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ASMMC Limited
Registered No 3548695

Directors’ report

The directors present their report and financial statements for the 18 months period ended 31 December 2010
Comparative figures are for the {2 month period ended 30 June 2009

Results and dividends

The profit for the perniod after taxation amounted to £582,000 (2009 — £18,000) The directors do not
recommend the payment of a dividend (2009 - £5,000,000)

Principal activities and review of the business

Followmg disposal of 1its core trading business in February 2009, closure of the Luxembourg branch in August
2009 and disposal or closure of 1ts remaiming investments during 2009, the company has ceased trading and 1s
hikely to be liquidated 1n the near future

There were limited transactions during the period mamly reflecting balance sheet clean-up preparing the
company for hiquidation

Principal risks and uncertainties
As the company has ceased trading and 15 m the process of closedown there are limited risks in 1ts activities

Directors
The directors who served the company during the period were as follows

M Philhps (resigned 21 June 2010)

S Chase (resigned 21 June 2010)

G Millward (appomted 1 July 2009, resigned 21 June 2010)
B Robinson (resigned 1 July 2009)

N Grossman (appointed 21 June 2010)

T W Burt (appointed 21 June 2010)

S Burt (appointed 21 June 2010)

Political and charitable donations

The company made no political or charitable donations or incurred any political expenditure during the year In
2009 there were no political donations and donations to charities amounted to £1,185

Disclosure of information to the auditors

So far as each person who was a director at the date of approving this report 1s aware, there 1s no relevant audit
information, being information needed by the auditor in connection with preparing its report, of which the
auditor 1s unaware Having made enquiries of fellow directors and the company’s auditor, each director has
taken all the steps that he/she are obliged to take as a director in order to make hunself/herself aware of any
relevant audit information and to estabhsh that the auditor 15 aware of that information

Auditors
KPMG LLP resigned as auditors on 23 August 2010 and Emst & Young LLP were appoimnted n their place

A resolution to reappoint Emst & Young LLP as auditors will be put to the members at the Annual General
Meeting

By order of the Board

Simon Burt
Director
28 April 2011
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Statement of directors’ responsibilities

The directors are responsible for preparing the annual report and the financial statements 1n 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 1n accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company
law the directors must not approve the financial statements unless they are satisfied that they give a true and far
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 judgements and estimates that are reasonable and prudent,

s  state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained i the financial statements,

e prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that the
company will continue 1n business

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

The directors are responsible for the mamntenance and integrity of the corporate and financial information
included on the company’s website Legislation m the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation in other junisdictions
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Independent auditors’ report
to the members of ASMMC Limited

We have audited the financial statements of ASMMC Limited for the 18 month period ended 31 December 2010
which comprise the Profit and Loss Account, the Statement of Total Recognised Gains and Losses, the Balance
Sheet and the related notes 1 to 17 The financial reporting framework that has been applied n their preparation
1s applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice)

This report 1s made solely to the company’s members, as a body, m 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

Respective responsibilities of directors and auditors

As explaned more fully in the Directors’ Responsibilities Statement set out on page 3, the directors are¢
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 1s to audit and express an opinton on the financial statements 1n accordance with
applicable law and Internatsonal Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit mvolves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements

Opinion on financial statements
In our opmnion the financial statements

o give a true and fair view of the state of the company’s affaurs as at 31 December 2010 and of 1ts profit for
the period then ended,

e have been properly prepared i accordance with United Kingdom Generally Accepted Accounting
Practice, and

« have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information grven n the Directors’ Report for the financial year for which the financal
statements are prepared 1s consistent with the financial statements
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Independent auditors’ report (Continued)
to the members of ASMMC Limited

Matters on which we are required to report by exception

We have nothing to report n respect of the following matters where the Companies Act 2006 requires us to
report to you 1f, 1n our opinion

* adequate accounting records have not been kept, or returns adequate for our audit have not been recetved
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 mformation and explanations we require for our audit

4
%::rm Harkan (Senior Statutory Auditor)
For and on behalf of Emst & Young LLP (Statutory Audstor)
Reading
28 Apnil 2011
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Profit and loss account
for the 18 month period ended 31 December 2010

2010 2009

Notes £'000 £°000

Revenue - 5,193
Cost of sales - (4,656)
Gross profit - 537
Administrative income/{expense) before exceptional items 79 (653)
Exceptional 1tem — Restructuring costs 4 - (528)
Exceptional ttem — (Loss)/Profit on business unit disposal 4 (60) 612
Exceptional item — Investment impairment 4 47 211
Operating Loss 3 (28) (243)
Interest payable - -
Interest receivable 5 6 8
Income from group undertakings 6 764 200
Profit/(Loss) on ordinary activities before taxation 742 (35)
Tax 7 (160) 53
Profit for the financial period 13 582 18

Statement of total recognised gains and losses
for the period ended 31 December 2010

There are no recognised gains or losses other than the profit attnibutable to the shareholders of the company of
£582,000 1 the period ended 31 December 2010 (2009 — £18,000)
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Balance sheet
at 31 December 2010 and 30 June 2009

2010 2009
Notes £°000 £'000
Fixed assets
Tangible assets 8 - 11
Investments 9 - 172
- 183
Current assets
Debtors 10 1,375 448
Cash at bank and i hand 11 1,247
1,386 1,695
Creditors: amounts falling due within one year 11 (55) (1,129)
Net Current Assets 1,331 566
Total Net Assets 1,331 749
Capital and reserves
Called up share capital 12 10 10
Profit and loss account 13 1,321 739
Shareholders’ Funds 1,331 749
N
Simon Burt
Director
28 April 2011
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Notes to the financial statements (Continued)
at 31 December 2010

Accounting policies

Basis of preparation

The financial statements are prepared under the historical cost convention and in accordance with applicable accounting
standards

Statement of cash flows

The company has taken advantage of the exemption available under FRS 1 not to prepare a statement of cash flows

Going concern

The directors, after making appropriate enquiries, have a reasonable expectation that the company has adequate resources
to continue 1n operational existence for the foreseeable future

Based on this undertaking the directors believe that 1t remaimns appropriate to prepare financial statements on a going
concern basis

Investments

Investments in subsidiary undertakings are stated at cost less provision for any impatrment in value Trade invesiments
are held at cost less provision for any impairment in value The carrying values of fixed asset iInvestments are reviewed
for imparment when events or changes In circumstances indicate the carrying value may not be recoverable

Revenue

Revenue represents the value of advisory and resource placement services provided within the Company’s ordinary
activities net of Value Added Tax Revenue recogmition occurs when persuasive evidence of an arrangement exists,
provision of advisory or resource placement services has occurred, the fee 1s determinable and collection 15 probable
Tangible fixed assets

The cost of the tangible fixed assets, net of estimated residual value, 1s depreciated in equal annual wnstalments over the
estimated useful lives of the assets The estimated useful lives are as follows

Computers and office equipment - 3 years
Leasehold improvements and fixtures and fittings are depreciated over the remaining term of the property lease

Operating leases

Rentals applicable to operating leases where substantially all of the benefits and risks of ownership remain with the lessor
are charged agamst profits on a straight-line basis over the period of the lease

Pension costs

The Company makes contributions to an independently administered defined contribution scheme Contributions are
charged to the profit and loss account as they accrue In addition the Company makes contributions to certain employees'
personal pension arrangements which are charged to the profit and loss account as they accrue

Fore:gn currencies

Transactions denomnated i foreign currencies are translated to Sterlng at the average monthly exchange rate ruling at
the date of the transaction Monetary assets and habilities denominated in foreign currencies are translated at rates of
exchange ruling at the balance sheet date These translation differences are included 1n the profit and loss account

Exchange differences arising on the Consolidation of the Company’s foreign branch are included 1n the profit and loss
account
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Notes to the financial statements (Continued)
at 31 December 2010

Accounting policies (continued)
Taxation

Taxation 1s recognised 1n the profit and loss account except to the extent that it relates to items recognised directly m
equity, in which case it 1s recognised in equity

Current tax 1s the expected tax payable on the taxable profit for the period using tax rates enacted or substantively
enacted at the balance sheet date, and any adjustments to tax payable in respect of prior periods

Deferred taxation is recognised in respect of all tuming differences that have origiated but not reversed at the balance
sheet date where transactions or events have occurred at that date that will result in an obligation to pay more, or right to
pay less or to receive more, tax, with following excepttons

e  Provision is made for tax on gains ansing from the revaluation (and similar fair value adjustments) of fixed assets,
or gans on disposal of fixed assets that have been rolled over into replacement assets, only to the extent that, at the
balance sheet date, there 1s a binding agreement to dispose of the assets concerned However, no provision 1s made
where, on the basis of ail available evidence at the balance sheet date, it 1s more likely than not that the taxable gain
will be rolled over mnto replacement assets and charged to tax only where the replacement assets are sold

o  Deferred tax assets are recognised only to the extent that the directors consider that it 1s more likely than not that
there will be suitable taxable profits from which the future reversal of the underlying uming differences can be
deducted

In June 2010 the Morse Group was acquired by the 2e2 Group A deferred tax asset has not been recognised In respect of
timing differences as there 1s msufficient evidence that the asset will be recovered

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply 1n the periods in which
timing differences reverse, based on tax rates and laws enacted or substantively enacted at the balance sheet date

Group Financial Statements

No consolidated group financial statements have been prepared because at 31 December 2010, the company was a
wholly owned subsidiary of 2¢2 Group Limited (incorporated n the United Kingdom) and thus satisfies the conditions
for exemption under section 400 of the Companies Act 2006 These financial statements contain information about the
Company an mdividual undertaking, and not its group

The Luxembourg branch 1s considered to be an extension of the UK business and 1s fully consolidated within these
financial statements

Turnover

Turnover 1s derived from the proviston of advisory and placement services to companies engaged m the investment
industry  An analysis of turnover by geographical market is given below

2010 2009

£'000 £'000

Umnited Kingdom - 5,192
Luxembourg - 1
- 5,193
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Notes to the financial statements (Continued)
at 31 December 2010

Operating Loss
This 15 stated after charging/(crediting)

2010 2009
£°000 £'000
Depreciation of tangible fixed assets 1 195
Audhitors’ remuneration
- statutory audit fees 7 7
- tax fees 10 10
Foreign exchange gain {6) (83)
Operating lease rentals - land and buildings 397
Operating lease rentals — other 15
Profit on disposal of fixed assets - (N
Exceptional items
2010 2009
£°000 £'000
Exceptional item — Restructuring costs - (528)
Exceptional item — (Loss)/Profit on business unit disposal (60) 612
Exceptional 1tem — Investment impairment @n 21D
(107 (127

There were no restructuring costs n the period ended 31 Decemnber 2010 Restructuring costs in the year ended 30 June
2009 amounted to £528,415 and related to the cost reduction programme undertaken during the year

In the period ended 31 December 2010 there was a loss on disposal of the majonty shareholding in the French subsidiary,
Morse Management Consulting SAS, which was sold to Yen Bay Partners, an entity owned by the directors of Morse
Management Consulting SAS  The consideration for the sale was €150,000, approximately £135,000, and the sale was
completed 1 October 2010, following approval by Morse plc’s shareholders as 1t was a related party transaction under
Chapter 11 of the histing rules of the Financial Services Authority made under Part V1 of the Financial Services and
Markets Act 2000 as amended In the year ended 30 June 2009 there was a profit on disposal as a result of the sale of the
UK consulting business to Navigant Consulting (Europe) Limited which was completed in February 2009

In the period ended 31 December 2010 there is an nvestment impairment of £47,000 as there are no more subsidiary
companies and the trade investment has been written down to N1l In the year ended 30 June 2009 the carrymg value of
investments was imparred as a result of a review by the directors to reflect the net realisable value of those investments

Interest receivable and similar income

2010 2009

£°000 £°000

Bank interest 3 4
Other interest 3 4
6 8

10
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Notes to the financial statements (Continued)
at 31 December 2010

6. Income from group undertakings

2010 2009
£°000 £'000
Dividends from ASMMCTWO Ltd 32 200
Dividends from MMC Lid 48 -
Dividends from Morse Ltd (Jersey) 684 -
764 200
7. Tax
(a)  Tax on profit on ordinary activities
The tax charge 1s made up as follows
2010 2009
£'000 £'000
Current fax
UK corporation tax charge/(credit) on the loss for the year - (122)
Adjustment to prior pertod tax 160 69
Total current tax charge/(credit) (note 7(b}) 160 (53)

(b)  Factors affecting current tax charge for the year

The current tax charge differs from the standard rate of corporation tax n the UK of 28% (2009 - 28%) The differences
are explained below

2010 2009
£'000 £'000

Profit/{Loss) on ordinary activities before tax 142 (35)
Tax charge/(credit) on ordinary activities multiplied by standard rate
of corporation tax in the UK of 28% (2009 - 28%) 208 (10}
Effects of
Non tax deductible expenses - 29
Non taxable income (195) (56)
Depreciation 1n excess of caputal allowances 1 24
Impairment of investment not tax deductible for tax purposes - 59
Group relief surrendered/(received) for mil payment {20) -
Business disposal losses/profits not taxable - (168)
Other iming differences 6 -
Adjustment to prior period tax 160 69
Current tax for the period (note 6(a)) 160 (53)

11
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Notes to the financial statements (Continued)
at 31 December 2010

Finance Act 2010, which included a reduction 1n the UK corporate tax rate to 27% was substantially enacted on 21 July
2010 Therefore the deferred tax assets and habilities of the company have been calculated at this rate

In his budget of 23 March 2011, the Chancellor of the Exchequer announced Budget tax changes, which, 1f enacted n the
proposed manner, will have an effect on the company's future tax posttion The Budget proposed a decrease in the rate
of UK corporation tax from 27% to 26% n April 2011 and by a further 1% each year untl 2014 This reduction will
affect any future and current tax charge of the company The effect of the reduction 1n the tax rate to 23% would be to
reduce the unrecognised deferred tax asset by £1,000

The effect on the Company of these proposed changes to the UK tax system will be reflected in the Company's financial
statements 1n future years, as appropriate, once the proposals have been substantively enacted

8. Tangible Fixed Assets

Computer
Leaschold and office Fixtures &
improvements equipment fittings Total
£000 £000 £000 £000

Cost
At 30 June 2009 340 - 104 444
Additions - - - -
Disposals - - - -
At 31 December 2010 340 - 104 444
Depreciation
At 30 June 2009 332 - 101 433
Disposals - - - -
Charge for the year g - 3 11
At 31 December 2010 340 - 104 444
Net book value
At 31 December 2010 - - - -
At 30 June 2009 8 - 3 11

12
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Notes to the financial statements (Continued)
at 31 December 2010

9. Investments

Subsidary Other
undertakings 1nvestments Total
£000 £7000 £000

Cost
At 30 June 2009 749 25 774
Disposal (749) - (749)
At 31 December 2010 - 25 25
Provision for Impairment
At 30 June 2009 602 - 602
Disposal (624) (624)
Charge to profit and loss account n year 22 25 47
At 31 December 2010 - 25 25
Net book value
At 31 December 2010 - - -
At 30 June 2009 147 25 172

At the end of the period the company has no active subsidiary undertakings accordingly the carrying value of
investments 1s Nil During the period the 60% shareholding in Morse Management Consulting SAS was sold,
ASMMCTWO Limited was hiquidated and Morse Limuted (Jersey) 1s planned for strike off

Other mvestments are represented by the 9 7% shareholding in Fleming McGillivray & Co Limited, a company
registered in England  The carrying value has been imparred to reflect a net realisable value of Nil on this
investment

13
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Notes to the financial statements (Continued)
at 31 December 2010

10. Debtors
2010 2009
£°000 £000
Trade debtors - i
Amounts due from group companies 1,372 231
Other debtors - 29
Corporation tax - 160
VAT 3 27
1,375 448
11. Creditors: amounts falling due within one year
2010 2009
£000 £'000
Trade creditors - 128
Amounts owed to other group companies - 725
PAYE and social security 6 13
Accruals and deferred income 49 263
55 1,129
12. Share capital
2010 2009
Authorised share caprial £ £
20,000 Ordinary shares of £1 00 each 20,000 20,000
Allotted, called up and fully pard £ £
10,400 Ordinary shares of £1 00 each 10,400 10,400

13. Reserves
Profit and loss

account

£°000

At 1 July 2009 739
Profit for the period 582

At 31 December 2010 1,321
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Notes to the financial statements (Continued)
at 31 December 2010

Contingent habhilities
At 31 December 2010 the company had no contingent habilities (2009 — £ml)

Financial commitments

Following the acquisition of Morse plc by 2e2 Lid on 21 June 2010, the company entered into a cross guarantee on 21
June 2010 for the amount of £85,000,000, in favour of certamn investors

Ultimate parent company and controlling party

The immediate parent company of ASMMC Limited 1s Morse Limited, a company incorporaied m the United Kmgdom
The ultimate holding company and controlling party 1s 2€2 Holdings Limited, a company incorporated 1n the United
Kingdom

The smallest undertaking into which the results of the company are consolidated 1s 2e2 Group Limited The largest
undertaking into which the results of the company are conschdated 1s 2e2 Holdings Limited Coptes of financial
statements for 2e2 Group Limited can be obtained from the company’s registered office at The Mansion House, Benham
Valence, Newbury, Berkshire RG20 8LU

The company has taken advantage of FRS 8 “Related Party Disclesures” and has not disclosed transactions within group
undertakings

Post balance sheet events

There are no post balance sheet events

15




