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WSP_GROUP LIMITED (formerly WSP Group plc}
DIRECTORS? REPORT

The directors present thewr report on the affairs of WSP Group Limited (the “Company”) together with the audited financial statements and auditors' report for
the year ended 31 December 2012

Principal Activities and Business Review

The Company Is an intermediate holding company of GENIVAR, an international group of cornpanies supplying specialist management and integrated
services In the built and natural environment

Further discussion of the prncipal activities together with a business review of GENIVAR, which includes the Company, i1s included in the section entitied
“Management’s Discussion and Analysis” on pages 71 o 112 of the GENIVAR Inc 2012 Annual Report which daes not form part of this report  The
consolidated financial statements of GENIVAR Inc are available to the public and may be obtaned from the GENIVAR website, www genivar com  Genivar
Inc and its subsidianes are heremnafter collectively referred to as the *Group”

Results and Dividends
The Company s profit after tax for the financial year amounted to £10,715,000 (2011 £14,412,000)

The dividend charge, £8,381,000 (2011 £9,576,000), included in the financial statements for the year ended 31 December 2012 reflects dividends paid
dunng the year, {otalling approximately 14 6p (2011 15 Op) per share

Scheme of arrangement and re-registration as a private company

Dunng the year, the Company entered into a court sanctoned scheme of arrangement under Part 26 of the Companies Act 2006 (the "Scheme"} whereby
GENIVAR UK Limited, a wholly-owned subsidiary of GENIVAR Inc, (a Canadian public company listed on the Toronto Stock Exchange), acquired the whole
of the 1ssued share capital of the Company The acquisitton became effective on 2 August 2012 and consequently, the Company’s shares were de-listed
from the London Stock Exchange on that day

The Scheme involved the cancellation of 58,032,095 ordinary shares of five pence each and the application of the reserve ansing in the books of account of
the Company from such cancellation in paying up in full 59,032,095 new ordinary shares of five pence each i the capital of the Company and i1ssuing them
to GENIVAR UK Limited

The Company re-registered as a pnvate company on 1 November 2012 at which point the name changed from WSP Group plc to WSP Group Limited
Share capital

The 1ssued share capital of the Company as at 31 December 2012 was £3,242,009 70 divided into 64,840,194 ordinary shares of five pence each The
following table sets out the changes in the Comnpany's 1ssued share capital dunng the year under review

Ordinary shares of five pence

each

£ Number
Issued share capital at 1 January 2012 3,191,935 63 838,694
The WSP 1997 Share Option Plan options exercised 75 1,500
Cancellatton of shares under the Scheme (2,951,605) (59,032,005)
Issue of shares under the Scheme 2,951,605 59,032,085
New shares i1ssued 50,000 1,000,000
Issued share capital at 31 December 2012 3,242,010 64,840,194

Key performance indicators

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

The development, performance and position of the Group, which includes the Company, 1s discussed in the section entitied “Management's Discussion and
Analysis” on pages 71 to 112 of the GENIVAR Inc 2012 Annual Report which does not form part of this report

Directors

The directors of the Company who served during the year and up to the date of sigrung the financial statements were

C Cole

P Dollin

| Barlow {resigned 01 08 12)
P Gill {resigned 31 10 12)
S Mclachlan fresigned 24 09 12}
R Appelgren {resigned 30 11 12}
C Stephens {resigned 01 08 12)
M Rollins {resigned 01 08 12)
A Karlsson {rasighed 01 08 12)
H Davies fresigned 01 08 12)

The Company maintains directors and officers’ lability insurance |
Principal risks and uncertainties

The directors of GENIVAR Inc manage the Group’s principal nisks (including financial nsks) and uncertainties at Group level, rather than on an individual
company basis  For this reason, the Company’s directors consider that a discussion of the Group's nsk would not be appropnate for an understanding of
the performance of WSP Group Limited's business The principal risks and uncertainties of GENIVAR Inc, which include those of the Company, are
discussed on pages 101 to 110 of the GENIVAR Inc 2012 Annua! Report which does not form part of this report
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WSP GROUP LIMITED {formerly WSP._Group plc)
DIRECTORS’ REPORT (continued)

Financial instruments

The Company's operations expose it to small levels of financial nsk that include the effects of pnce, credit, iquidity and interest rate nsk The Company I1s
reliant on s parent company to manage a number of the key financial nsks that may affect its performance The nsks are reviewed and monitored
throughout the year, using estabhshed policies and procedures that have been determined in ine with the guidelines 1ssued by the parent company At 31
December 2012 the Company had one interest rate swap, details are given in note 21 on page 18 The Company had no other currency swaps, denvatives
or designated hedging instruments as at 31 December 2012 and 31 December 2011

Donations
During the year the Company mada chantable donations of £2,000 (2011 £24,000) to national chanties in the UK

Employees

The success of the business depends upon maintaiming a highly qualified and well-motivated work force and every effort 1s made to achteve a common
awareness of the financral and economic factors affecting the performance of the Company Regular communication and consuftation with employees and
their representatives 1s essential and achieved by formal and nformal rneetings, through Group intranets, and through the distnbution of in-house
newsletters and magazines

Within the imitations of the business, the Company encourages recruitment, training, career development and promotion on the basis of professional

capability, without regard to disability and 1s committed to retaining and retraining as necessary employees who become disabled dunng the course of their
employment

Supplier payment policy

The Company's terms and conditions of payment are normally agreed with the supplier and the Company seeks to abide by these terms of payments In the
absence of any such agreement it is our policy to make payment 60 days after the end of the month in which the supplier’s invoice was received

The average number of days credit taken by the Company for trade purchases for the year ended 31 December 2012 was 21 days (2011 31)
Statement of Directors® responsibilities
The directors are responsible for prepanng the Directors 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 direciors have prepared the financial
statements 1n accordance with Intemational Financial Reporting Standards {IFRSs) as adopted by the European Unmion Under company law the directors
must not approve the financial statements unless they are satisfled that they give a true and fair view of the state of affairs of the Company and of the profit
or the loss of the Company for that year In preparing these financial statements the directors are required to

. select suitable accounting pelicies and then apply them consistently,
. make judgements and accounting estimates that are reasonable and prudent,
- state whether applicable Intemational Financial Reporting Standards (IFRSs) as adopted by the European Union have been followed, subject to any

material departures disclosed and explained in the financial statements,
L) prepare the financial statements on a gong concern basis unless it 1s inappropnate 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
reascnable accuracy at any time the financial position of the Company and enable them to ensure that the financial statements comply with the Companies
Act 2008 They are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detecton of
fraud and other irregulanties

Auditors and Disclosure of Information to Auditors
In the case of each director in office at the date this report 1s approved, and in accordance with Section 418 of the Companies Act 2006
. 50 far as the Director I1s aware, there 18 no relevant audit information of which the auddors are unaware and

. he has taken all the steps that he ought to have taken in his duty as a director in order to make himself aware of any relevant audit information and to
establish that the Company’s auditors are aware of that mformation

The auditors, PricewaterhouseCoopers LLP, have indicated therr willingness to continue in office and a resolution that they be reappointed will be proposed
at the annual general meeting

By order of the Board

77

Company Secretary
19 September 2013
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WSP GROUP LIMITED (formerly WSP Group plc)
INDEPENDENT_AUDITORS’ REPORT TO THE MEMBERS_OF WSP_ GROUP_LIMITED (formerly WSP Group plc).

We have audited the financial statements of WSP Group Limited {formerly WSP Group plc} (the *Company”) for the year ended 31 December 2012 which
comprise the Income Statement, Statement of Comprehensive income, Balance Sheet, Statement of Changes in Equity, Cash Flow Statement, and related
notes The financial reporting framework that has been applied in their preparation 1s applicable law and Intemational Financial Reporting Standards (IFRSs)
as adopted by the European Unign

Respective responsibilities of directors and auditors

As explained more fully in the Staternent of Directors’ Responsibilities, the directors are responsible for the preparation of the financial statements and for
being satisfied that they give a true and fair view Qur responsibility 1s to audit and express an opinion on the financtal statements in accordance with
applicable law and Intemational Standards on Auditing (UK and ireland) Those standards require us to comply with the Auditing Practices Board’s Ethical
Standards for Auditors

Thts report, including the opinions, has been prepared for and only for the Company's members as a body in accordance with Chapter 3 of Part 16 of the
Compantes Act 2006 and for no other purpose  We do not, in giving these opinions, accept or assume responsibility for any other purpose or to any other
person to whom this report Is shown or Into whose hands it may come save where expressly agreed by cur prior consent in wnting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance that the financial
statements are free from matenal misstatement, whether caused by fraud or emor This (ncludes an assessment of whether the accounting policies are
appropnate to the Company's circumstances and have been consistently apphed and adequately disclosed, the reascnableness of significant accounting
estimates made by the directors, and the overall presentation of the financtal statements In additton, we read all the financial and non-financial information
in the Directors’ Report to identify matenal inconsistencies with the audited financial statements If we become aware of any apparent matenal
misstatements or inconsistencies we consider the implications for our report

QOpinion on financial statements
In our opinton the financial statements

. give a true and farr view of the state of the Company's affairs as at 31 December 2012 and of its profit and cash flows for the year then ended,
. have been properly prepared in accardance with IFRSs as adopted by the European Union, and
. have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matters prescnbed by the Companies Act 2006
In our opinion the information given In the Directors’ Report for the financial year for which the finanoal statements are prepared 1s consistent with the
financial statements

Matters on which we are required to report by exception
Woe have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you If, in our opinion

. adequate accounting racords have not been kept, or returns adequate for our audit have not been received from branches not visited by us, or

. 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

Paul Aitken {Senior Statutory Auditor}

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

70,61[\3
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WSP GROUP LIMITED (formerly WSP Group plc

INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2012

Total Total
2012 2011
Note £'000 £'000
Ravenue 7,327 6,081
Employae benefit costs 6 (4,934) {3.151)
Administrative expenses {12,993) {5,753)
Operating loss (10,600) (2,823)
Dmvidends received from subsidianes 40,050 9,161
Impairment of investment in subsidiary 2 £19,468) .
Profit on transfer of subsidiary 3 - 10,000
Profit before interest and taxation 9,982 16,338
Finance costs 4 {5,065} (4,865)
Finance tncome: 4 3111 2,841
Profit before taxation 5 8,028 14,314
Taxation 7 1,893 98
Profit for the financial year 9,921 14,412
STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2012
2012 2011
£'000 £000
Profit for the financial year 5,921 14.412
Other comprehensive iIncome
Movement on cash flow hedges . 2423
Other comprehensive income for the year . 2,423
Total comprehensive income for the year 9,921 16,835
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WSP GROUP LIMITED ({formerly WSP Group plc

BALANCE SHEET
AS AT 31 DECEMBER 2012

Company Number 02136404

2012 2011
Note £000 £'000
Assets
Non-current assets
Goodwill 9 . .
Intangtble assets 10 189 1,533
Property, plant and equipment ik 1 2
Investment in subsidiary and joint venture undertakings 12 149,203 122,077
Deferred taxation asset 13 2,097 546
151,490 124,158
Current assets
Trade and other receivables 14 68,585 130,035
Cash and cash equivalents (excluding bank overdrafts) 4,494 2,551
73,079 132,588
Liabilities
Current habilittes
Financial habilties 16 (459) -
Trade, other payables and provisions 16 (20,499) {16,766)
Liabilities for current taxation {1,052) (3,706)
{22,010) (20,472)
Net current assets 51,069 112,114
Non-current habilities
Financial liabilities 15 - (98,551)
Deferred taxation habiity 13 - (94)
Provistons 17 - -
- (98,645)
Net assets 202,559 137,627
Equity
Called up share capital 18 3,242 3,192
Share premium account 146,637 82,186
Other reserves 8,211 8,211
Retained earnings 44,469 44,038
Total equity 202,559 137,627

The financial statements on pages 7 to 21 were approved by the Board of Directors on 18 September and signed on their behalf by

C Cole
Director

Page 6




WSP GROUP LIMITED {formerly WSP Group plc)

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2012

Share Total
Share premium Merger Retained Hedging shareholders'
capstal account reserve earnings reserve funds
£000 £'000 £'000 £'000 £'000 £'000
At 1 January 2011 3,191 82,186 8,211 39,485 (2,423) 130,650
Comprehensive Income
Profit for the year - - - 14,412 . 14,412
Total comprehensive income - - - 14,412 - 14,412
Other comprehensive income
Cash flow hedges (net of taxation) - - - - 763 763
Derecognition of cash flow hedges - - - - 1,660 1,660
Total comprehensive income - - - 14,412 2,423 16,835
Transactions with owners
Dividends - - - {9,576) - {9,576)
Performance share plan adjustment - - - {273) - (273)
Issue of ordinary shares 1 . - - - 1
Deferred taxation related to the performance share plan
adjustment - - - (10) - (10)
Total transactions with owners 1 - - (9.859) - {9,858)
Balance at 1 January 2012 3,192 82,186 8211 44,038 - 137,627
Comprehensive income
Profit for the year - - - 9,921 - 9,921
Total comprehensive income - - - 9,921 - 8,921
Qther comprehenslve income
Cash flow hedges {net of taxation) - - - - -
Derecogrution of cash flow hedges - - - - -
Total comprehensive iIncome - - - 9,921 - 9,921
Transactions with owners
Dimdends - - - (9,381) - (9,381)
Performance share plan adjustment - - - {109) - (109)
Issued under Scheme of Arrangement 2,952 - - - - 2,952
Cancelled under Scheme of Arrangement (2,952) - - - - (2,952)
issue of ordinary shares 50 64,451 - - - 64,501
Total transactions with owners 50 64,454 - (9,490) - 55,011
At 31 December 2012 3,242 146,637 8,211 44,469 - 202,559
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WSP GROUP LIMITED (formerly WSP Group plc

CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2012

2012 2011

Note £'000 £'000
Cash flows from operating activities
Cash generated from operations 19 34,851 2,802
Finance costs paid (3,804) (2,806}
Finance income receved 942 1259
Taxation (pad)receved {3,066) 2,950
Net cash from operating activittes 28,923 4,205
Cash flows used in investing activittes
Purchase of intangible assets {1,940} (1.783)
Net cash used in investing activities {1,940) {1,783)
Cash flows used in financing activities
Net proceeds of share 1ssues 64,501 19
Drawdown of loan facilities 14,847 15,000
Repayment of loan facilities {113,861) {16,000}
Equity dvidends received 18,854 9,100
Equity dvidends paid {9,381) (9,576}
Net cash used in financing activihes (25,040) (1,457}
Net increase in cash and cash equivalents 1,943 965 |
Cash and cash equivalents at 1 January 2,551 1,586
Cash and cash equivalents at 31 December 4,494 2,551

Page 8




WSP GROUP LIMITED (formerly WSP Group pic)

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

1 Accounting policies

Basis of preparation

The financial statements have been prepared in accordance with Intemational Financial Reporting Standards as adopted by the European Umion ("IFRS
adopted by the EU™), IFRIC interpretations and the Comparues Act 2006 applicable to compames reporting under IFRS

The Company I1s a limited company which 1s incorporated and domeciled 1n the UK
The pnncipal accounting policies, which have been consistently applied, are set out below

There are no new IFRSs or IFRIC interpretations that are effective for the first time for the financial year that would be expected to have a matenal impact on
the Company

At the date of authonisation of these financial statements, the following standards and amendments were \n 1ssue but not effective for the financtal year and
not early adopted

IFRS 9 Financial instruments

IFRS 12  Disclosures of interests in other entities
IFRS 13 Fair value measurement

1AS 27 Separate financial statementis (revised)

The Company intends to adopt the new standards and amendments no later than their applicable date being in each case no later than the accounting
penod beginming on 1 January 2013, subject to endorsement by the EUJ The Company has yet to assess the full impact of adopting these new standards
and amendments

The financial statements have been prepared on the histonc cost basis and on a going concem basis

Reclassification
Following the restructure of a number of companies within the former WSP Group, the classification of goodwill within the balance sheet for the year ended
31 December 2011 has been corrected to conform to the praesentation for the year ended 31 December 2012 This reclassification was not matertal to the

financial statements and did not impact the income statement, the statement of changes in equity, the cash flow statement and did not impact net cumrent
assets or net assets as previously reported on the balance sheel

Revenue

Revenue I1s derived from providing management and other administrative services to fellow members of the GENIVAR greup of companies and s stated net
of sales tax

Foreign currency translation

Transactions in foreign currencies are translated at the exchange rate ruling at the date of the transactton Monstary assets and habilittes denominated in
foreign currencies are translated at the exchange rates ruling at the balance shest date and any exchange differences are taken to the income statement

Investments

These separate financial statements contamn information about WSP Group Limited as an individual company and do not contain consolidated financal
information as the parent of a group The Company has taken advantage of the exemption provided by section 401 of the Companies Act 2006 not to
prepare conschdated financial statements as the results are included in the consoldated financial statements of GENIVAR Inc

Investments tn group undertakings and joint ventures are stated at cost less any provision for impairment Income from investments 1s recorded when the
nght to receive dividends 1s established

Property, plant and equipment

Property, pfant and equipment 1s carmed at cost less accumutated depreciatton and impairment Cost comprises purchase pnce after discounts and rebates
plus all directly attnbutable costs of bringing the asset to working condition for its intended use

Depractation 1s provided at rates calculated to write off the cost of property, plant and equipment by equal annual instalments over therr expected useful
lives, having regard to thewr residual values The annual depreciation rates applicable are as follows

Short leasehold property lease term
Plant and equipment 20-33%
Fixtures and fithngs 10%

Depreciation is not charged on assets held for sale Depreciation 1s not charged on capital work in progress unt! the assets are brought into operational use
in the busimess The residual values and useful ives of assels are reviewed, and adjusted if appropniate, at each balance sheet date An asset s carmyng
amount I1s written down immediately to its recoverable amount if the carrying amount 1s greater than 1ts esbmated recoverable valug

Goodwill

Goodwill recogmsed under UK GAAP prior to 1 January 2004, the date of transition to IFRS, 1s stated at net book value as at that date Following initial
recogrition, goodwill 1s measured at cost less any accumulated impairment losses Goodwill s reviewed for impairment annually or more frequentfy (f
changes in circumstances indicate that the carmang value may be impaired
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WSP GROUP LIMITED {formerly WSP Group plc

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

intangible assets

The intangible assets in the Company relate to software, the carrying amount of which Is its cost less any accumulated amortisation and any accumulated
impairment losses  Software 1s amortised on a straight-line basis over the expected useful ife which ranges from three to six years

Impairment of assets

At each balance sheet date, the Company assesses whether there 1s any indication that an asset may be impaired Where an indicator of impairment exists,
the Company makes an estimate of recoverable amount Where the carrying amount of an asset exceeds Its recoverable amount the asset 1s wntten down
to its recoverable amount Recoverable amount 1s the higher of fair value less costs to sell and value in use and 1s deternmined for an individual asset If the
asset does not generate cash inflows that are largely ndependent of those from other assets or groups of assets, the recoverable amount of the cash
generating unit to which the asset belongs 1s determined Discount rates reflecting the asset specific nsks and the time value of money are used for the
value n use calculation

Cash and cash equwalents
Cash and cash equivalents compnse cash on hand and those deposits held with banks having a matunty date of less than 3 months from the date the

deposit was made and being available on demand within one working day without significant penalty They are carrnied in the balance sheet at cost For the
purposes of the cash flow statement cash and cash equivalents are net of bank overdrafts

Trade payables
Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business from suppliers Accounts payable
are classified as current labihties If payment 1s due within one year or less (or in the normal operating cycle of the business if longer) If not, they are

presented as non-current kabiities Trade payables are recogmised inihially at fair value and subsequently measured at amortised cost using the effective
interest method

Borrowings

Borrowings are recognised inihially at farr value and borrowing costs are recognised as an expense in the penod in which they are incurred, except to the
extent that they are directly attributable to the acquisition, construction or production of a qualifying asset

Derivative financial instruments and hedging activities

Denvatives are imtially recognised at far value on the date a derivative contract 1s entered into and are subsequently re-measured at their farr value The
method of recognising the resulting gain or loss depends on whether the denvative 1s designated as a hedging mstrument, and if so, the nature of the itern
being hedged The Company designates certain denvatives as either

a) hedges of the far value of recogrnised assets and habilities or a firm commitment (far value hedge),
b} hedges of a particular nsk associated with a recogrised asset or ilabity or a hughly probably forecast transaction {cash flow hedge), or
c) hedges of 2 net investment in a foreign operation (net investment hedge)

The Company currently has one cash flow hedge, that being an interest rate swap

The Company documents at the inception of the transaction the relationshup between hedging instruments and hedged items, as well as its risk
management objectives and strategy for undertaking various hedging transactions The Company also documents its assessment, both at hedge inception
and on an ongoing bas:s, of whether the denvatives that are used in hedging transactions are highly effective in offseting changes in fair values or cash
flows of hedged items

The fair values of denvative instruments used for hedging purposes are shown in note 21 Movements on the hedging reserve in shareholders’ equity are
shown In the statement of changes in equity Changes in the fair value of denvatives that are designated and qualify as fair value hedges are recorded in the
income statement together with any changes in the farr value of the hedged asset or hability tha are attributable to the hedge nsk  The Company does not
currently have any farr value hedges

The effective partion of changes in the fair vatue of denvatives that are designated and qualify as cash flow hedges 1s recognised in other comprehensive
income The gain or loss relating to the ineffective portion 1s recognised immediately in the income statement within other finance costs/income —net The
deferred amounts are uthmately recognised through the income statement as the instrument runs to matunity When a hedging instrument ceases to qualify
for hedge accounting any cumulative deferred gain or loss axisting in equity 1s recognised in the Income statement immediately Hedges of net investments
in foreign operations are accounted for simitarly to cash flow hedges

Pension scheme
The Company maintains a defined contribution scheme and contnbutions are charged to the income staternent in the year in which they are due

Dividends

Dividends to the shareholders of the Company are recognised in the year that they are approved by the shareholders Intenm dividends are recognised in
the year that they are paid

Qther income
Investment income compnses dividend income from investments, which 1s recognised when the Company's nght to receive payment is established

Provisions

Provisions are recogmsed when the Company has a present legal or constructive obligation as a result of past events and 1t i1s likely that an outflow of
resources embodying economic benefits will be required to settle the obligation and that amount can be reasonably estmated Where the Company expects
all or some of the obhgation to be reimbursed, the reimbursement 15 recogrised as a separate asset o the extent that it 15 virtually certzin to be reimbursed
The expense relating to any provision I1s presented in the income statement net of any reimbursement

Prowisions are measured at the present value of management's best estmate of the expenditure required to settle the present obligation at the balance
sheet date If matenal, provisions are determined by discounting the expected future cash flows using rates that reflect current market assessments of the
time value of money
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WSP GROUP LIMITED (formerly WSP Group ple

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

Taxation

The tax expense for the period compnses current and deferred tax Tax 1s recognised in the income statement, except to the extent that it relates to items
recognised in othar comprehensive income or directly in equity In this case the lax Is also recognised in other comprehensive income or directly 1n equity,
respectively The current income tax charge 1s calculated on the basis of the tax laws enacted or substantively enacted at the balance sheet date in the
countnes where the Company’s subsidianes and asscciates operate and generate taxable income Management penodically evaluates positions taken in
tax retums with respect to situations in which applicable tax regulation 1s subject to interpretation [t establishes provisions where appropriate on the basis of
amounts expected to be paid to the tax authonties

Full provision has been made for deferred taxation balances on all tamporary differences between the tax bases of assets and habilities and therr carrying
amounts for financial reporting purposes at the balance sheet date using the full hability method

A deferred taxation asset i1s recognised only to the extent that it 1s probabla that taxable profit will be available to offset against the asset Deferred taxation
assets are reviewed at each balance sheet date and reduced to the extent that it 1s no longer probable that sufficient taxable profit will be available to utiise
the asset Deferred taxation assets and habilibes are measured at the tax rates that are expected to apply to the year when the asset 1s realised or the
liability 15 settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at the balance sheet date Income tax relating to tems
recognised directly in equity 1s recogmised in equity and not in the income statement

Share based payments

The Company did operate a number of executive and employee share schemes For all grants of share options and awards, the far value as at the date of
grant s calculated using an appropriate option pncing model and the corresponding expense 1s recognised over the period to which the asscciated
employee's service relates The Company has taken advantage of the transitional provisions of IFRS 2 'Share-based Payments' in respect of equity-settled
awards and has applied IFRS 2 anly to equity settled awards granted after 7 November 2002 that had not vested before 1 January 2005

Share capital
Ordinary shares are classified as equity

Sources of estmation uncertainty and significant judgements

The preparation of the financial statements requires the Company to make estimates, judgements and assumptions that affect the reported amounts of
assets, labilties, revenues and expenses and related disclosure of contingent assets and habilites The directors base their estmates on histoncal
expenence and vanous other assumptions that they believe are reasonable under the circumstances, the results of which form the basis for making
judgements about the carrying value of assets and labilibies that are not readily apparent from other sources Actual results may differ from these estmates
under different assumptions or cenditions

2 Impairment of nvestment in subsidiary
2012 2011
£'000 £000
impairment of investment {19,468) N
{19,4€8) -

Subsequent to a reduction of capital and payment of a dwvidend by WSP (US) Finance Limited, the carrying value of that company was impaired dunng the
year and reduced to reflect its recoverable value

3 Profit on transfer of subsidiary
2012 201
£'000 £'000
Profit on transfer of subsidiary - 10,000
- 10,000

The gain on disposal duning the pnior year relates to the profit on the sale of WSP CEL Limited to another Group company
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WSP GROUP LIMITED {formerly WSP_Group plc!

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

4 Finance income and costs 2012 2011
£'000 £'000
Interest expense
- Group companies (39) (47)
- Bank borrowings {2,365) {2,885)
Amortsation of bank fees (2,661) (273)
Derecognitton of cashflow hedge - {1,660)
Finance costs {5,065) {4,865)
Finance income
- Other finance income 13 -
- Interest charged to other group companies 3,008 2,841
Finance income 3,111 2,841
Net finance costs (1,954) {2,024)

Dunng the year the Company was re-financed by its ulimate controling company, GENIVAR Inc, and subsequently the un-amoruised bank fees camed on

the balance sheet were wntten off to the income statement

During 2011 the Company re-financed its committed syndicated bank facilites As a result the Company’s interest rate swap nc longer qualified for hedge

accounting and the fair value of the swap previously deferred in equity has been realised through the income statement

5 Profit before taxation

Profit before taxation 1s stated after charging depreciation and amortisation of £1,346,000 (2011 £1,335,000), and foreign exhange of £1,329,000 (2011
£3,495,000) There was no gain or loss on disposal of Property, Plant and Equipment (2011 nil) The audit fee of the Company was borne by another

Group company

6 Directors and employees
2012 2011
£'000 £'000
Staff costs, including directors, were as follows
Wages and salanes tncluding termination benefits of £521,000 (2011 nul) 4,014 2,854
Social secunity costs 425 356
Post employment benefits 316 115
Share based payments 179 (261)
Contract and agency staff - a7
Total staff costs 4,934 3,151
2012 2011
Number Number
The monthly average number of employees, contract and agency staff, including directors, was as follows
Engineernng and technical 2 2
Administration 29 23
Total Staff 3 25
2012 2011
£'000 £'000
Aggregate emoluments of the directors of the Company was as follows
Salanes and benefits 1,144 803
Post employment benefits 185 200
Contractual entittement for loss of office 521 -
Non-executive directors' fees 225 180
Aggregate emoluments 2,075 1,193

During the year 3 of the directors who received their remuneration from fallow subsidiary undertakings and accordingly this 1s not disclesed above

In respect of those directors remunerated by the Company, retirement benefits are accruing to il directors (2011 1 director} under a defined contnbution
scheme The emoluments, excluding pension contributions, of the highest pad director were £1,036,000 (2091 £500,000) Defined contnbution pension

payments of £l (2011 £23,000) were made on behalf of the highest paid director

The directors have identified 7 (2011 12) key management personnel whose compensation was as follows

2012 2011
£'000 £000
Short term employment benefits 1,679 1,633
Post employment benefits 55 62
Share-based payments 140 -
1,874 1,685
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WSP GROUP LIMITED {formerly WSP Group plc

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

7 Taxation

2012 2011

£'000 £'000
a) Analysis of charge in the year
UK corporation tax on profits for the year . 49
Adjustments for under / {over) provision In pror years 29 (3)
Overseas witholding tax 144 -
Group rehef (receivable) / payable (421) 73
Total current taxation {248) 119
Ongination and reversal of temporary differences {1,592) (217)
Adjustment in respect of prior years {94) -
Change in rates 4 -
Total deferred taxation {1,645) {217}
Taxation on profit on ordinary activities - note 7 (b) {1,893) (98)

b) Factors affecting taxation for the year

The tax assessed for the year is lower {2011 lower) In the current and pnor year than the standard rate of corporation tax in the UK which1s 24 5% (2011
26 5%) The differences are explained below

2012 2011

£'000 £000

Profit before taxation 8,028 14,314
Profit before taxation multiphed by the standard rate of corporation tax in the UK of 24 5% (2011 26 5%) 1,967 3,793
Net impact of permanent differences (3,810} (4,078)
Under { (over) provision (n prior years 29 (3)
Other timing differences - 407
Movement on share options (28) -
Re-measurement of deferred tax - change in tax rate (145) (215}
Adjustments to deferred taxation in respect of previous years 94 (2}
Taxation credit {1,893} (98)

c} Factors affecting current and future tax charges

Dunng the year, as a result of the changes in the UK corporation tax rate to 24% which was substantially enacted on 26 March 20112 and was effective from
1 Apnril 2012, and to 23% which was substantially enacted on 3 July 2012 and will be effactive from 1 Apnl 2013, the relevant deferred tax balances have
been re-measured

A further reduction to the UK corporation tax rate has been announced The change proposes to reduce the rate to 22% from 1 Apnl 2014 The change had
not been substantively enacted at the balance sheet date and, therefore, 1s not recognised in these financial statements

8 Dividends 2012 2011

£'000 £'000
Dividends charged to equity in the year
Final dividend pard in May 2012 of 10 Op per share (2011 10 Op) 6,381 6,384
Intenm dividend patd 1n December 2012 of 4 6p per share {2011 5 Op) 3,000 3,192
Total dwvidend paid 9,381 9,576
9 Goodwill

£'000

Cost
1 January 2011 1,357
Reclassification 1,357)
Cost at 1 January and 31 December 2012 -

Net book value

At 31 December 2012 -
At 31 December 2011 -
At 1 January 2011 1,357

As set outin note 1, Goodwill, relating to the Company's investment in WSP UK Limited, has been reclassified in the prior year and 1s now mcluded within
investments in subsidanes (note 12)
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WSP GROUP LIMITED {formerty WSP Group plc

NOTES TO THE FINANCIAL STATEMENTS (conhnued)
FOR THE YEAR ENDED 31 DECEMBER 2012

10 Intangible assets
Computer
Software
Cost £'000
1 January 2011 4,088
Additions 71
1 January 2012 4,157
Additions 1
31 December 2012 4,158
Accumulated amortisation
1 January 2011 1,289
Charge for the year 1,335
1 January 2012 2624
Charge for the year 1,345
31 December 2012 3,969
Net book value
At 31 December 2012 189
At 31 December 2011 1,533
At 1 January 2011 2,797
1 Property, plant and equipment
Plant & Fixtures
equipment & fithngs Total
£000 £000 £000
Caost
At 1 January 2011 118 197 316
Additions 2 - 2
At 1 January 2012 121 197 318
Disposals {119) (197) (316)
At December 2012 2 - 2
Accumulated depreciation
At 1 January 2011 119 197 316
Charge in the year - - -
Al 1 January 2012 119 197 316
Charge in the year 1 - 1
Disposal in the year (119} (197) (316)
At 31 December 2012 1 - 1
Net book value
At 31 December 2012 1 - 1
At 31 December 2011 2 -

At 1 January 2011 _ _ N

There are no fixed assets held under finance leases Depreciation 1s charged to administrative expensas
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WSP GROUP LIMITED (formerly WSP Group plc)

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

12 Investment in subsidiaries

The Company's interest 1n subsidiary undertakings was as follows

Cost

1 January 2011
Additions
Reclassification (note 9)
Disposals

1 January 2012
Additions

Disposals

31 December 2012

Provision for impairment
1 January 2011

Disposals

1 January 2012
impairment for the year

31 Dacember 2012

Nat invastment

At 31 December 2012
At 31 December 2011
At 1 January 20114

Subsidary
undertakings
£'000

149,887
21
1,357
(29,188)
122,077
46,794
200
168,671

10,000
(10,000)
19,468
19,468

149,203
122,077
139,887

Addittons to investments during the year relate to capital contnbutions to WSP Group Holdings Limited of £34,438,000 and £12,356,000 The disposal

represents the voluntary iquidation of a subsidiary

The charge dunng the year reduces the camying value of the investment in WSP (US) Finance Limited down to recoverable value

The Company's principal subsidiary undertakings as at 31 December 2012 are listed below Unless otherwise indicated the following principal subsidiary
undertakings are registered in England and Wales The Company's interest in pnncipal subsidianes entirely comprises ordinary squity shares

Prncipal subsidiary undertakings Group's interest Pnncipal activities
WSP Group Holdings Limited 100% intermediate holding company
WSP Group Africa (Pty) Limited 74% Mulb-disciplined bullding design, registered m South Afnca

13 Deferred taxation

Deferred taxation asset

At 1 January

Movement In reserves
Credited duning the year
Impact of changes n tax rate
At 31 December

The deferred tax assel 1s pnmanly in respect of carried forward tax losses There are no unrecognised deferred tax assets

Deferred taxation hability

At 1 January
{Charged)/credited dunng the year

At 31 December
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2012 2011
£:000 £'000
546 412

- (19)
1,592 144
(1) -
2,097 546
2012 2011
£'000 £1000
94 94
(94) u
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WSP GROUP LIMITED {formerly WSP Group plc

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

14 Trade and other receivables
2012 2011
£000 £'000
Amounts due from group undertakings (note 23) 68,316 129,166
Other recewables 197 532
Prepayments and accrued income 72 337
68,585 130,035

The other classes within trade and other receivables do not contain impaired assets There 1s no matenal difference between the carrying value and farr
value of financial assets and financial habiites at the balance sheet date  The maximum exposure to credit nsk at the reporting date 15 the fair value of

each class of receivable mentoned above

Amounts owed by group undertakings are unsecured and are repayable on demand Interest is not charged on trading balances between companies within

tha Group Interest s charged on intercompany loans which carry mterest in line with relevant inter-bank offer rates

15 Financial liabilties
2012 20M
Current £'000 £'000
Cash flow hedges (note 21) 459 -
Non-current
Bark loans - 96,891
Cash flow hedges (note 21} - 1,660
. 98,551
As a result of the acquisition of the Company dunng the year, the bank financing was repawd in full
16 Trade, other payables and provisions
2012 2011
£'000 £'000
Trade payables 85 554
Amounts due to group undertakings (note 23) 12,044 9,605
Other payables, accruals and provisions 8,370 6,607
20,499 16,766

Amounts owed by group undertakings are unsecured and are repayable on demand Interest is not charged on trading balances between companies within

the Group Interest 1s charged on intercompany loans and carry interest in ine with relevant inter-bank offer rates

17 Provisions

Company 2012 2011
Total Total
£'000 £'000

Current 499 520

Non-current - -

Total 499 520

Movement in total provisions

At 1 January 520 540

Prowisions utiised during the year (21) (20}

At 31 December 499 520

The above provisions relate to the rent, service charge and other associated costs relating to properties that are vacant or neanng the end of therr lease

term The amount and timing of payments will depend on future commercial agreements
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WSP GROUP LIMITED (formerly WSP Group plc

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

18 Called up share capital

The share capital of the Company comprises 5p ordinary shares

At 1 January 2011
Issued dunng the year

At 1 January 2012

Cancelled under Scheme of Arrangement*
Issued under Scheme of Arrangement®
Issued dunng the year

At 31 Decamber 2012

Allotted, called

up and fully

Issue paid

Price No'000 £'000
63,830 3,191

72p o 295p 9 1
63,839 3,192

(59,032) {2,952)

5p 59,032 2,952

5p to 64 5p 1,001 50
64,840 3,242

* In accordance with a Court Approved Scheme of Arrangement 59,032,095 shares were cancelled and new shares issued to GENIVAR UK Limited

Further details are set out in the directors' report

19 Reconciltation of profit to operating cash flows

Profit for the financial year
Taxaton
Depreciation
Performance share plan
Profit on transfer of subsidiary
Amortisation of intangible assets
Impairment of iInvestment in subsidiary
Derecognition of cashflow hedge
Dindend income
Finance income
Finance costs
Changes in working capital
- Dacrease in trade and other recevables
- Increase n trade and other payables
- Foreign exchange and non-cash movemeants

Cash generated from operations

20 Pensions

2012 2011
£'000 £'000
9,921 14 412
(1,893) {125)
1 -

(109) (283)

. (10,000)
1,345 1,335
19,468 .
- 1,723
(40,050) {9,161)
(3111} (2,841)
5,065 3,205
39,702 1,155
3,558 342
954 3,040
34,851 2,802

The Company operates defined contnbution pension schemes Defined pension contnbutions of £131,000 (2011 £115,000) were charged to the income

statement dunng the year

21 Financial instruments

a) Forelgn currency risk

The Company 1s exposed to foreign exchange nsk pnmanly with respect to the Swedish Krona and the US Dollar

The Company had £4,494 000 of cash and cash equivalents at the year end held in bank accounts (2011 £2,551,000) which 1s immed ately available for

use

The Company's (nterest bearing financial habilities are charged at floating rates There are no fixed rate or non-nterest bearing liabilites (2011 £nil} The
floating rate habiiities apply to short and medium-term bank overdrafts and loans with interest rates falhng within the range 2 5% to 3 75% above the relevant
country national bank base rates or inter-bank offer rale The Company's banking facihities are secured by fixed and floating charges over a vanety of the
Company’s assets A proportion of the floating rate sterding debt has been converted to fixed rates via an interest rate swap as detailed in b) below
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WSP GROUP LIMITED {formerly WSP Group plc

NOTES TO THE FINANCIAL STATEMENTS {(continued)
FOR THE YEAR ENDED 31 DECEMBER 2012

21 Financial instruments (continued)

b) Derivative financial instruments and hedging activities

The Company continually reviews its exposure to interest rate nsk and during 2010 fixed the interest on a proportion of the floating rate financial labilities
drawn on the Company's banking facility This was effected via an interest rate swap where the Company agrees to exchange, at quarterly intervals, the
diffarence between fixed and floating rate interest amounts calculated by reference to an agreed upon notional principal amount As a result of the
refinancing of the Company's banking facilibies, the interest rate swaps are no longer highly effective and hedge accounting has been discontinued, resulting
In changes In far value being taken to the income statement The fair value of cash flow hedges are recogmised in accordance with the provisions govermning
fair value hedge accounting, that 15 at amortised cost less the fair value of the hedged interest rate nsk The fair values are determined using valuation
techniques which use data from observable markets, and assumptions are based on market conditons existing at each balance sheet date Under IFRS7,
these fall within the fair value hierarchy of level 2 The cash flows relating to the cash flow hedges commenced on 31 January 2010

c) Fair values

The following table shows the financial iabiities carned at fair value

Lavel 1 Level 2 Level 3 Total

£'000 £000 £000 £'000

Cash flow hedges at 31 December 2012 - 459 - 459
Cash flow hedges at 31 December 2011 - 1,660 - 1,660

There were no outstanding currency swaps of denvatives at 31 December 2012 (2011 £nil) In accordance with IAS 39, the Company has reviewad all
contracts for embedded denvatives that are required to be separately accounted for if they do not meet certain requirernents No such arrangements have
been identified

22 Guarantees, contingent liablilities and other commitments

At 31 December 2012 the Company and certain subsidiary undertakings cross guaranteed the bank poolng arrangements in the UK

In commaon with other professional firms, the Group marntains professional indemnity iInsurance against clarms for professional neghgence which in the
ordinary course of business have been, or may In the future be, received The directors assess each claim and make provision for legal and settlement

costs where, on the basis of advice received, it 1s considered that a liability may exist In respect of certain contracts, the Company has granted guarantees
to chients in connection with the performance of its subsidiary undertakings

At 31 December 2012 the Company had capital commitments amounting to £nil {2011 £ml)

No other commitments, either authorised or contracted for, existed in the Company at 31 December 2012 {2011 nil)

23 Related party transactions

The Company operates as an intermediate holding company for the Group and, as such, receives management fees for services supplied to Group
companies Management fees received from other Group companies amounted to £7,327,000 (2011 £6,081,000) Dunng the year, the Company received
interest on loans to other Group companies amounting to £3,098,000 (2011 £2,841,000) and paid interest on loans from other Group compamies of £39,000
(2011 £47,000) The Company received dividends from subsidiary undertakings amounting to £40,050,000 {2011 £9,161,000) and paid dividends to its
parent company of £3 000,000 (2011 £nil)

The Company has outstanding balances with other Group companies that are disclosed i notes 14 and 16, and has investments in group companies as
detailed in note 12

Compensation of the Company’s key management personnel 1s detalled in note 6
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WSP GROUP LIMITED {formerly WSP Group plc)

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

24 Share options, the performance share plan and the bonus share plan

Followang completion of the acquisition of the Company by GENIVAR ali outstanding shares options and performance share plan awards were exercised
and vested to the extent permitted by the rules of the respective plans and settled in cash All remaining outstanding awards lapsed

a WSP Group plc 1997 Share Option Plan

The following table sets out these awards outstanding under the WSP 1997 Share Optien Plan and the changes duning the year

Exercise
Exercise or vesting date pnce At 1 Jan 2012 Exercised Lapsed Cash settled At 31 Dec 2012
09 04 2005-09 04 2012 334 0p 61,000 - {61,000) - -
08 04 2006-08 04 2013 75 0p 10,500 (1,500) - (8,000) -
71,500 (1,500) {61,000} (9,000) -

The share pnce at the effective date of exercise for those share options exercised during the years was 234 8p The above options had been awarded to
aemployees of the WSP group resident in the USA At the dates the awards were granted the equivalent US$ value of the options shown above were $4 75

and $1 16 respectively

b WSP Performance Share Plan 2006

The Company operated the WSP Performance Share Plan 2006 for the benefit of the executive directors and senior management of the Company and its
subsidianes Dunng the year, the Company granted conditicnal awards over 957,244 shares under the plan, at which time the fair value of the shares
amounted to 243p calculated using the Black Scholes valuation model The inputs to the mode! included, nter alia, an average yield ¢f 0 5% from Bntish
government secuntes and an average dvidend yield of 0% The volatihity has been calculated as the annualised standard deviation of the continuously

compounded histonc rates of return on WSP shares

The Company’s remuneration committee concluded that in accordance wath the rules of the plan a proportion of the awards granted in 2012 should vest
early as a consequence of the acquisition of the Company by GENIVAR and that they be satisfied in cash Accordingly, 186,975 awards vested and each
participant received 445p in respect of each such award that vested This represented 435p per share that was payable to shareholders as a consequence
of the Transaction and 10p per share being the dividend equivalent due in accordance with the rules of the Plan The remuneration commitiee determined
that the remaining outstanding awards granted under the Performance Share Plan should lapse and the following table summanses the position at 31

December 2011 and 2012 and the changes during the year

Exsercise

Exercise or vesting date pnce At1 Jan 2012 Awarded Lapsed Cash setlled At 31 Dec 2012
WSP Performance Share Plan 2006
1005 2012 00p 880,390 - (880,390) - -
09 04 2013 00p 741,913 - (741,913) - -
02 06 2013 00p 56,453 - (56,453} - -
23 052014 00p 733,500 - (733,500) - -
08 08 2014 00p 10,491 - {10,491) - .
1304 2015 0dp - 957,244 (770,269) _ (186,975} -

2,422,747 957,244  (3,193,016) (186,975) -

The costs of potentral awards under the WSP Performance Share Plan 2006 were accrued over 3-year performance penods The cost of future awards
credited in 2012 in the financial statements of WSP Group Luinited was £80,000 (2011 £384,000) which includes a £29,000 (2011 £19,000) charge of

employers NIC

25 Ultimate parent company and controlling party

The ultimate parent undertaking and controlling party of the Company 1s GENIVAR Inc, a company incorporated in Canada GENIVAR Inc is the only group
for which group financial statements including the Company are drawn up The Company has taken advantage of Section 401 of the Companies Act 2006
n nat prepanng consolidated financial statements for the current year The consolidated financiat statements of GENIVAR Inc are avatable to the public
and may be obtaned from the GENIVAR website, www genivar com, or from 1600, Rene-Levesque Blvd West, 16th Floor, Montreal, Quebec, H3H 1P9,

Canada The Company's immedhate parent undertaking 1s GENIVAR UK Limited
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