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The Amphion Group Limited
DIRECTORS ' REPORT

The Directors are pleased o preseat thew  Annual Report on  che affars of The Amphoon Group limited (hereafier “the  group”),
together with the accouats and the auditor’s report for the ycar ended 31 December 2009

PRINCIPAL ACTIVITIES
I'he prncpal actsity of the group 15 the provision of adviory services m  government and  economse  reform (o governments and
intemational agganisations throughout the wordd

The group’s amm 15 to apply us professonal and consulung  skills towards smproving the quality of bfe for the atizens of countries
facmg ecconomic, polucal and  socal change and unccrtamty The work we do s collecuvely refered  to s lechmucal  Assistance
(1A i che sector and 15, m effect, the prosesion of speculst advice by expert adwsers, to host  coumtry gosemaments Our
consuling teams work with thewr chents to help them achicne measumable  performance  umprovements  which  are  sustaned  after
the project fimshes

REVIEW OF BUSINESS DEVELOPMENTS

Financial Resutts

The group twrnover mcreased 0 [384 mulbon from £331 mlllon w the previous year pelding a growth of 160% The operaung profit for
the jyear under review decreased to £51 milion aganst [52 milkon m the previous jeac regstermg a dechne of 19% The profiss after tax
for the year under ceview decreased to £2 6 million as agmnst £3 4rlhion an the previous year registenng a dechne of 23 5%

Our performance  has  been  dmen by continued  good  growth i our  core  markets  The geremment reform  practice  has
contnued  to  develop s busmess n  confhict affected countries alongsde our more  tradwonal  markets  and  changes  we have
made to the management of the cconomme  reform  practice hase debvered sgmbcant  and  sustwnable improsements  to a8
performance

The Board wuses a number of peformance mdicators as  part  of  managing the  buwincss fhese are monitored  monthly  and
mnclude  measures by department and by prowet  The key indicators inctude ones which report on revenue, gross margm, debror
days and cash flow., and cover both histonc performance and forecasts and budgets of future actnaty

Future developments

Ihe Company is optunistic about s future prospects and cxpects to mamtan curreat performance i the medmm-teem  Although public spending
s bemg cut throughout the wodd, ad budgets 1 most cases are bemg protected Ihe company s well eatrenched m key markets
with reabsuc plins to take advantage of upcomung devclopments. I'he qualty of our work romams high and ths helps preatly i banging w ncw
contracts

People
Our success depends largely on the quahty of our people We contmue o recnat, cetan and develop the best people wm our
business sector | runmy and development 13 a prionty wathin the group

INTERNAL CONTROL AND RISK MANAGEMENT

Introduction

Ihe Board s rmesponsble for the group’s system of miemal control and for reviewng s cffectneness  Such a2 system s
designed to  manage mnther than  chmmate the nsk of falure to achire busincss  objecenes and can  only provide  reasonable,
and uot absolute, assurance  aganst matenial  musstatement  or  loss  The Board cegulady  eeviews  the  effectveness  of  the
group’s  system of  financial  and  non-financial mntemnal  controls,  including  operatonal  and  comphance  conmtrols  and nsk

manngcmcnt

Ihe Boands momtonng 1= based prnapally on  remewing  reports from management to consdec  whether  symificant nshs  have
been  identified, cvaluated, managed and  controlled  and  whether  any  sigmficant  wcaknesses  are promptly  remedied  and
mdicate 2 need for more extensne montonng Rk s measured . terms  of mpact, nherent sk and resmdual npsk, and  rakes
account of management’s control actions o omtgatng  agansl both external and wternal nsk  events  lhe Board 15 of the view
that there 15 an ongoing process for dentifyng, evaluaung and managng the group’s sgmficant nsks that

- Hlas been n phace for the year ended 31 December 2009 and up to the date of approval of the Annual Report and Accounts,

- 18 regularly reviewed by the Board and comphes with the mteenal control gmdance for darectors, and

- Necessary acuons have been or are bang taken to remedy any sygmficant farhngs sdentified as part of the ongongs nsk
managcmcnt pmccss

Financial Risk Management Objectives

The Bowrd sceks to idenufythose financial nsks which  we  bellese  the management of thebusness 18 better at managng than
can be achined by the procurement of hedgng,  wsursnceor  other financa)  esk  mstruments. For example the group 13
better placed to assess  debtor  related  nsks, but  wdl seck  to  hedge aganst currency or  other msks whch  ae owsde the
compaucs’ capacity o control  The Board  takes steps (0 cmsure  we undesstand  the potental umpact of each nsk and  us
bkehhood of s occurrence We then makc an assessment of the best way to manage cxch nsk based on theype of nsk and our
assessments of impact and likckhood




The Amphion Group Limited
DIRI CTORS' REPORI (contnued)

Expuosure to risks

Ihe DBoards pobcy on  nsk  management encompasses  all  sgnuficant  buswess nsks to  the group, wcludmg  financal,
operanonal  and  complbance nsk, which  could  undermune the achievement of busimess objectnes  Thee s clear  accountabiity
for nsk management, which wsakey pecformance area of lne  managers throughout the group [he requmite nsk and  contro
capabity 15 assured  through  Board  challenge and  oppropmatc  management  sclecwon  and  shils  development Conumuous
montonng of nsk and conwol processes, across  headhne nsk arcas and other business-specific msk  arcas, provides the bams  for
cegutar and exception reporting to the Audit Commuttee nd the Board

- Lwwday & credst nisk
The proup 1 exposed to bqudiy nsk ansing from the need 1o finance ity ongong operauons and growth If the group
s unable o obtmo sufficent credu due to  banking and  capual market condwons, the goup may mnot be able to rasc
sufficent  funds to develop new  projcts or meet the group's ongomng financng  needs and a3 a  result  operating  results,
revenues, cash flows or financial condition may be adh ersely affected

Currency nsk

Because of the gobal nature of a8 business, the group s exposed 1o currency sk where  transachions  are not
conducted m  Sterhng.  Fluctuanons m  the cxchange mtes of the most mportant  currenaes wnfluencng  operanng  costs
may adversely affect financal cesults to a matenal cxtent

- Pohncal, legal and regulatory
The Groups's busincsses may be affected by polical or regulatory  developments m  any ofthe countnes and  junsdicuons
m which the Group operates  Poliical wmstability can also resultn cwil unrest or nullification of exstog agreements  Any of these threats
may adverscly affect the Groups's opiratons or the results of those operanons The Group actnely montors regulatory and politscal
devclopments on a continuous bass

- Operanonal performance and project delnery
Faulure to meet project  delncry  tmes  andcosts  could  hme o negatne cffect on operamonal performance  and  lead  to
mercased  costs  of  reductions 1n revenue  and  profitablty A number of swategres are used o mabgate these nsks ncluding
mamagement  omversight  of  operawng  performance  and  project debvery  through  regular  management  brefings, increased
effectneness  of  procurcment  actnaues  and  business  mproiement  imtatves  to reduce  costs  andumprove  delnery  of
projects

- Cash flow nsk
The group has no current matenal nsk o terms of cash flow The group’s assets are almost concely held i currency
which 15 highly bqud, 3o there 8 no ceahsnc danger of not beng able to rmse any cash srequred m  the shott and  medum
erm.

FINANCIAL INSTRUMENTS DISCLOSURES

The proup has an overdmft faclity with Alled Insh Bank ple A mongage debenture exists gving the bank a floaung charge onver
the asscts of the group as secunty for the overdraft and loan facibties provided to [he Amphion Group lamted n relaton to  the
members  of the MBO  of this group These faciines are  reviewed aanually  alongside the business plans and  budgets  for  the
forthconmung year

Ihe group does not eater nto  any  other financal  mstruments  bar  normal  short-term  credtors  and  debtors  on mormal

commercial terms

At 3 December 2009, Mr P Young and the other former shareholders have outstanding  loans recavable  from  the group  totalling
£633,236 (2008 £1,805032) Uhe mterest and repayment terms of these loans are set out in the financial statements

RESULTS AND DIVIDENDS
lumnoner for the year was £38,376,980 (2008 £33 085.279) Profit on orduany acusities bufore taxation was £4,133,111 (2008 £4,889,348)
T'he group dectared and pad a dr sdend of £815,850 (2008 £965,000) o shareholders

ACQUISITION OF OWN SHARES

On 30 January 2009, the group provded financial assstance of  £500000 10 effecct a buy back of 21,000 ordinany shares which
were acqured from  Mr Roger Usher These shares were subscquently  cancelled  [hese shares had 2 nommal vale of [l cach,
and represented 8 5% of the ssued share caprtal of the group at the tme of puzchase

POST BALANCE SHEET EVENT
In tespect of the 2010 financial year, the directors bhave paxd an intenm dimdend of 177778 pence per share to all sharcholders on 5 Apnl 2010

PENSION SCHEME
I'he group operates a defined contnbution pension scheme Contnbutions dunng the current year amounted to £65,025(2008 £47,601)

THIRD PARTY INDEMNITY INSURANCE PROVISION FOR DIRECTORS
Qualsfying thurd party mdemnity msurance provision was i place for the benefit of all directors of the group




The Amphion Group Limited
DIRECTORS REPORI {continued)

POLITICAL AND CHARITABLE DONATIONS
I'he Gompany made no chantable or poliacal donanans orgamsations dunng the financai year under review (2008 £4,394)

DIRECTORS
I'he following directors have held office since 1 January 2009
Mt R A Usher (Chatrman)
Mr P Young
Mr W 5 Mornson (Managing Drrector)
Mz R Slee (Non-exccunne)
See M Rafkind (Non-cxecutive)

STATEMENT AS TQ DISCLOSURE OF INFORMATION TO AUDITORS

I'he directoss who were 1 office on the date of approval of these financial statements have confirmed, as far as they are aware,
that there 15 oo relevant audit wmformanon of which the sudtors are unaware Fach of the dwectors have confirmed that they have
taken all the steps that they ought to hae taken a3 directoss o order make themsclves aware of any  relevant aude information
and to establish that « has been commumicated to the auditor

AUDITORS
I'he audstor, Baker 1dly UK Auda | LP, Chartered Accountants has mdicated its wilhngness to continuc in office

3 Albert Embankment By onder of the Board
London

SE1 7P

Unuted Kingdom

(regstered office) W
MrW S M(‘nsnn

Managing Director

l[h‘ ““,‘wlf 'Lo(o

Date




The Amphion Group Limited
IRI-CTORS RESPONSIBILIT{ES IN [ IE PRPARATION
OF FINANCIAL STATEMENIS

The direciors are  responsible  for prepanng  the Directors' Report and  the  financial  statements accordance  with  apphcable  law
and regulations

Company law requires the ducctors to  prepare  financal  statements  for cach  fmancial  year Under that kw the dirccios  have
clected to  prepare  the financal  statements  m accordance  with  Umted  Kingdom  Generally Accepted  Accounnng  Practice
(Unied  Kingdom  Accountng  Standards  and  appleable  law)  Uunder company law  the dwectors must  not  approve the financl
statements unless they are sausfied that they gne a wue and Far vew of the st of affurs of the group and the company and of
the profit or loss of the group for that penod In prepanng those financaal statements, the disectors are requared to

a sclect sustable accounting policies nd then apply them consistently,
b make judgements and accounting cstumates that are reasonable and prudent, and
c prepare the financral statements on the gong concem basis unless it 1s mappropnate to presume that the group wil

contmue 11 busimess

[he diwectors are responsble for keeping  adequate  accounung  records  that  are sufficient  to show  and explan  the  group's
and the company's cteansactions 1nd  dsclose  with  reasonable  accumacy at any ume  the  financial  posion of the gooup and the
company and enable them o ensure chat the financral  statements  comply with  the  Compames  Act 2006  They are also
responsible  for  safeguardmg  the assets of the goup and the company and  hence for rtakng remsonable steps for the prevennon
and detection of fraud and other srregulanties




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF THE AMPHION GROUP LIMITED

We have audited the group and parent company financial statements ('the financal starements”) on pages 7 10 22 The financtal reporting framework
that has been apphed i thewr preparation 13 applicable law and United Kengdom Accountng Standards (Umited Kingdom Generally Accepted
Accounung Practice)

This report 13 made solely to the company’s mcembers, as a body, n accordance with Chapter 3 of Part 16 of the Compames Act
2006 Our audie work has been undertaken so that we mught stte o the company’s members those matters we are requred to
siate o them 1 an audior’s report and for no other purpose To the fullest extent permitted by law, we do not accept or assume
responsibiity o anyone other than the company and the company’s members as 2 body, for our auwdn work, for this report, or for
the opinions we have formed

Respective responsibihitres of directors and audrtors

As more fully cxpluned m the Directors' Responsibiipes Sttement on page 5, the directors are responsble for the preparanon of the
financial  statements and for bemg  saosfied that they give a true and far wiew  Our  responsbiity 15 to  audie the financial
staements 10 accordance with  applicable  law  and  Inwernavonal  Standards  on Auding (UK and  Ireland)  Those  standards
require us to comply with the Auditing Practices Board's (APB's) Ethics Standards for Auditors

Scope of the audit
A descnprion of the scope of an audit of fnancial statements ss provided on the APB's websie at wwaw fre org uk/aph/scope/ UKNP

Opnion on the financral statements
In our opinion the fAnancial statcments
- give a true and farr view of the state of the group's and parent company's affairs as at 31 December 2009 and of the group's profit for the year
then ended,
- have been praperly prepared 1n accordance with United Kingdom Generally Accepted Accounting Pracuce, and
- have been prepared in accordance with the requirernents of the Companies Act 2006

Opinton on other matters prescribed by the Compames Act 2006
In out opwan the nformaton pven w the Duectors’ Repore for the financial year for which the finanoal statements are  prepared
15 conssstent with the finanaal statcments

Matters on which we are required to report by exception
We have nothing to teport 1n respect of the following matters where the Companies Act 2006 requres us to tepott to you if, (m our
opiuon

- adequate accounung records have not been kept by the parent company, or returas adequate for our audst have not been receved from

brznches not wisited by us, or

- the parent campany financial statements are not m agreement with the accounting records and retumns, or

- cereun disclosutes of dicectors’ remuneration speaficd by law are not made, or

- we have not recerved all the information and explanations we require for our audit.

bosss N YR v g

Glyn Francics

(Sentor Statutory Auditor)

For and on behalf of BAKLR TITJ Y UK AUDIT LI P, Statutoty Auditor
1st Floor

46 Clarendon Road

Watford

Hertfordshare

WD17 1)

IS Q4




The Amphion Group Limited
CONSOLIDA L KD PROFIT AND LOSS ACCOUN1
for the year ended 31 December 2009

GROUP [URNOVFR

Group cost of sales

GROUP GRQOSS PROTI'T]

Other operating expenses {nct)
GROUP OPFRALING PROIIT

Investment income

[nterest payable
GROUP PROFIT ON ORBINARY ACTIVIIES BEFORE TAXATION

[axation

GROUP PROI IT ON ORDINARY ACTIVIIIES AFTCR TAXALION

The operatng profit for the year anses from the group's conunuing operations

Naozes

2009 2008

i £
38,576,980 33,085,279
29,748,746 24797292
8,628,234 8,287,987
3,490,446 3091,787
5,137,788 5,196,200
_14373 23,369
5,152 161 5.219,569
1,019,050 330,221
4133111 4889348
1,513,270 1,520,963
2,619,841 3,368,385




The Amphion Group Limited

CONSOIIDATED SIALEMIENL O 1O1AI RECOGNISED GAINS AND T OS3FS
for the year ended 31 December 2009

GROUP PROIMT FOR [HE FINANCIAL YEAR

Currency translation gams and losses on foreign cucrency net
miestments

LOTAI Rl COGNISED GAINS AN LOSSES RFT AIING 1O I'HE YEAR

Notes 2009

2008

£ £
2,619,841 3,368,385

3,703 (3,356)
262354 3,365,029




The Amphion Group Limited
CONSOLIDA LD BALANCE SEHIk1
As at 31 December 2009

Noter 2009 2008
L £
FIXEFD ASSETS
Intangbic fixed assets 8 5,237,570 5,924 301
Tangsble assets 10 59,553 61,272
5,297,123 5985573
CURRENI ASSETS
Debtors due withun ong year 11 7,385,385 10,432,955
Cash at bank and n hand 12 4,716,954 1,790,743
£2,102,332 12,223,698
CREDITORS Amounts faling due within one year 13 {7043,714) {11,606,482)
Nk CURRENT ASSETS 5,058,625 617,216
TOTAL ASSETS [ BSS CURRENE § 1ABILITIES 10355,748 6,602,789
CREDINORS Amounts falling duc after one year 14 (2,603,500) (158,235)
NLI ASSEETS 7,752,248 6,444 554
CAPLIAL AND RESFRVES
Called up share capital 15 225,000 246,000
Capital redemption reserve 16 87,000 66,000
Profit and loss account 16 7 440,248 6,132 554
SHARFHOI DERS FUNDS 17 7.752,248 6,444,554
pages 7 to 22 were approved by the board of dircctors and  authomsed for  ssue  on

The fingneral  statements  on
JA__ML]AL and signed on 1ts behalf by

b ns

MW Mor\ion
Dhrec;

Mt P Yoin
[hsector




The Amphion Group Limited
COMPANY BALANCF SHEE [
As ar 31 December 2009

Company Regstration No 5662192

FIXED ASSETS
It estment i subsidianes

CURRENT ASSETS
BDebtors due within one year
Cash at bank and m hand

CREDITORS Amounts falhng due withm one year

NET CURRLNT I [ABILITITS

FOTAL ASSES TESS CURRENIT LIABILLITES
CRCDMIORS Amounts falling due after one year
NEF I ASSEIS

CAPITAL AND RESCRVES

Called up share capatal

Capatal redemption resene

Profit and loss account

SHARLIOI DFRY FUNDN

‘The fijnancial  statements on  pages 7 to 22
!_’I M‘/\gﬂ QoiS and signed on its behalf by

Mr W 5§ Mdnson
Dhrector

Mr P Young v
Durector

were

approved

Notes

14

13
16
16

directors

2009 2008
£ £
12,093,835 12,362,226
39,568 147,925
- 217,335
39568 365,260
(6,249,346) 6,965,416)
(6,209,778) (6,600,155)
5,884,058 §762,070
(2,603,500 (158,235)
3,280,558 5,603,835
225,000 246,000
87,000 66,000
2,968,558 5,291,835
3,280,558 5603835
authonsed for ssue  on




The Amphion Group Lamited
CONSOLIDATED CASH F1 OW STATEMENT
for the year ended 31 December 2009

Nates 2009 2008
£ £
NET CASH INFLOW FROM OPERATING ACTIVITIES 12 9,536,744 2,163,529
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Tnterest recerved 3 14373 23369
Interest pad (225,030) (330,221)
Net cash outflow for retusns on insestments and servicing of finance {210,657) (306,852)
TAXATION
UK corporation tax pad (1,464,363} {873,500)
Foreign tax pad {191,3501) (226,410)
- (1,635,665) (1,099,910}
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Payments to acquire tangbte fixed assets ] (28,403) (31,376)
Net cash outflow from capital expenditure and financaal v estment (28,403) (31,376)
Fquity dividends pad (815,850) {965,000)
Net cash mflow/ (out flow) before financmyg 6,826,168 (239,609)
FINANCING
AIB Bank loans rased 14 - 2,990,000
AIB Bank loans repad 14 (1,362,500) (490,000)
Skareholder loans repaid 14 (1,697,424 (2,447 208}
Redemption of erdmary share capital 15 {500,000) (12,0000
(3,559,924) 40,702
Increase/(decrease) in cash in the year 12 3,266,244 {198,906)




The Amphion Group Limited
ACCOUNTIING POLICIES
31 December 2009

BASIS OF CONSOLIDATION

The consobdsted fnancial statements incorporate those of The Amphion Group Lomwed and  all of s subsidiary undertakings
for the jear Subsidanes acqured duang the year are consoldated using the acqueion method Ther resulte are  ncorporated
from the date that control passes Ihe difference between the cost of acqusiton of shares subsidanes and  the fawr wvalue
of the soparable net assets acquired 15 capiahsed as  purchased poodwill and amortised  through the profit and loss  account
over its economic hfc Prowsion 15 made for any imparment through the profit and loss account All financial statements ate made up to
31 December 2009 except for Adam Smuth Intermatonal India lumuted, whose financial year ends on 31 March  [he diectors do not consider
it appropmate to alter the year end of Adam Smuth International Indta Limted because all compancs m Inda are required to have a 31 March
year end for tax purposes

Al ntra-group  transactions,  balances  and  unreabsed  gmns  on  transacuons between  group companes are  chmunated  on
consoldaton  Unreshsed  losses are  also  chmnated  unless the transaction  prosudes  evidence of an impaurment of the asset
teansferred

Where  necessary, adpustments  are made to  the  finanead  statements  of subsidunes to bong  the accountng  poboes  used o
Line with those used by ather members of the group

BASIS OF ACCOUNTING

The accounts have been  prepared under the lustomcal  cost  comvention and m  accordance  with  apphcable  accounting
standards

GOING CONCERN

lhe Company has met s day-to-day working caputal  requrements through a loan from its subsdary undertaking, Adam  dmith
Intenatonal 1 ymited, which 15 cepayable on  demand  The Company funded ats  acquission  of  Adam Sruth  International  Limated,
ats subsiciary undertalung, with a Bank Loan from Alked Insh Bank Ple

In the previous jear, the Geoup was 1n breach of one of its loan covenants extant at 31 December 2008 and therefore mn accordance with [R5S23
Imancial Instruments Presentation, the loan was reclassified as a curcent labiiy as the bank could scek repayment within one jear Ihe Group
recened confirmation that 1t was the banks' intention that they would continue to make the ongmal facthties available to the Group

Continued support  will be recened from the subsidary undertaking, and  so the directors consider 1t appropnmate to  prepare  the
financial statements on the goung-concemn basis

GOODWILL

Goodwill represeats the excess of the purchase prce compared with the far value of assets acqued It 1 capitabsed and wotten off
over 15 years as 1 the opmon of the duwectors, this represents the penod over which the pgoodwill 15 cxpected to gwe nse to
economic benefits

Goodwill 15 reviewed for impaurment at the end of the fist full fmancil year following the scquisinon and i other pemods of events
or changes n circumstances mdicate that the carrying value may not be recoverable

TANGIBLE FIXED ASSETS
Dixed assets are stated at historical cost less accumulated deprecration

Depreciation 15 prosaded  on all  tangble  fived  assets at  rates calculated to woie cach asset down to s cstmated residual value
cvenly over its cxpected useful life, as follows

Turniture 10% Straight hne
Office equipment 33% Strmght hne
IT equipment 33% Straght hne
IMPAIRMENT

Fixed asscts are reviewed for mpmrment if cients or changes m  circumstances ndwcate that  the carmng amount may  not be
recoverable or as otherwse required by reles ant accounnng standards

Shortfalls between the carymg value of fixed assets and ther cccoverable amounts, bemg the lagher of nct reahsable  value and
value i use, are recognised as impasrment [mpairment losses are recognised 1 the Profit and Loss Account when they anse

LONG TERM CONTRACTS

Profit 18 rocogused on long term mulestone contracts based on  the profitabihty expected on  the contract at us conclusion, and
tumover and duect costs arc recogmsed m the profic and loss account as  the comtract actty  progresses Contract  actavity 1§
based on the lower of mcome recened mn advance or costs tncurred to date as the directors feel that this provdes the most
accurate method of assessment. IF a project 15 expected to make 2 loss, all of the costs mcurred ate immeduately recognused as a loss

DEFERRED TAXATION

Deferred tax 15 recogmsed 1 respect of all nmng chffecences that have opgnated but not reversed at the balance sheet date whete
wansactions or evenss that result m an obligaton to pay more or less tax i the future hase occurred at the balance sheer datc
liming  differences  are  differences  between  the  Group's taxable  profits and 1ts  tesults as  staed . the financal  statements
that anses from the melusion of gans and losses i  tax assessments 1 penods different  from  those 1 which they are recogmsed
i the financial statements

12-



The Amphion Group Limited
ACCOUN NG POI ICIES - continued
31 December 2009

DEFERRED TAXATION - continued

Deferred  tax 13 measurcd at  the average tax rates that are  cxpected o apply w the penods = which bmung  differences  are
evpected to reverse, based on  fax  rites and laws that hase been enacted or substantnely enacted by the balance  sheet
Deferred tax 15 measured on a non discounted bas:s

TAXATION
Taxable lossce are sold by the proup holding company, lhe Amphion Group Lmmited, to Adam  Smuth  International  Eauted  at the
the appropoate rates

LEASED ASSETS
The annual entals on 'operating leases' are charged to the profit and loss account on 2 straight Lne basis over the lease term

FOREIGN CURRENCY TRANSLATION

Monctary assets  and  labdincs  denommnated i foregn  currencies  are teanslated  mto  stedmg ot the rates of cxchange rulmg ot
the accountng date Transacuons mn foreign currencies ace cecorded at the rate rubng at the date of the transacion  All differences are taken to
the profit and loss account

Assets and habihmes of overseas  submdanes are  wanslated at  the rate nubmg at the balance sheer date and results of these
subsidianes are translated at an average rate Exchange differences ansing are dealt with through resenes

TURNOVER
lutaconer  cepresents  fees  recavable  for  the  provision of consultancy scrvices  faling  vathin  the Group’s ordmary acuvines, and
1s recogrsed over the penod for which the sen xces are delivered

[urnoser from the provison  of consulung  services 13 only recogmsed when the amounts to  be recogmised  are  fixed  or
determinable and collectabilicy 19 reasonably assured

AGENCY ARRANGEMENTS

Projects where the Group recenes  and  disburses funds on behalf of chents but cams 0o marggpn  are  reated a3 agency
arrangements  Recepts  under  the  terms of such contracts are excluded from  tumover  Samidady, disbursements  arc excluded
from cost of sales

PROPOSAL COSTS
Frpendituze on proposals undertaken for new contracts 13 tecogmsed tn the profit and loss account as 1t 15 incurred

PENSIONS CONTRIBUTIONS

bor defined commbumon schemes the amount charged to  the proft and  loss  account n eespect of pension costs 13 the
contnbutions  payable i the ycar  IDufferences  between contnbubions  payable m  the year and  contnbutions  actually pud  are
shown as etther accruals or prepayments n the balance sheet

FINANCE COSTS
Finance costs include all interest, charges, and professional fees mcurred n rasing finanee

BORROWING COSTS
Borrowing costs are recognsed i the profit and loss statement the penod i which they are incurred

INVESTMENT IN SUBSIDIARIES

e company's mnestment wn s subsilancs s held at cost or mpared where the net worth of the mestment falls below cost. lhe cost of
acquuition ncludes the fauwr value of defesred consideration discounted to its present value at the date of acqusion Lhe differences betwcen the
farr value at which the lability 1s stated and the total amount pajyable at furure dates w3 a finance cost charged a5 an nterest expense over the penod
the Labihty 1 outstanding Connbogent consideraton s reasonably esumated and the estmate 1w revsed as the conungent element becomes more
certan untd the ultimate amount 15 known Ihe revision to the esnmate of the contngent consderatton 18 accounted for prospectincly with the
revised estimate dscounted back to the begimmng of the year and the imcrease i provision being added to the cost of investment

EMPLOYEE SHARE OPTION SCHEME
The value of the sharc aptons issued to emplog ces of the group are assessed annually with adjustments taken to the profit and loss account




The Amphion Group Limited
NOTES 1O [HE GROUP FINANCIA! STATBEMENTS
for the year wnded 31 December 2009

1 VER

The contaibutions of the vanous acts thes of the Group to tumover, which are i respecet of contning actn atics, are set out

below
By geographical market

| astern Furope
Westemn Europe
Asa

Canbbean
Afnca

Middle Fast

2009 2008

£ £

61,854 152,032
35,808 10,364
14,866,309 15,083,045
1,216,728 716,489
14,108,532 9,979,033
8,087,659 7144316
38,376,980 33,085,279

The disclosed analysis above reflects the locawon of progct actvity  [he mapnty of the above amounts are nonced

bodes located n the United Kangdom

2QT PE E

Admirastrative expenscs
Other operating income

3 INVESTMENT INCOME

Bank interest

4 INTEREST PAYABLE

Bank interest
Other interest

to  gowernment

2009 2008
£ L
3,490,446 3,113,227
- (21, 440)
3,490,446 3,091,787
2009 2008
£ £
14,373 23,369
14,373 23369
2009 2008
L £
216,120 328914
802 930 1,307
1019,050 330,221

jncluded 1n the other mterest payable charge for the year 13 terest of £794020 on discounted loan notes wssued dunng the financial years 2006
through to 2009 n connccuon with the acquisiion of Adam Smith Intermatonal Lemited by The Amphion Group Lumuted on 28th Pebruacy 2006
s fgure includes wnterest not previously recogmsed 1n the profit and loss accoum for the financwl years ended 2006, 2007 and 2008, which have

been accounted for in the current year profit and loss account

5P Y 1 E T,

Profit on ordinary activities before taxation 1s stated after changng/ (crediting)

Amorusation of goodwal
Depreciation of tngble assets
Charge for the year on owned assets
Operaung lease rentals
Eand and buildings
Loss/(profit) en forcyn exchange transacuons
Audstors’ remuneration
Statutory audst of parent and consohdated accounts
Other seraces - Audit of subsihanes
Orher services - Tax related services
Other services - Other

2000 2008

£ £
418,340 520,441
30,122 31,442
72,000 72,000
230,114 {190,366)
9,500 6,000
40,500 55,000
38,250 53,810
26,256 18,543




The Amphion Group Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the year ended 31 December 2009

6 EMPLOYEES 2009 2008
Na No.

The average monthly number of persons (inchuding directors remunerated by thig group)
employed by the group dunmg the year was

Dhrectors 5 4
Office and project management 39 33
44 37

Staff costs for the zbove persons

Wages and salaries 2,075,145 1,874,066
Social secunty costs 199,565 191,566
Other pension costs 65,025 47,601

2.319.735 2113233

DIRECTORS' REMUNERATION
Emoluments for qualifinng services 331,243 462999
Company penuon contnbutions 10 money purchase schemes 13,468 12,428
344711 475427
Emoluments disclosed above mclude the following amounts pard to the highest pad director
Emoluments for qualifying services 181,549 152,405
Number of directors for whom renrement benefits are accruing under money purchase pension
schemes 2 2
7 TAXATION 2009 2008
£ L
Domestic current year tax
UK corponanon tax
Current tax on profits of the year 1,431,875 1,547,687
Overseas tax not recoverable 57,988 32,025
Adjusement for pnor years 21,821 (60,544)
Total current tax 1,511,684 1,519,168
Deferred tax
Ongnaton and reversal of tming differences 1,586 1,795
Total deferred tax 1,586 1,795
Tax on profit on ordmary activines I,SISEZO 1,520,963
Factors affecting the tax charge for the year
Profit on ordmary activitics before taxanon 4.133,111 4,589,348
Profit on ordinary activities before taxation multiphed by standard rate of UK
corporatnon tax of 28 00% (2008 28 30%) 1,151.2711 1,393,404
Effects of
Expenses not deductable for tax purposes - fixed assets - 9
Expenses not deductable for tax purposes 175,924 11,276
Capital allowances in excess of deprecation (1,625) 1,343
Benefit of small compames rate (5,848) (7,856)
Adpstments (o tax charge 1n respect of previous years 21,821 {60,544)
Other - amortisation 117,135 150,891
Other tax adjustments (11,088) {4,610)
Group rehef recerved not at standard rate 106 2459
Crerseas tax not recoverable 57,988 32025
354,413 125,703
Current tax charge 1511684 1,519.167




The

Amphion Group Limited

NOLES TO 1HIs FINANCIAL STATFMIN IS (continued)
for the year ended 31 December 2009

8

10

INTANGI FIX
GOODWII I

Cost
1 January 2009
Reassessment
31 December 2009

Amortisation
1 January 2089
Charge m the ycar
31 December 2009

Net book value
31 December 2008

31 December 2009

7,303,933

(268,30%)

7,035,542

1,379,632
418,340
1,797,972

5,924,301

5,237,570

here 13 a preagreed formula i place to caleulate the value of Goodunll where conswderanon pmd 13 dependent on future profit levels Goodwall

18 ceassessed annually with differences tahen through the balance sheer (see note 14)

INVESTME 1 BSIDIARIE
At beginning of year
Cost

Mavements
Revaluanen of deferred vendor loan notes

At end of year
Cost

2009

12,362,226

(268,391)

12,093,835
—————m

On 28th Tebruary 2006, the Company acqured all of the msued shace capial of Adam Smuth Iatematonal [imuted Part of the consideration
was pud m cash and the remander deferred (sec note 14) [he deferred consideraton 15 reasscssed annually resulung 1o changes to the
cost of the investment 1 Adam Smith Internatonal Limated The mvestment has been revalued m the current year to 12,093,835

On 23cd July 2007, the Company acqured 1% of the ssued share capital of Adam Smuth Intcenational Afnea Lamuted for a total consideration
of £1 The remaming 99% of the 1ssued share capital was acquued by the Company's subsidiary, Adam Smuth Intcrnational 1 imited

On 28th January 2008, the Company acqued 1% of the sssued share capmal of Adam Smuth Intemanonal India Limted for a total
comsideration of £1 The remanmng 99% of the 1ssued shace capital was acquired by the Company's subsidary, Adam Smuth Inematonal Limated

ANGIBLE FIXED ASSETS -
Office IT
burniture cquipment equipment lotal
£ £ L L
Cost
1 January 2009 36 804 28,250 140,494 205,548
Additions 5,942 5,719 16,742 28,403
31 December 2009 42746 33,969 157,236 233,951
Deprecianon
1 January 2009 19,602 19,051 105,623 144,276
Chage 10 the year 4,115 3,879 22,108 30,122
31 December 2009 23,737 229% 127,731 174,398
Net book value
31 December 2009 19 009 11,039 29,508 59,553
31 December 2008 17,202 2,199 34871 61,272

16-



The Amphion Group Limited
NOLS 10 THE FINANCIAL SIATFMEN IS {continued)
for the year ended 31 December 2009

11 DEBTORS,

[Due within one year
[rade debtors
Amounts recoverable on long teom contracts
Loans to subsidianes
Deferred tax
Other debtors
Prepayments and accrued income

Amounts recos erable on long term contracts reflect the provisions of UITF 40 Revenue recogrition and sen ice contracts

Deferred tax
Balance 1t 1 Januacy 2009
Profit and loss account
Balance at 31 December 2009

['he deferred tax asset 1s made up as follows
Accelerated capatal allowances
Short term timng differences

The assct has been recagnised on the bass that it 15 expected to be reconerable agamst future profits

12 CASH FLOWS
a Reconcihanon of operanng profit to net cash inflow from aperaung actuvities

Operatmg profit

Depteciation of tangible assets

Amortisaton of goodwill

boteign currency translanon gan/ (foss} on owned subsidary
(Increase)/ Decrease tn debtors within one year

Increase 1n creditors within ene year

Net cash mflow from operatng actisities

b Reconciliation of net cash flow to movement in net debe

Increase/ (decreasc) i cash i the year
Increase in bank lozns

Repayment of bank loans

Repayment of sharcholders loans
Revaluation of sharcholders loans

Change n net debt resulang from cash flows
Net debt at 1 January 2009

Net debt at 31 December 2009

c Analysis of net debt

Cash in hand, at bank
(rverdrafis
Net funds

Bank loans

Due within one year

Due 1 more than one yeac
Shareholder loan notes

Due withm one year

Due 1 more than one year
Net debt

Group Company
2009 2008 2009 2008
£ £ £ £
2918715 5,834,520 - -
251,811 687,829 - -
- - 492 147,925
2,601 4,187 - -
402,805 660,260 - -
3,809,453 3,246,159 39,076 -
7,385,385 10,432,955 39,568 147,925
4,187 5,982
(1,586) (1,795)
2,601 4,187
878 2,716
1,723 1,471
2,601 4,187
2009 2008
£ L
5,137,788 5,196,200
30,122 31,442
418,340 529,441
3,703 (3.356)
3,045,984 (4,335,652)
900,808 745,454
9,536,744 2 163,529
3,266,245 (198,907)
- (2,990,000
1,362,500 490,000
1,697,424 2,447,298
(525,629) (347824
5,800,540 (599,433)
{5,611,306) (5,011,873
189,233 (5,611,506)
1 January Cash Non cash 31 December
2009 Flow changes 2009
£ £ L
1,790,743 2,926,211 - 4,716,954
(497,18) 340,04 - {156,984)
1,293,725 3,266,245 - 4,559,970
- 1,362,500 (2,496,500) ¢1,134,000}
(5,100,000) - 2,496,500 {2,603,500}
(1,646,797) 1,697,424 (683 864} (633,236)
(158,235) 158,235 -
(5,611,306) 6,526 169 (525,629) 189,234

Cash at bank and i hand mcludes an amount of £237,223 (2008 £398,859) deposted with banks in India This cash cannot currently be

transferred outside the country due to exchange control restrctions

AT




The Amphion Group Limited
NOI1ES 10 THE FINANCIAL STALEMFNIS (continued)
for the year ended 31 December 2009

13 DITOR ntg fallin hun on: Group Company
2009 2008 2009 2008
£ £ £ £
Shareholder Loan Notes 633236 1,646,797 633,236 1,646,797
Bank o erdraft 156,984 497,018 156,984 -
1 cade creditors 1,550,411 1,609,980 - -
Allicd Iresh Bank Loan 1,134,000 5,100,000 1,134,000 5,100,000
Corporation tax 678,969 822,950 - -
Loans from subsidiares - - 4,308,072 109,465
Qther taxes and social sccunty costs 30 - 3,320 B
Other creditors 400 667 73,797 - -
Payments on account 1,300,818 98,358 - -
Accruals and deferred mncome 1,188,599 1,757,582 13,733 109,154
7,043,714 11 606,482 6,249,346 6,965,416
I'he bank has a mortgage debeature dated 28 February 2006 providing secunty over all the group’s asscts
Included m trade creditors 1¢ accrued defined contnbunon payments of the value of £8,507 (2008 [8,671)
14 R TOR f; fi ne ye:
Group and Company
Alhed Insh Shaccholder
Bank Loan Loan Notes foml
£ £ A
1 January 2009 158,235 158,235
Lransfer from amounts Faling due within one year 3,966,000 1,013,560 4,979,560
Drawdown/ repayments (1,362,500 (1.697,424) (3,059,924)
Loan reassessment - 525,629 525,629
31 December 2009 2,603,500 - 2,603,500

On 28 February 2006 the Company took out a term loan from the AIB Group (UK) ple n the amount of {4 mulhon [hs fachty was
mereased o £51 midbon on 13 March 2008 beanng nterest at LIBOR pluis a2 margn of 2% per anum and repayable over a 5-
year penod with quartedy sepayments of (283,500

In addiion, the bank has provided the Company with an overdraft faclity of £1,000,000 bearng wterest at the bank's basc rate
plis 2 margm of 3% per anaum and cepayable on demand and subject to annual ceview

he bank has a dated 28 February 2006  provicding all the Compamy's and stz subsihanes'

assers

mortgage  debenture secunty  OMver

On 28 February 2006 the Company agreed to ssue, as part of the consideration for the acqussion of all of the issued share capital
of Adam Smuth International Lamuted, vapable mte loan notes to the former sharcholders of this company ‘There are two forms of loan
notes () the mummum deferred eam-out loan notes, and (i) the varable deferred earn-out loan notes

Mhe fist tpe of loan notes were wsued on 28 Dbebruary 2006 and  are redecmable  between 2007 and 2010 The second type of
loan notes wil be issued annually 6 months after the sigmng of the Companys accounts for each of the years from 2006 through 2009 lhe
cepayment date, 2nd interest terms of these loan nates are fixed but thewr value are contingent 1 nature

wssued  Howeser, if they are not repad smmediately they  become

lhese eam-out loan notes are repayable on  the date they are

nterest-beanng at the AIB Group (UK ple's base rate

lhere 15 3 pre-agreed formula i place to calculate the valve of these cam-out loan notes which 15 dependent on  future profit
levels The notes ase reassesscd annually wath differences taken through the balance sheet I'he final deferred consderation payment 3 due 1o former
shareholders based on relevant profits for the year ended 31 December 2009

Alled Irvsh Sharcholder
Bank Loan Loan Notes {atat
Analysts of repayments i £ i
Due n 1 year or less 1,134,000 633,236 1,767,236
Due after 1 year but not more than 2 years 2 603,500 - 2,603,500
3,737,500 633,236 4,370,736

-18




The Amphion Group Limited
NOIES 10O THE FINANCIAL $1ATLMENTS (continued)
for the year ended 31 December 2009

15

SHARE CAPITAL 2009 2008
£ £

Authonsed
300,000 ordmary shares of £1 each 300,000 300,000

Allotted, 1ssued and fully pad
225,000 ordinary shares of £1 each (2008 246,000) 225,000 246,000

On 30 January 2009, the Company provided financial assistance of f500000 to effect a bupback of 21,000 ordnary  shares
which  were acquued from Mr  Roger Usher  These shares were subsequently  cancelled  These  shares had 2 nommal  value of f1
cach, and represented 8 5% of the 1ssued share capsta! of the Company at the ume of purchase

On 3 October 2006, the Company assued 42,000 share opuons of [l cach to employees 23 pant of an employee share incentve
scheme — [hese share options can be exercsed only if eher () the busmess s sold, _G) the busmess 18 lsted, or {u) the scheme
adminsstrator otherwise pecmits 1t At present management beliey e that the likebhood of any of these events accunng 15 remote

TATEMENT OF MOVEMENT RESERVE: Group Group Group
Caputal Profit and
redemption Toss
reserve account latal
£ £ £
1 January 2009 66,000 6,132,554 6,198,554
Retained profit for the year 2,619,841 2,619,841
Shares bought by company 21,000 (5000,000) (479,000)
foresgn currency translation loss on owned subsiduary - 3,703 3,703
Duvidends pad (815,8500 (815,850)
31 December 2009 B7,000 7,440,248 7,527,248
Company Lompany Company
Capttal Profit and
redemption loss
resene account Toral
L L £
1 January 2009 66,000 5,291,835 5,357,835
Retaned profir for the year (1,007,427 {1,007,427)
Shares bought by company 21,000 (500,000) (479,000)
Drvidends pawd (815,850) (815 850)
31 December 2009 87,000 2,968,558 3,055,558
2009 2008
£ L
The group declared and pad drdends duning the course of the year
Ordinary
Farst intenm paxd of 777 00 pence (2008 48 45 pence) per shace 815,850 125,000
Na second wntenm paid (2008 700 00 pence per share) - 840,000
815,850 065,000

On 21 October 2009 a diidend of 777 00 pence per share was pad 1o two shareholders Shareholders holding 120000 shares waned their mghts to
recen e dividends payable 1n tespect of the first intenm divxdend in the year ended 31 December 2009
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The Amphion Group Limited
NOT1ES 1O THE FINANCIAT STATEMLNTS (cononued)
for the year ended 31 December 2009
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R T1 VEM !
EUNDS Group Company
2009 2008 2009 2008
L L L £
Profit for the financial year 2,619,341 3,368,385 1007,427) (367 ,424)
Dividends (815,850) (965 000} (815,850 (965,000)
Redempuon of shares (500,000) {12 000) (300,000 (12,000)
Foreymn currency translation gan/(loss) on owned subsidury 3,703 (3.356) - -
Opeming sharcholdess' furds 6 444,554 4,056,525 5,603,835 6,948,259
Closing shareholders' funds 7,752,248 6,444,554 3,280,557 5,603,835
PENSION COMMITMENTS 2009 2008
L £
DFFINED CONTRIBULION
Contributions payable by the group for the year 65,025 55,673

1T, ERA E

At 3t December 2009 the Group had anaual commutments under non-cancellable operaung leases as follows

2009 2008
L £
1 and and buddmgs
Expinng within one year 72,000 -
Expirng in the second to fifth year - 72,000
RELATED PARTY TRANSACTIONS 2009 2008
£ £
M P Young 1s a beneficiary of the shareholder Joan notes that 2re dependent upon future earmngs refersed to an note 14
Dividends dectared and pad 10 darectors
- Peter Young 349650 21,802
- Witham Mornson - 449 070
- Roger Usher - 10,174
- Andrew Ros - 5,814
349 650 486 860

On 30 January 2009, the Company provided financial asswstance of £500000 to cffect a buyback of 21,000 ordmnary shares which were
acqured from Mr Roger Usher Fhese shares were subseyuently cancclled These shares had a nomumal value of f1 each, and represented
8 5% of the 1ssucd share capital of the Company at the tme of purchase

Ihe company has tken advanmge of the ¢xemptions conferred by hmancal Reporung Standacd No B, not (o disclose transactions with group
otities on the basis that  prepares consolidated financial statements

P B E

In zespect of the cument financal jear, the diwectors have proposed that a diadend of 177778 pence per share be declared  to
sharcholders This  dwidend 15 subject to approval by sharcholders at the Annual Generat  Meetmg and has not been included a3
a hobily 1 these financal sumtements [he proposed divadend for 2009 s payable two all sharcholers on the Regster of Members
on 5 Apnl 2010 The total estumated duidend to be pad 15 £4,000,000

INGE. LL

f'he Group 13 party (o cross guarantees secunng  the  borowmgs of other group compames At the year end these  borrowmgs
amounted to £3,737,500 (2008 [£5,100,000)
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The Amphion Group Limited
NOIES I'O 1Hi: FINANCIAL STA TEMFNI'S (continued)
for the year ended 31 December 2009

23 COMPANY PROFIT AND LOSS ACCOUNT

As permited by s408 Compames Act 2006, the company has not presented us own profit and loss account. For the year under review the company
had 4 loss on ordinary actvities after taxauon mnd before divudeads of L1007 427 (2008 [367,424)

24 CONTROL

The parent company s The Amphon Group limuted, a company mcorporated 1 England and Wales  Ihe registered address for lhe Amphion
Group Lmrted 1 3 Albert mbankment, London, SE1 75P and group accounts are avadable from ths address

There 15 no vlnmate controling pany

_21-
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