners, recognised : i ‘ -' '
directly in equity - 177 (236) (59)
~Balance as at 31 December 2016 - 132,838 824 (29,439) 104,223
.Balance as at 1 January 2017 132,838 824 (29,439)' ' 104,223
Loss for the year , - - (2,129) " (2,129)
‘Total comprehensive loss for the year . .- - (2,129) (2,129)
Credit relating to equity-settled share based 16 i 496 i : 496
. payments _ "
Transfer to income statement reserve ' " - (328) 328 -
Charge from parent for equny -settled } ) (817).' (817)
payments
Tax credit relating to share option scheme 8 L - - 94 _ 94
Total transactions with owners, recognlsed ' ’ B
directly in equity ' ) 168 (395) (227)
Balance as at 31 December 2017 132,838 992 . (31,963) 101,867

13
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Notes to the financial statements .
1 General information

Randstad ‘UK Holding Limited (the “Company”) is a private company limited by shares and incorporated and
" registered in the United Klngdom (England and Wales). The address of the company's registered office is shown
on page 3. The company's principal activity continues to be that of a holding company which also supplles group
support services.

2 Summat'y of significant accounting policies

The prmmpal accountmg policies applied in the preparation of these financial statements are set out below These
policies have been consistently applied to all the years presented, unless otherwise stated.

2.1 Basis of preparatidn

The financial statements of Randstad UK HoIdlng Limited have been prepared in accordance with Financial
Reporting Standard 101, ‘Reduced Disclosure Framework’ (FRS 101). The financial statements have been
prepared under the historical cost convention, as modified in accordance with the Companies Act 2006, as
applicable to-companies using FRS101. e

The company is exempt under Section 400 of the Companies Act 2006 from the requirement to prepare
consolidated financial statements as it is included by full consolidation in the consolidated flnanc1a| statements of
its ultimate parent, Randstad NV, a company lncorporated in the Netherlands.

The preparation .of financial statements in conformlty with FRS 101 requires the use of certain critical accounting
estimates. It also requires- management to exercise its judgement in the process of applying the company’s
accounting policies. The areas involving a higher degree of judgement or complexity, or areas where assumptions
and estimates are significant to the financial statements are disclosed in note 3.

As permitted by FRS 101, the company has taken advantage of the disclosure exemptions available under that
- standard in relation to share-based payments, financial instruments, capital management, presentation of -
comparative information in respect of certain assets, presentation of a cash flow statement, standards not yet
effective, impairment of assets and related party transactions.

The reason for the exemption is due to the company being a qualifying entity that is a member of a group where
the parent of that group prepares publicly available consolidated financial statements which are intended to give a
true and fair view, and that the company is included in the consolidation. ‘More details on this reporting entity can
be found in Note 20. '

2.2 Going concern

The directors have at the time of approving the financial statements, a reasonable expectation that the company
has adequate resources to continue in operational existence for the foreseeable future. Thus, they continue to adopt
the going concern basis of accounting in preparing the financial statements.

The ultimate parent cempany, Randstad NV, has indicated that it will continue to provide financial support to the
company to allow the company to continue trading for the foreseeable future and for at least the 12 months after
the date of signing these financial statements.
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Notes to the financial statements (continued)

2 Summar;y of significant accounting policies (continued)

2.3 Changes in accounting policy and disclosures
New IFRSs that are mandatorily effective for the year ended 31 December 2017

In the current year, the cbmpany did not adopt any new IFRSs or améndments to existing IFRSs.
2.4 Foreign exchange transactions

(@) Functional aﬁd presentation currency .

Items included in the financial statements of the company -are measured using the currency of the priméry
economic environment in which the company operates (‘the functional currency’). The financial statements
are presented in ‘Pounds Sterllng (£), which is also the company S funct|onal currency.

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing
at the dates of the transactions or valuation where items are re-measured. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation at year-end exchange rates
of monetary assets and liabilities denominated in foreign currencies are recognised in profit or loss. All other .
foreign exchange gains and losses are presented in profit or loss within ‘other operating income'.

2.5 Property, 'plant and equipment

Property, plant and equiprﬁent are stated at historical purchase cost less accumulated depreciation and any
provision for impairment. Cost includes the original purchase price of the asset and the costs attributable to bringing
the asset to its working condition for its intended use. ) . :

Depreciation is calculated to write off the cost of assets, Iess their residual values, over their expected useful lives
using the straight line basis as follows:

Leasehold improvements and acquisition costs - Shorter of the;life of the lease and 5 years

Fixtures and fittings - 4 years :

Computer equipment - 4 years

The estimated useful lives, residuél values and dep_'reciation method are reviewed at the end of each reporti”ng
period, with the effect of any changes in estimate accounted for on a prospective basis.

Subsequent costs are included in the"asset’s carrying amount or recognised as a separate asset, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the company and the cost
of the item can be measured reliably. The carrying amount of the replaced part is derecognised. All other repairs
and maintenance are charged to profit and loss during the period in which they are incurred.

An asset's carrying amount is wrltten down immediately to its recoverable amount if the asset's carrylng amount is
greater than its estimated recoverable amount.

Gains and losses on disposals are determined as the dlfference between the sales proceeds and the carrying
amount of the asset and are recognised in profit or loss.

15
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Notes to the financial statements (continued)

2 Summary of significant accounting policies (continued)

2.6 Intangible assets

Computer software

Costs associated with maintaining computer software programmes are recognised as an expense as incurred.
Development costs that are directly attributable to the design and testing of identifiable and unique software
products controlled by the company are recognised as intangible assets when the following criteria are met:

it is technically feasible to complete the software product so that it will be available for use;

management intends to complete the software product and use or sell it;

there is an ability to use or sell the software product; ‘

it can be demonstrated how the software product will generate probable future economic benefits;
adequate technical, financial and other -resources to complete the development and to use or sell the
software product are available; and

o the expendlture attrlbutable to the software product dunng its development can be rellably measured

Directly attributable costs that are capitalised as part of the software product include the software development
employee costs and an appropriate portion of relevant overheads.

Other development expenditures that do not meet these criteria are recognised as an expense as incurred.
Development costs previously recognised as an expense are not recognised as an asset in a subsequent period.

Computer software development costs recognised as assets .are amortised on a stralght line basis over their
estlmated useful lives, which do not exceed three years. .

2.7 Non-financial assets

At the end of each reporting period, the company reviews the carrying amounts of its tangible and intangible assets
to determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the-extent of the impairment
loss (if any). When it is not possible to estimate the recoverable amount of an individual asset, the company
estimates the recoverable amount of the cash-generating unit to which the asset belongs. '

'Recoverable amount is the higher of the fair value less costs of disposal 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 time value of money and the nsks specific to the asset for which the estimates
of future cash flows have not been adjusted :

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the
carrying. amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment Ioss is
recognised immediately in profit or loss.

When an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is
increased to the revised estimate of its recoverable-amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been recognlsed for the
asset (or cash -generating unrt) in prior years

16
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Notes to the financial statements (continued)

2 Summary of significant accounting policies (coritinued)

2.8 Financial instruments

Financial assets and financial liabilities are recognised in the Co'mpany's statement of financial position when the
Company becomes a party to the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets and
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the
acquisition of financial assets or flnanC|aI liabilities at fair vaIue through profit or loss are recognised immediately in
profit or loss.

If the transaction price differs from fair value at initial recognition, the Company wnII account for such dlfference as
follows: ’

e if fair value is evidenced by a quoted price in an active market for an identical asset or liability or based on a
valuation technique that uses only data from observable markets, then the difference is recognised as a gain
or loss on initial recognition (i.e. day 1 profit or loss); . :

- o in all other cases, the fair value will be adjusted to bring it in line with the transaction price (i.e. day 1 profit or -
loss will be deferred by including it in the initial carrying amount of the asset or liability).

After initial recognition, the deferred gain or loss will be released to profit or loss such that it reaches a value of zero
at the time when the entire contract can be valued using active market quotes or verifiable objective market
information. Depending on the type of financial instrument, the Group can adopt one of the following policies for the
amortisation of day 1 gain or loss:

e calibrate unobservable inputs to the transaction price and recognise the deferred gain or loss as the best
estimates of those unobservable inputs change based on observable information; or .

e release the day 1 gain or loss in a reasonable fashion based on the facts and circumstances (i.e. using either
straight-line or non-linear amortisation).

Financial assets

Ali financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset
is under a contract whose terms require delivery of the financial asset within the timeframe established by the
market concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets
classified as at fair value through profit or loss. Transaction costs directly attributable to the acquisition of financial
assets classified as at fair value through profit or loss are recognised immediately in profit or loss.

Financial assets are classified into the following specified categories: financial assets ‘at fair value through profit or -
loss’ (FVTPL), ‘held-to-maturity’ investments, ‘available-for-sale’ (AFS) financial assets and ‘loans and receivables’.
The classification depends on the nature and purpose of the financial assets and is determined at the time of initial
recognition.

“

The company did not have any flnanC|aI assets at FVTPL, or held to maturity or AFS in either the current year, or
the preceding year. .

17
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Notes to the financial statements (continued)

2 Summary of signiﬁcant accounting policies (continued)

‘2.8 Financial instruments (continued)

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating
interest income over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash receipts (including all fees and points paid or received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts) through the expected life of the debt instrument, or, where
appropriate, a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than those financial assets classified
as at FVTPL.

Loans and receivables

Trade debtors, loans, and other debtors that have fixed or determinable payments that are not quoted in an active
market are classified as ‘loans and receivables’. Loans and receivables are measured at amortised cost using the
effective interest method, less any impairment. Interest income is recognised by applying the effective interest rate,
except for short-term receivables when the recognition of interest would be immaterial.

\

Impairment of financial assets

Financial assets are assessed for indicators of impairment at each statement of financial position date. Financial
assets are impaired where there is objective evidence that, as aresult of one or more events that occurred after the
initial recognition of the financial asset, the estimated future cash flows of the investment have been affected.

Objective evidence of impairment could include:

e significant financial difficulty of the issuer orAcounterparty; or

o default or delinquency in interest or principal payments; or

s it becoming probable that the borrower will enter bankruptcy or financial re-organisation.

For certain categories of financial asset, such as trade debtors, assets that are assessed not to be impaired
individually are, in addition, assessed for impairment on a collective basis. Objective evidence of impairment for a
portfolio of receivables could include the Company’s past experience of collecting payments, an increase in the
number of delayed payments in the portfolio past the average credit period, as well as observable changes in
national or local economic conditions that correlate with default on receivables. .

For financial assets carried at amortised cost, the amount of the impairment is the difference between the asset's
carrying amount and the present value of estimated future cash flows, discounted at the financial asset’s original
effective interest rate. :

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with the
exception of trade debtors, where the carrying amount is reduced through the use of an allowance account. When
a trade debtor is considered uncollectible, it is written off against the allowance account. Subsequent recoveries of
amounts previously written off are credited against the allowance account. Changes in the carrying amount of the
allowance account are recognised in profit or loss.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively
to an event occurring after the impairment was recognised, the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount of the investment at the date the impairment is reversed
does not exceed what the amortised cost would have been had the impairment not been recognised.
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Notes to the financial statements (continued)

2 Summary of significant accounting policies (continued)

2.8 Financial instruments (continued)

Reclassification of financial assets

Reclassification is only permitted in rare circumstances and where the asset is no longer held for the purpose of
selling in the short-term. In all cases, reclassifications of financial assets are limited to debt instruments.
Reclassmcatlons are accounted for at the fair value of the financial asset at the date of reclassmcatlon

Derecognition of financial assets

The Company derecognises a financial asset only when the contractual rights to the cash flows from the asset

expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset

to another entity. If the Company neither transfers nor retains substantially all the risks and rewards of ownership

and continues to control the transferred asset, the Company recognises its retained interest in the asset and an

associated liability for amounts it may have to pay. If the Company retains substantially all the risks and rewards of

ownership of a transferred flnanC|aI asset, the Company continues to recognise the financial asset and also
_recognises a collateralised borrowmg for the proceeds received.

On derecogmtion of a financial asset in its entirety, the difference between the asset’s carrying amount and the sum.
of the consideration received and receivable and the cumulative gain or loss that had been recognlsed in other
~ comprehensive income and accumulated in equity is recognised in profit or loss.

.On derecognition of a financial asset other than in its entlrety (e.g. when the Company retains an option to
repurchase part of a transferred asset), the Company allocates the previous carrying amount of the financial asset
between the part it continues to recognise under continuing involvement, and the part it no longer recognises on
the basis of the relative fair values of those parts on the date of the transfer. The difference-between the carrying
amount allocated to the part that is no longer recognised and the sum of the consideration received for the part no
longer recognised and any cumulative gain or loss allocated to it that had been recognised in other comprehensive
income is recognised in profit or loss. A cumulative gain or loss that had been recognised in other comprehensive
income is allocated between the part that continues to be recognised and the part that is no longer recognised on
the basis of the relative fair values of those parts. .

Financial liabilities and equity

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance’
of the contractual arrangement. .

Equity instruments

An equity instrument is 'any contract that evidences a residual interest in the assets of an entity after deducting all
of its liabilities. Equity instruments issued by the Company are recognised at the proceeds recenved net of direct
issue costs.

Repurchase of the Company’s own equity instruments is recognised and deducted directly in equity. No gain or
loss is recognised in profit or loss on the purchase, sale, issue or cancellation of the Companys own equity
instruments.

Financial liabilities
Financial liabilities are classified as either financial liabilities ‘at FVTPL’ or ‘other financial liabilities’.
The company did not have any financial liabilities at FVTPL in either the current year, or the preceding year.
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2 Summary of significant accounting policies (continued)
2.8 Financial instruments (continued)

Other financial liabilities
Other financial liabilities, including borrowings, are initially measured at fair value, net of transaction costs.

~ Other financial liabilities are subsequently measured at amortised cost using the effective mterest method, W|th
interest expense recognised on an effective yield basis. .

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash payments through the expected life of the financial liability, or, where approprlate a shorter period, to
the net carrying amount on initial recognition. :

Derecognition of financial liabilities

The Company derecognises financial liabilities when, and only when, the Company's obllgatlons are dlscharged
cancelled or they expire.

2.9 Cash and cash equivalentéu

Cash and cash equivalents includes cash in hand, deposns held at call with banks and bank overdrafts At the
reporting date, bank overdrafts are shown within- borrowmgs in current Ilabllltles

The company, along with other UK members of the Randstad group, is party to a cash pooling arrangement with
Barclays Bank, whereby each UK members’ sterling bank account is zero balanced each day by transfer to or from
the parent company, in order to more efficiently manage the overall UK cash resources through the treasury
department of the ultimate parent. :
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Notes to the financial statements (continued)

2 Summary of significant accounting policies (continued)

2.10 Current and deferred tax

The tax expense for the period comprises current and deferred tax. Tax is recognised in profit or loss, except to the
extent that it relates to items recognised in other comprehensive income or directly in shareholder's funds. In this
_ case, the tax is also recognised in other comprehensive income or directly in shareholder's funds, reepectively.

The current tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the reporting
date in the countries where the company operates and generates taxable income. Management periodically
evaluates positions taken in tax returns with respect to situations in which applicable tax regulation is subject to
interpretation. It establishes. prowsmns where approprlate on the basis of amounts expected to be paid to the tax
authorities.

Deferred tax is recognised on temporary differences arising between the tax bases of assets and liabilities and their
_ carrying amounts in the financial statements. However, deferred tax liabilities are not recognised if they arise from
the initial recognition of goodwill; or arise from initial recognition of an asset or liability in a transaction other than a
business combination that at the time of the transaction affects neither accounting nor taxable profit or loss. Deferred
tax is determined using tax rates (and laws) that have been enacted or substantively enacted by the reporting date
and are expected to apply when the related deferred tax asset is realised or the deferred tax liability is settled.

Deferred tax assets are recognised only to the extent that it is probable that future taxable profit will be available -
against which the temporary differences can be utilised. .

Deferred tax assets and liabilities are offset when there is a legally enforceable nght to offset current tax assets
against current tax liabilities and when the deferred tax assets and liabilities relate to taxes levied by the same
taxation authority on either the same taxable entity or different taxable entities where there is an intention to settle
the balances on a net basis. :

2.1 Employee benefits

" Pension obligations

The company operates a defined contribution pension scheme. The company pays contributions to privately
administered pension insurance plans on a contractual basis. The company has no further payment obligations
_ once the contributions have been paid. The contributions are recognised as employee benefit expense when they
are due. Prepaid contributions are recognised as an asset to the extent that a cash refund or a reduction in the
future payments is available. :

21



Randstad UK Holdmg Limited
Annual report and financial statements for the year ended 31 December 2017 .
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2 Summary of sugnlflcant accounting policies (ccntinued)

2.12 Share-based payments |

Randstad NV operates a number of equity-settled, share-based compensation plans, under which the company
receives services from employees as consideration for equity-instruments (options) of Randstad NV. The awards
are granted by Randstad NV and the company has no obligation to settle the awards. The fair value of the employee

. services received in exchange for the grant of the options is recognised as an expense. A credit is recognised -
directly in shareholder's funds. The total amount to be expensed is determined by reference to the fair value of the
options granted:

¢ including any market performance conditions (for example, an entity's share price),

. excluding the impact of any service and non-market performance vesting conditions (for example,
profitability, sales growth targets and remaining an employee of the entity over a specified time period); and

¢ including the impact of any non-vesting conditions (for example, the requirement for ernployees to save).

Non-market performance and service conditions are included in assumptions about the number of options that are
expected to vest.

The total expense is recognised over the vesting period‘r, which is the period over which all of the specified vesting
conditions are to be satisfied. In addition, in some circumstances employees may provide services in advance of
the grant date and therefore the grant date fair value is estimated for the purposes of recognlsmg the expense
during the period between service commencement period and grant date.

At the end of each reporting period, the company revises its estimates of the number of options that are expected
to vest based on the non-market vesting conditions. It recognises the impact of the revision to original estimates, if
any, in profit or loss, with a corresponding adjustment to equity. When the options are exercised the company is
recharged the options’ original fair value as of the grant date from Randstad NV. Thls recharge is accounted for as )
a deduction from shareholder's funds.

2.13 Provisions

Provisions for dilapidations, restructuring costs and legal claims are recognised when: the company has a present
legal or constructive obligation as a result of past events; it is probable that an outflow of resources will be required
to settle the obligation; and the amount has been reliably estimated. Reorganisation provisions comprise lease
termination penalties and employee termination payments Provisions are not recognlsed for future operatlng
losses. :

Provisions are measured at the present value of the expendltures expected to be required to settle the obligation

using a pre-tax rate that reflects current market assessments of the time value of money and the risks. specific to
the obligation. The increase in the provision due to passage of time is recognised as interest expense.
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2 Summary of significant accounting policies (continued)

2.14 Interest income

Interest income is recognised using the effective interest method. When a loan and receivable is impaired, the
company reduces the carrying amount to its recoverable amount, being the estimated future cash flow discounted
at the original effective interest rate of the instrument, and continues unwinding the discount as interest income.
Interest income on impaired loan and receivables is recognised using the original effective interest rate.

2.15 Leases

Leases in which substantially all of the risks and rewards of ownership are retained by the lessor are classified as
operating leases. Payments made under operating leases ‘(net of any incentives received from the lessor) are
charged to profit or loss on a straight-line basis over the period of the lease. Lease incentives are spread over the
period of the lease.

The company has no finance leases.

2.16 Investments in subsidiaries Q
Investments in subsidiaries are carried at cost less accumulated impairment losses. Investments are tested for
impairment, if indicators of impairment are identified, by comparing the carrying value to the investment's
recoverable amount. The recoverable amount is the higher of the fair value less costs to dispose and its value in
use. : .

The value in use is determined by using the present value of estimated cash flow projections. The discount rates
are based on interest rates that align with the terms of the prOJectlons and the specific risks of the asset or business
to which the investment relates respectlvely

2.17 Dividend income

Dividend income is recognised when the right to receive payment is established.

2.18 Derivative financial instruments

The company enters into certain types of derivative financial instrument. Further details of derivative financial
instruments are disclosed in note 21. ’

Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are subsequently
re-measured to their fair value at each statement of financial position date.. The resulting gain or loss is recognised
in profit or loss immediately unless the derivative is designated and effective as a hedging instrument, in which
event the timing of the recognition in profit or loss depends on the nature of the hedge relationship.

A derivative with a positive fair value is recognised as a financial asset whereas a derivative with a negative fair
value is recognised as a financial liability. A derivative is presented as a current asset due after one year or a
creditor due after more than one year if the remaining maturity of the instrument is more than 12 months and it is
not expected to be realised or settled within 12 months. Other derivatives are presented as current assets or current
liabilities.

2.19 Operating loss

Operating loss is stated before net finance cost.
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'Notes to the financial statements (continued)

3 Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company's accounting policies, which are described in note 2, the directors are required to
make judgements (other than those involving estimations) that have a significant impact on the amounts recognised
~and to make estimates and assumptions about the carrying amounts of assets and liabilities that are not readily .
apparent from other sources. The estimates and associated assumptions are based on historical experience and

other factors that are considered to be relevant. Actual results may differ from these estimates.

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

The directors consider that there were no critical accounting Judgements apart from those mvolvung estlmatlons
which are separately considered below.

Key sources of estimation uncertainty

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

. Impairment of investments
e - Derivative financial instruments

gairment of investments

~ The company tests investments annually for |mpa|rment or more frequently if there are indicators of impairment:

The recoverable amount of the investments are determlned from value in use calculations. The key assumptions
for the value in use calculations are those regarding the discount and growth rates during the period. These
assumptions have been revised in the year in light of the current economic environment which has resulted in more
conservative estimates about the future. Management estimates discount rates using pre-tax rates that reflect
current market assessments of the time value of money and the risks specnflc to each investment.

During the year, an impairment loss of £1,556,000 was recognised, see note 11.

Derivative financial instrument

The company has a derivative financial instrument, in relation to its investment in Pareto Law Limited, which is held
- at fair value (see note 21 for further details). The directors have calculated the fair value on the basis of the future

discounted cash flows of the investment. This requires an estimate of the future cash flows expected to arise

together with a suitable discount rate. ‘ ’ v
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4 Loss for the year

Loss for the year is stated after charging/(crediting):

2017 2016
: £'000 £'000
Wages and salaries ‘ , "~ 10,988 10,896
Social security costs ' : 1,236 . 1,128
Other pension costs - . : 384 ) 387
Share-based payments ' . : 496 474
Staff costs ) ) . : 13,104 12,885
Operating lease charges , : 1,162 - 1,063
Foreign exchange gains A ) - (193)
Depreciation of tangible fixed assets - . ) 674 582
Amortisation of intangible assets 339 569
. Impairment of investments : ‘ : ; o 1,556 13,141
_Intercompany loan waiver ' ’ L . - 1,577 .
Fees payable to the company's auditor: o
- Audit of these financial statements . o : 54 22

5  Employees and directors

The monthly average number of persons employed by the company (including directors) during the year, analysed
by category, was as follows: .

2017 2016
_ . S Number Number
Sales and administration . ' 304 299

Total ' - 304 . 299
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6 Directors' remuneration

The directors' emoluments were as follows:

2016

2017
. ‘ £'000 £'000
Aggregate emoluments 506 811
Aggregate emoluments (excluding shares) receivable under long-term incentive
schemes ) 436 439
Sums paid to third parties for directors' services . . _ - 17
Highest paid director W
The highest paid director's emoluments were as follows:
2017 2016
: £'000 £'000
Total amounts of emoluments and amounts (excludmg shares) receivable under
long-term incentive schemes 335 329
Defined contribution pension scheme: ) U
- Employee pension contributions at the end of the year ) ) 10 10

During the year, the highest paid director exercised £436,000 (2016: £235,000) in share options.

In addition to —the aboVe. one of the directors (2016: two) received' remuneration paid by Randstad UK Holding
Limited in respect of their services to group companies. No recharge is made to the company for these costs and

none of their remuneration is in respect of their services to the company.

7 Finance cost

- 2016

2017
£'000 - £'000 .
Finance cost ) : : .
Interest payable on balances with group companies , , 842 767 -
. Total finance cost - . . - 842 767
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8 Tax
Tax credit included in profit or loss
2017 2016
£'000 £'000
Current tax o o
Current tax on income for the year (806) . 62
Adjustments in respect of prior years — 99 (495)
. Tax credit : . (707) (433)
Tax credit included in equity
2017 2016
, : £000 £1000
. Current tax. - B (94) (59)
Total tax credit included in equity . . (94) (59)

~ The total tax credit (2016: credit) for the year is lower (2016: higher) than the standard effective rate of corporation
tax in the UK of 19.25% (2016: 20.00%). The reconciliation of the effective tax rate is stated below. . ‘

1 2017 : 2016

S _ £'000 £'000

Loss before tax : (2,836) (15,745)

Tax using the standard UK corporation tax rate of 19 25% (2016: 20.00%) (546) (3,149)
Effects of: L

Income not subject to tax . o : . (295) (337)

Expenses not deductible for tax purposes ' o 35 3,548

Adjustments in respect of prior years B 99 (495)

Tax credit - : . (707) (433)

Factors that may affect future tax charges

In recent years the UK Government has steadily reduced the rate of UK corporatlon tax, with the latést rates
substantively enacted by the statement of financial position date being 20% with effect from 1 April 2015, 19%
effective from 1 April 2017 and 17% effective from 1 April 2020. The closing deferred tax assets and liabilities have
been calculated at 17%, on the basis that this is the rate at which those assets and liabilities are expected to unwind.

At 31 December 2017 the company had tax losses of approximately £40,870,000 (2016:'244,100,000) available to-
carry forward against profits in future periods. The deferred tax asset in relation to these losses has not been
- recognised and therefore the effect of the proposed changes is not material (see note 14). Management has taken
~ the decision not to recognise any losses as a deferred tax asset due to the poor historical operating performance

of the company. As this improves in the future management may choose to recognise any losses. .

-

The directors do not consider the effect of the proposed changes'to be material.
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9 Intangible assets
. : Software
Cost £'000
At 1 January 2017 2,357
Additions . 581
At 31 December 2017 . : . 2,938
Accumulated amortisation and impairment

At 1 January 2017 1,735
Charge for the year 339

. At 31 December 2017 ! 2,074

Carrying amount
At 31 December 2017 - 864
At 31 December 2016 622

The software is amortised over its estimated useful life, which is an average of three years. Amortisation is recorded,

in administrative expenses in profit or loss.

1
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10 Property, plant and equipment :
: Leasehold

90

provements and = Fixtures & Computer
. acquisition costs fittings equipment Total
Cost : : £'000 £'000 £'000 _£'000
At 1 January 2017 : , 1,654 616 2,496 4,766
Additions ' 42 .3 45
At 31 December 2017 : 1,696 - 619 . 2,541 4,856
Accumulated depreciation ) .
At 1 January 2017° _ : ‘ 7 - 737 526 1,620 2,883
Charge for the year 4 235 26 413 674 -
At 31 December 2017 : 972 552 2,033 3,557
Carrying amount _
At 31 December 2017 ¥ : 724 67 508 1,299
At 31 December 2016 917 90 876 1,883
11.  Investments in subsidiaries ~
Shares in Shares in’
group group
undertakings 2017 undertakings 2016
£'000 £'000 £'000 £'000
At 1 January 94,730 94,730 159,554 159,554 ;
Impairment . (1,556) (1,556) (13,141) (13,141)
Adjustment for put and caII option ' . 866 866 (1,750) (1,750)
Disposals ’ - - (49,933) (49,933)
At 31 December v . 94,040 94,040 94,730 94,730

During the year, the company recognised an impairment loss in relation ib its investment in Randstad Middle East
Limited, for an amount of £1,556,000, in order to reduce the carrying value to its recoverable amount of £9, 225,000.
The recoverable amount is based on the net assets of that entity at 31 December 2017.
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11 Investments in subsidiaries (continued)

At 31 December 2017 and 2016 except where stated, the company held the following lnvestments in its subsidiary

undertakmgs

Place of
Registered incorporation/ . Principal Proportion of ordinary share
Name of Company "~ address operation activities capital held by the company

Directly Indirectly
UK Staffing services 100%
UK Staffing services = 100% : -
UK Staffing services' 100% -
UK Staffing services 100% -

Randstad Middle East Limited
Digby Morgan Consulting Limited
Randstad CPE Limited

Vedior UK Limited

Randstad Financial and

—_ A

Professional Limited . 1 UK . Staffing services .- 100% . -
Origin HR Consulting Limited 1 UK Staffing services 100% -
Randstad Technologies Limited 1 UK - Staffing services 100% = -
Randstad Sourceright Limited 1 UK Staffing services ..  100% -
Qualitair Aviation Group Limited 1 UK  Staffing services 100% -
Pareto Law Limited 1 UK Staffing services 80%* _ -

" Randstad Solutions Limited 1 UK Staffing services ~ 100% -
Joslin Rowe Associates Limited 1 UK Staffing services 100% -
Randstad Public Services Limited 1 UK Staffing services - 100%
Beresford Blake Thomas LLC 2 oM Staffing services - 80%*
Randstad Education Limited 1 UK - Staffing services - - - 100%
Qualitair Aviation Services Limited 1 " UK Staffing services - 100%
Qualitair Aviation Deutschland ' '

GmbH "3 GER Staffing services - 100%
Qualitair Aviation Holland BV 4 NL Staffing services - 100% -
Qualitair Aviation Switzerland . ’
GmbH 5 SwWi Staffing services - ' 100%
.Pareto Law Inc. 6 USA Staffing services - - 80%*
Human Resources International '

Limited 1 UK . Staffing services - 100%
Randstad HR Solutions Limited 1 UK Staffing services - 100%

The registered a_ddrésses of the subsidiary undehakings are indicated as follows:

450 Capability Green, Luton Bedfordshire, LU1 3LU
PO Box 1668, Postal Code 112, Sultanate of Oman
Unterschweinstiege 2-14, 60549, Frankfurt am Main
Aaismeerderweg 604A,1437 EJ Rozenburg
Samstagernstrasse 55,8832, Wollerau, Switzerland

~ 2711 Centerville Road Suite 400, Wilmington, New Castle 19808

DN HKhWN =

During the year, the company received dividends of £1,400,000 (2016: 1,687 000) from'Pareto Law Limited. :

In the current year, as a result of an impairment review, a provision of £1,556, 000 (2016 £13 141,000) was
recognised against the carrying value of investments.

In 2018, the company increased its shareholding in Pareto Law Limited by 10% to 80% ownership.
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12 Trade and other receivables

Amounts falling due within one year: ' ' o o _ 2017 . 2016

£'000 £'000

Amounts owed by group undertakings’ ‘ 47,325 48,828
Prepayments and accrued income - ‘ : 1,655 1,466
Other receivables - : o " 1,943 1,864
Derivative financial asset : . 884 1,750
Taxation and social security ' ’ 5,982 6,187
' ‘ 57,789 60,095

Amounts owed by group undertakings were made up of £46,726,000 (2016: £46 740,000) owed by the parent
undertakings, £39,000 (2016: £1,588,000) due from fellow wholly owned subsndlanes of Randstad NV and £560,000
(2016: £500,000) from subsidiary undertakings:

Amounts owed by group undertakings are unsecured, bear no interest and are repayable on demand.

13 Creditors: amounts falling due within one year
I

2017 2016

) £'000 , £'000

Trade creditors ' ‘ \ 261 69
Amounts owed to group undertakings . . 46,142 47,637
Taxation and social security _ ' - 229 156
Accruals and deferred income - 3,256 2,960
Other creditors - 312 162
Interest payable ' ‘ ! 265 232
' 50,465 51,216

Amounts owed to group undertakings were made up of £46,061,000 (2016: £47,445,000) owed to the parent .
undertakings, £76,000 (2016: £nil) due to fellow wholly owned sub5|d|ar|es of Randstad NV and £5,000 (2016:
£192 000) to subsidiary undertakings.

Included in amounts owed to group undertakings is a cash pdoling balance of £46,048,000 (2016: £47,418,000)

which bears interest and is repayable on demand. See note 18 for details of security given. Interest rates are
assessed quarterly and are based on 3 month LIBOR rates. The remaining balances are not interest bearing.
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14 Deferred tax assets

¢

The company has unr'eco'gnised deferred tax assets attributable to the following: ‘
. : ’ 2017 © 2016

£'000 £'000

Tangible fixed assets , 803 847
Share-based payments : 189 159
Other . 6 o241
Tax value of loss ca 4ry-forwards v ‘ 7,765 8,489
’ ‘ 8,763 9, 736

The directors consider that there is not suffluent certainty. of sufficient taxable profits in the future such as to realise
the deferred tax assets above.

15  Provisions for liabilities

Restructurin Dilapidation Other
g provision provision  provisions . Total
, , £'000 £'000 £'000 . .£'000
Balance at 1 January 2017 554 177 71,218 1,949
Provisions used during the year . (222) - (8) - " (230)
Amounts transferred from- group , - 291 - 291
companies : : ' ,
Provisions reversed to profit or loss in (379) (53) .- (432)
the year . :
Provisions made during the year ' : 47 95 - - 142
Balance at 31 December 2017 ' ' - 502 1,218 1,720

The dilapidation provision reflects the company’s liability under its leases associated with making good and returning -
the company’s leasehold premises to their original condition at the end of the lease term of various properties. The
company estimates the cost of making good each premises will be on average £9 per square foot based on historical
trends. There is no economic outflow until the premises are handed back to the landlord at either the break date
or the end of the lease. The rate of provision was rewewed during the year. /

The other provision is an estimated reduction in management fee payable to one of the UK subsidiary companies .
for a service delivery failure which would leave the UK subsidiary with a legal obligation. This settlement has not
yet been finalised.

"The prowsmn for restructuring relates to the business structural changes whlch affect staff. The outflows of
economic benefits are expected to take place in 2018.
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16 Share-.based payments

Certain employees of the company along with other group employees have been granted options over the shares
in Randstad NV. There are 2 share-based payment arrangements in place: Senior management performance share
plan and Share purchase plan for corporate employees. .

The company recognises a share-based payment expense based on the fair value of the awards granted, and an
equivalent credit directly in equity as a capital contribution. The expense charged to profit or loss in respect of the
Senior management performance share plan in the year was £496,000 (2016: £474,000).

On exercise of the shares by the employees, the company is charged the intrinsic value of the shares by Randstad
NV. This amount is treated as a reduction of the capital contribution and is recaognised directly in.equity.

Senior management performance share plan

As from 2007, conditional performance shares have been granted annually to a limited group of senior
management. The plan has a term of three years. The number of shares to vest depends on Randstad NV's TSR
performance compared to a peer group of nine companies measured over a three-year period starting on 1 January
of the year of grant. From 2015 onwards, the number of shares to vest also depends on achieving certain
sustainability performance targets. During the vesting period, we include for the non-market conditions an estimated
bonus adjustment of between 45% and 85% to-be expensed during the reportlng years. At each reporting date,
these non-market conditions will be reassessed; any adjustment is charged/released to the profit or loss.

Out of the 29,958 outstanding options (2016: 32,243 options), nil options (2016: nil) were exercisable at the end of
the year. Options exercised in 2017 resulted in 12,263 shares (2016: 15,307 shares) being issued at a weighted
average exercise price of €57.00 each (2016: €46.70 each), reﬂectlng an award of 150 based on TSR performance
of Randstad NV.

Share options outstanding at the end of the year have the following expiry date and exercise prlces

Options * Options Fair value at

Grant year - outstanding 1 Change of outstanding 31 grant in € per

Vest year January 2017 Granted employer  Vested December 2017 share option

2014-2017 12,263 - - (12,263) - 30.17

2015-2018 8,178 PR (93) - - 8,085 65.76

2016-2019 11,802 - - - 11,802 44.71

2017-2020 : - 10,071 - - ‘ 10,071 ° 54.62
32,243 10,071 (93) (12,263) 29,958

Share purchase plan for corporate employees

Under the share purchase plan, participating corporate employees may purchase shares from a separate
foundation, Stichting-Randstad Optiefonds, twice a year. The maximum amount to be spent within the plan is set
annually at 5% of the participant's fixed annual salary. Employees receive a number of bonus shares equal to a -
fixed percentage of the number of shares purchased; these bonus shares vest over a-period of six months, only if
employees hold on to the purchased shares for the same period of six months (on condition that they are still
employed by the company). The bonus is expensed by the company over the vesting period (2017 £48,000, 2016:
£24,000). In 2017 a total of 796 (2016: 720) bonus shares were allocated to employees.
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17 . Share cépital

2017 2016

£000 £'000
Authorised ' ‘ » :
1,137,715,186 (2016: 1 137 715,186) ordmary shares of £0.10 each 1,137,715 1,137,715
19 066,378 (2016 19, 066 378) ordinary A shares of £1 each 19,066 19,066
Issued and fully paid ' . C .
1,137,715,186 (2016: 1,137,715,186) ordmary shares of £0.10 each =~ 113,772 113,772
19,066,378 (2016: 19, 066 378) ordinary A shares of £1 each 19,066 - 19,066

132,838 132,838

Both types of shares have full voting, dividend and capltal dlstnbutxon (including on wmd up) rights.

Retalned earnlngs represents retained profits and losses.

‘ 18 Capital and other commitments |

At 31 December 2017, the company had no capital commitments (2016: £nil) and no other off balance sheet
arrangements.

Land and bulldlng lease obligations relate to the companys use of office space. Other lease obligations relate to
the company's usage of cars, these cars are used by corporate employees to travel to and from clients.

The company had the following total future mlnlmum lease payments under non-cancellable operating Ieases for
each of the following perlods

Operating lease commitments Land and Buildings Other
- 2017 2016 2017 2016
’ £'000 ~£'000 £'000 £'000
Not later than one year - 3,593 4,651 . 213 218
Later than one year and not later than five years 14,831 15,616 239 352
_Later than five years . ‘ 3,061 7,375 : - -
21,485 - 27,642 = 452 570

Other commitments

The company is a co-guarantor, along with other United Kingdom subsidiaries of Randstad UK Holding Limited of
a cash pooling facility. Under this scheme each company guarantees the borrowings of other group companies
within the scheme, which are outstanding from time to time under these facilities. As at the statement of financial
position date the aggregate amount of borrowings was £nil (2016: £nil). . i
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19 Related party transactions
During the year the company made recharges of costs of £164,000 (2016: £171 000) to Pareto Law Limited. Pareto

Law Limited is 80% owned by Randstad UK Holding Limited. At the year end £625 (2016: £33,000) was outstandmg
and included within debtors. The receivable is unsecured and no guarantees have been received.

. The company is exempt from disclosing related party transactlons with other compames that are whoIIy owned
within the Randstad NV group. .

20 Controlling parties

Randstad NV, a company incorporated in the Netherlands is the ultimate parent company and controlling party.
- Randstad Group UK, a company registered in England and Wales, is the immediate parent company.

Copies of the ultimate parent company's consolidated financial statements, which are the smallest and largest group
in which the company is' consolidated, can be obtained from the Company Secretary, Randstad NV, Diemermere
25, 1112 TC Diemen, the Netherlands |ts reglstered address.

Copies of the immediate parent company‘s financial statements can be obtained from the Company Secretary,
Randstad Group UK. lts registered address is 450 Capability Green, Luton, Bedfordshire, LU1 3LU.

35



Randstad UK Holding Limited
Annual report and financial statements for the year ended 31 December 2017

Notes to the financial statements (continued)‘

21" Derivative financial instruments

2017 2016

£'000 £'000
Financial assets carried at fair value through profit or loss (FVTPL) ' '
Held for trading derivatives that are not designated in hedge accounting
“relationships:
Put and call option agreement in relation to the non-controlling interest in the
ordinary issued share capital of Pareto Law Limited 884 1,750

On 14 April 2008, the company acquired 70% of the ordinary issued share capital of Pareto Law Limited. The share
purchase agreement includes terms for the potential future sale of the remaining 30% non-controlling interest,
including the rights of the company and of the minority shareholders (the “put and call options”). In 2018, the
company acquired a further 10% of the ordinary issued share capital under the terms of this agreement. The key

terms of the put and call options are summarised below: -

Put option

e Exercisable durmg a specified penod after approval of the financial results of a certain calendar year (subject
) to certain exceptions);

e The price is an agreed multiple of Earnings Before interest, Tax, Depreciation and Amortisation (EBITDA),
subject to a maximum amount; and .

e Shall not exceed one third of the aggregate of the ordinary shares held by the minofity shareholders.

Call option

e Exercisable when the minority shareholders cease to be employed; or :
e Pareto Law Limited incurs an operating loss before management fees, tax and interest in any two consecutive -
years. ' '

In the current accounting period, the directors have prepared an updated estimate of the fair value as at 31
December 2017. In doing so, the directors have determined that the fair value has reduced by £866,000 and they
have adjusted the fair value as an increase to the cost of investment in the current year.

Valuation techniques and assumptions applied for the purposes of measuring fair value
The fair values of financial assets and financial liabilities are determined as follows. '

e The fair values of financial assets and financial liabilities with standard terms and conditions and traded on
- active liquid markets are determined with reference to quoted market prices (includes listed redeemable notes,
bills of exchange, debentures and perpetual notes).

e The fair values of other financial assets and financial liabilities (excluding derivative instruments) are.

determined in accordance with generally accepted pricing models based on discounted cash flow analysis
using prices from observable current market transactions and dealer quotes for similar instruments.
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21

Derivative financial instruments (continued)

The fair values of derivative instruments are calculated using quoted prices. Where such prices are not
available, a discounted cash flow analysis is performed using the applicable yield curve for the duration of the
instruments for non-optional derivatives, and option pricing models for optional derivatives. Foreign currency
forward contracts are measured using quoted forward exchange rates and yield curves derived from quoted .
interest rates matching maturities of the contracts. Interest rate swaps are measured at the present value of

" future cash flows estimated and discqunted based on the applicable yield curves derived from quoted interest

rates. ) . : 3
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