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Guttendge Haskins & Davey Limited
Registered No- 5528602
30 JUNE 2012

DIRECTORS’ REPORT

The directors present thesr annual report and audited financial statements for the year ended 30 June 2012 This diectors’ report
has been prepared in accordance with the provisions applicable to companies entitled to the small companies exemption

DIRECTORS

The names of the directors in office at any time dunng or since the end of the year are

D Whybird Resigned on 04 July 2011 | Shepherd Resigned on 04 July 2011

J Blake Resigned on 10 November 2011 J Banrd Resigned on 1¢ November 2011
J Dutton Appointed on 10 November 2011 P Duthie Appointed on 10 November 2011
PRINCIPAL ACTIVITIES

The principal actvity of the Company 1s that of an interational professional services company providing leadership in management,
engineenng, the environment, planning and architecture

DIVIDENDS
No divdends have been declared or paid by the Company

RESULTS OF OPERATIONS
The loss afier tax of the Company for the reporting penod was £1,492,513 (2011 £923,971)

ACQUISITION OF SUBSIDIARY

On 1 July 2011, the Company acquired 100% of the shares of ColinsonDutton Limited (“CDL") and its subsihary COL 15 a
professional service company providing project management and technical advice within the railway sector The acquistion 1s a
significant growth step for the Company as well as providing addienal skills in strategic asset management and ral Afier the
acquisition, the business and employees of CDL have been transferred inte the Company

The consideration compnsed £1,023,884 cash, £165,000 deferred consideration and consideration in the form of equity shares in
GHD Group Pty Ltd, the Company's ultimate parent company, of £339,000 at market value

The deferred consideration, £65,000 paid in July 2012, £50,000 to be paid i July 2013 and £50,000 to be paid in July 2014, has
been discounted in the investment cost at the nsk-free bond rate in the UK The deferred payments are contingent on retention of
key identified personnel and on achieving certain key performance indicators

MATTERS SUBSEQUENT TO THE END OF THE FINANCIAL YEAR

No other matter ar circumstance has ansen since 30 June 2012 that has significantly affected or may significantly affect
(@) the Company's operations in future financial years, or

(b) the resuits of those operations in future financial years, or

(c} the Company's state of affairs in future financial years

GOING CONCERN

As at 30 June 2012, the Company had net iabilities of £1,747,732 (2011 £1,755,219) and accumulated losses of £6,696,040 (2011
£5,203,527) The mmediate parent company, GHD Pty Lid, has undertaken to support the Company for a penod of not less than 12
months from the date on which the financial statements are signed The directors have considered this support and, afier making
enquines of the directors of GHD Piy Lid, have formed a judgement, at the ime of approving the financial statements, that there 1s a
reasonable expectation that they have no reason to believe that a matenal uncertainty exsts that may cast significant doubt about
the ability of GHD Pty Lid to coninue as a going concem  For this reasen the directors adopted the geing concem basis in prepanng
the financial statements



Guttendge Haskins & Davey Limited
Registered No* 5528602
30 JUNE 2012

DIRECTORS' REPORT (continued)

AUDITOR

Each of the persons who is a director at the date of approval of this annual report confirms that

{a) so far as the director I1s aware, there 1s no relevant audit information of which the company’s auditor 1s unaware, and

{b) the director has taken all the steps that he/she ought to have taken as a director in order to make himselfherself aware of any
relevant audit information and to establish that the company’s auditor 1s aware of that information

This confirmation 1s given and should be interpreted in accordance with the provisions of $418 of the Companies Act 2006
A resolution to re-appoint Deloitte LLP as auditor will be proposed at the AGM

This report 1s made in accordance with a resolution of the Board

J Dutton
Diregtor

21 January 2013




Gutteridge Haskins & Davey Limited
Registered No 5528602
30 JUNE 2012

DIRECTORS’ RESPONSIBILITIES STATEMENT

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

Company law requires the directors to prepare Finanaal Statements for each financal year Under that law the directors have
elected to prepare the financial statements in accordance with Interational Financial Reporting Standards (IFRSs}) as adopted by
the European Unicn Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the Company and of the profit or less of the Company for that penod  In prepanng
these financial statements, Intemational Accounting Standard 1 requires that directors

properly select and apply accounting policies,
present information, including accounting policies, i a manner fhat provides relevant, reliable, comparable and
understandabie information,

s  provide additonal disclosures when compliance with the specific requirements m IFRSs 1s insufficient to enable users to
understand the impact of particular transactions, other events, and conditions on the Company's financial pesition and financial
performance, and

*  make an assessment of the Company's abilty to continue as a going concem

The directors are responsible for for keeping adequate accounting records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any tme the financial positon of the Company and enable them to ensure
that the financial statements comply with the Companies Act 2006 They are also respansible for safeguarding the assets of the
Company and hence for taking reasonable steps for the prevention and detection of fraud and cther imegulanties



Guttendge Haskins & Davey Limited
Registered No 5528602
30 JUNE 2012

INDEPENDENT AUDITOR'S REPORT to the members of Gutteridge Haskins & Davey Limited

We have audited the financial statements of Guttendge, Haskins & Davey Limited for the year ended 30 June 2012, which comprise
the Statement of Comprehensive Income, the Statement of Financial Posttion, the Statement of Changes in Equity, the Statement of
Cash Flows and the related notes 1to 26 The financial reporting framework that has been applied in their preparation 1$ applicable
law and Internationat Financial Reporting Standards {IFRSs) as adopted by the European Union

This report 15 made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might state to the Company's members those matters we are required to
state to them n an auditor’s repart 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 thus report, or for the
opinions we have formed

Respective responsibilities of directors and auditor

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

Scope of the audit of the financial statements

An audit nvalves 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 error  This Includes an
assessment of whether the accounting policies are appropnate to the company's circumstances and have been consistently apphed
and adequately disclosed, the reasonableness of significant accounting estimates made by the directors, and the overall
presentation of the financial statements In addition, we read all the financial and non-financial information in the annual report to
identify matenal inconsistencies with the audited financral statements If we become aware of any apparent matenal misstatements
or inconsistencies, we consider the implication for our report

Opimon on financial statements
In our opinion the financial statements

- give a true and fair view of the state of the company's affairs as at 30 June 2012, and of its loss for the year then ended,
. have been properly prepared in accordance with IFRSs as adopted by the European Union, and
. have been prepared in accordance with the requirements of the Companies Act 2006

Opinton on other matter prescribed by the Companies Act 2006
In our opinien the mformation given in the Directors’ Report for the financial year for which the financial statements are prepared 1s
consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the followming matters where the Companies Act 2006 requires us to report to you If, in our
opInign

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

the financial statements are not in agreement wath the accounting recerds and returns, or

certan disdosures of directors’ remuneration spectfied by law are not made, or

we have not received all the information and explanations we requre for our audil, or

the directors were not entitied to take advantage of the small companes exempbon in prepanng the directors’ report

Matthew Hughes BSc (Hons} ACA {Sentor Statutory Auditor)
For and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Leeds, UK

& /2//%@ Zo/T




Gutteridge Haskins & Davey Limited
Registered No 5528602

30 JUNE 2012
STATEMENT OF COMPREHENSIVE INCOME
For the year ended 30 June 2012
2012 2011
Notes £ £
Revenue 5 3,757,494 1,505,625
Job related dishursements {485,709) (371,079)
Employee cosls 8 (3,617,802} (1,383,950}
Depreciation of plant and equipment 613 (55,313} (32.856)
Recrutment and training (10,083} {3,258}
Occupancy costs {219,006} (185,571)
Travelling costs (183,501) {59,422)
Services charges (291,465) (148,716)
Other expenses (275,579} {178,108)
Finance costs 8§ (111,549} {66,557)
Loss before tax expense {1,492,513) (923,9M1)
Tax 10
Loss attributable to the members of the company {1,492,513) (923,971)

All amounts relate to continuing operations, including the business acquired from CollinsenDutton Limited (see note 14)




Guttertdge Haskins & Davey Limited
Registered No* 5528602

30 JUNE 2012
STATEMENT OF FINANCIAL POSITION
At 30 June 2012
2012 201
Notes £ £
NON CURRENT ASSETS
Plant and equipment 13 384,523 40,525
Investment in subsidiary 14 238,902 -
Intangible assets 15 1,284,275
Total non current assets 1,907,700 40,525
CURRENT ASSETS
Cash and cash equivalents 21(a) 172,760 34,083
Trade and other recevables 11 2,154,909 438,125
Prepayments 105,036 17,587
Total current assets 2,432,705 489,795
TOTAL ASSETS 4,340,405 530,320
CURRENT LIABILITIES
Trade and other payables 16 1,531,082 431,095
Provisions 17 3,373 46,443
Other llabilities 18 35972 -
Total current abilihes 1,658,427 477,538
NON CURRENT LIABILITIES
Trade and other payables 16 96,368 -
Loans 19 4,221,050 1,808,001
Provisions 17 112,292 -
Total non current liabtlities 4,429,710 1,808,001
TOTAL LIABILITIES 6,088,137 2,285,539
NET LIABILITIES (1,747,732)  (1,755,219)
SHAREHOLDER’S DEFICIT
Share capial 20 4,000,000 2,500,000
Other reserves 948,308 948,308
Accumuiated losses {6,696,040) {5,203,527)
TOTAL DEFICIT (1,747,732) {1,755,219)

The Enancial statemerts were approvea by the poara on 21 January 2013 and were signed of on its behalf by




Guttendge Haskins & Davey Limited
Registered No 5528602

30 JUNE 2012
STATEMENT OF CHANGES IN EQUITY
For the year ended 30 June 2012
Share Other Accumulated
Notes capital reserves losses Total
£ £ £ £

Balance at 1 July 2011 2,500,000 948,308 {5,203,527) (1,755,219)
Additional share capital 20 1,500,000 - - 1,500,000
Loss for the year - - {1,492,513) {1,482,513)
Balance at 30 June 2012 4,000,000 948,308 {6,696,040) {1,747,732)
Balance at 1 July 2010 2,500,000 864,028 (4,279,556) {915,528)
Other reserves - 84,280 - 84,280
Loss for the year - - (923,871) {823.971)
Balance at 30 June 2011 2,500,000 948,308 (5,203,527) (1,755,219)




Guttendge Haskins & Davey Limited
Registered No 5528602

30 JUNE 2012
STATEMENT OF CASH FLOWS
For the year ended 30 June 2012
2012 2011
Notes £ £
CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from customers 2,877,150 1,691,115
Payments to suppliers and employees {4.412,671) (2,116,064}
VAT paid fo tax authontes (270,402) {(113,159)
Net cash used in operating actwities 21(b) {1,805,923) {538,108)
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for investments (1,023,884} -
Purchase of plant and equipment {299,310 (4,911)
Net cash used in investing activities {1,323,194) {4,911)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds of borrowings from a common controlled entity 2,305,000 564,000
Proceeds from trust distnbution - 358,895
Proceeds from share 1ssues 1,500,000 -
Increase in amounts due from parent entities (537,206} -
Repayments of borrowings to a common controlled entity - (542,047)
Net cash prowided by financing activities 3,267,794 380,848
Net increase/(decrease) in cash and cash equivalents held 138,677 (162,171}
Cash and cash equivalents at the beginming of the financial year 34,083 196,254
Cash and cash equivalents at the end of the financial year 21{a) 172,760 34,083
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Guttendge Haskins & Davey Limited
Registered No 5528602
30 JUNE 2012

NOTES TO THE FINANCIAL STATEMENTS

1. AUTHORISATION OF FINANCIAL STATEMENTS AND STATEMENTS OF COMPLIANCE WITH IFRS
The financial statements of Guttendge Haskins & Davey Limited ('the Company”) for the year ended 30 June 2012 were
authonsed for issue by the board of directors on 21 January 2013 Guttendge Haskins & Davey Limited 15 a private Imited
company Incorporated and domiciled in England and Wales The principal continuing actvty of the Company s that of a
professional services company involved in management, engineenng, the environment and planning The Company's financial
statements have been prepared in accordance with Intemational Financial Reporting Standards (IFRSs) as adopted by the
European Union and as apphed in accordance with the provisions of the Companies Act 2006 The pnncipal accounting
polictes adopted by the Company are set out in note 2

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of preparation

The financial statements have been prepared on a histoncal cost basis The financial stalements are presented in Great British
Pounds The company is exempt by wviriue of s401 of the Companies Act 20086 from the requirement to prepare cansolidated
financial statements These financral statements therefore present infornation about the company as an indmduat
undertaking and not as a group

Going concern

As at 30 June 2012, the Company had net habiltties of £1,747,732 (2011 £1,755,219) and accumulated losses of £6,696,040
{2011 £5,203,527) The immediale parent company, GHD Pty Ltd has undertaken to support the Company for a penod of not
less than 12 months from the date on which the financial statements are signed The directors have considered this support
and, after making enquines of the directors of GHD Pty Lid, have formed a judgement, at the tme of approving the financial
statements, that there 1s a reasonable expectation that they have no reason to believe that a matenal uncertainty exists that
may cast significant doubt about the ability of GHD Pty Ltd to continue as a going concem  For this reason the directors
adopted the going concern basis in preparing the financial statements

Changes in accounting policy
The accounting policies adopted are consistent with those of the previous financial year

(a) Revenue recognition

Amounts disclosed as revenue are net of duties and taxes paid Revenue 1s measured at the far value of the consideration
received or recevable The Company recogmises revenue when the amount of revenue can be rehably measured, it 1s
probable that future economic benefits will flow to the Company and specific cntena have been met

Consulting services revenue

Consulting revenue 1s generally recognised when invoiced  Where work has been camed out but not yet invoiced, revenue 15
recognised to the extent of costs incurred where it 1s probable those costs will be recoverable Where progress invoicing
represents work not yet performed the assoctated costs for that inveicng are adjusted in profit or loss and recognised as
unearned income In other payables in the statement of financial posihon  When 1t 1s probable that total contract costs will
exceed total contract revenue, the expected loss 1s recognised as an expense immediately

Estimates used by the Company i determining consulting project revenues are based upon historical outcomes, taking nto
account the type of contract and the contract defiverables Consulting revenue s not considered to be reliably measurable
until all the contract deliverables, including successful performance of the goals of a contract, have been met

Contract costs include all costs directly related to specific contracts and an allocation of costs that are attnbutable to contract
activity in general

Interest income
Interest on bank accounts 15 recogmised as recervable

{b} Taxes

Current Tax

Current tax assets and liabilities for the current and pnor peniods are measured at the amount expected to be recovered from
or paid to taxaton authonties The tax rates and tax faws used to compute the amount are those that are enacted or
substantively enacted by the end of the reporting penod

Deferred tax

Deferred tax s provided using the hability method on temporary differences between the tax bases of assets and liabilites and
their carmying amounts for financial reporting purposes Deferred tax assets are recognised for all deductible temporary
differences to the extent that it is probable that taxable profit will be available against which the deduclible temporary
differences can be utilised The camying amount of deferred tax assets 1s reviewed each reporting penod and reduced to the
extent that it 1s no longer probable that sufficient taxable profit wall be available te allow all or part of the deferred tax asset to
be uttlised Unrecogmised deferred tax assets are reassessed at each reporting penod and are recognised to the extent that it
has become probable that future taxable profit will allow the deferred tax asset to be recovered Deferred tax assets and
deferred tax habilites are measured al the tax rates that are expected to apply to the year when the asset 1s realised or the
hability 15 settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at the end of the reporting
penod

"



Guttendge Haslins & Davey Limited
Reg:stered No 5528602
30 JUNE 2012

NOTES TO THE FINANCIAL STATEMENTS

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued}

{¢) Operating leases

The Company has entered into commercial property leases The leases include a clause to enable upward rewvision of the
rentai charge on an annual basis according to prevaling market conditrons

Fixed pnce operating lease payments are charged to profit or loss on a straight Iine basis over the lease term  Contingent
rentals are recognised as an expense In the penod in which they are incurred

Incentves received at the beginming of the operating lease are recognised as liabiities The aggregate benefits of incentives
are recognised as reduction of rental expense on a straight ine basis over the lease term Lease payments relating to free
rental pencds are allocated between rental expense and increase of the asset

{d) Foreign currency translation

Transactions in foreign cumencies are recorded at the rate ruling at the date of the transaction Monetary assets and liabilites
denominated in foreign currencies are retransiated at the rate of exchange ruling at the end of the reporting penod Al
differences are taken to the profit and loss account

{e} Plant and equipment
Plant and equipment 15 stated at cost, exciuding the costs of day to day servicing, less accumulated depreciation and
accumulated impaiment in value Such cost includes the cost of replacing part of the plant and equipment when that cost 1s
incurred, If the recognition cntena are met Depreciation 15 calculated on a straight line basis over the useful life of the assets
The cost of improvements to or on leasehold properires 1s amortised over the unexpired penod of the lease, or the estimated
useful hfe of the improvement to the Company, whichever is the shorter An item of plant and equipment 1s derecognised upon
disposal or when no future economic benefits are expected from its use or disposal Any gan or loss ansing on derecognition
of the asset {calculated as the difference between the net disposal proceeds and the carrying amount of the asset) 1s included
in profit or loss in the year the asset 1s derecogmised The asset's residual values, useful lives and methods of depreciation are
reviewed, and adjusted If appropnate, at each financtal year end Deprectation i1s provided on alt plant and equipment on a
straight line basis over its expected useful life as follows

e Plant and equipment - 3to byears

e Leasehold mprovements - 5years

() Cash and cash equivalents
Cash in the statement of financial positon compnses cash at banks and on hand

{g9) Interest beanng leans and borrowings

All loans and borrowings are imibially recognised at the fair value of the consideration recerved less directly attnbutable
transaction costs and are subsequently valued at amorlised cost using the effective interest method The effective interest
method 15 a method of calculating the amartised cost of a finanaia! kabiity and of aflocating interest expense over the relevant
penod The effective interest rate 1s the rate that exactly discounts esttmated future cash payments through the expected hfe
of the financial liability, or, where approprate, a shorter Iife Borrowings at the end of the reporting penod are from GHD
Finance Pty Ltd, a commonly controlled entty These bormmowings are nterest beanng

{h} Fmancial habiities
A financial liability 1s derecognised when the abligation under the hiability 1s discharged or cancelled or expires

{1) Trade receivables

Trade recervables are recognised at cost less provision for doubtfut debts The recoverability of trade receivables is reviewed
on an ongoing basis A prowision for doubtful recevables 1s established when collecton of the full nominal amount 15 no
longer probable Bad debts are wntten off as incurred

() Business combinations

Acquisitions of subsidianes and businesses are accounted for using the acquisiton method  The consideration for each acquisition
Is measured at the aggregate of the fair values (at the date of acquisition) of assets gven, habilitres incurred or assumed and eguity
Imstruments 1ssuad by the Company in exchange for confrol of the acquiree  The consideration also mcludes the farr value of any
contingent consideration amangement and the fair value of any pre-existing equity mterest in the subsidiary  Acquisition related costs
are recognised In profit or loss as incurred  {dentifiable assets acquired and liabilites and contingent habilites assumed, that meet
the entena for recogmiton, on a business combination are measured nbially at thew fair values at the acquisition date

As there 1s no specific IFRS guidance on combination between entites under coemmon control, guidance of UK GAAP (hive-up) 15
adopted for transfer of business from the subsidiary to the parent enlity

{k} Goodwill

Goodwill represents the excess of the cost of an acguisition over the fair value of the company's share of the net identifiable assets of
the acquired business at the date of acquisiion Goodwill is not amortised instead, goodwill 1 tested for mpairment annually or more
frequently If events or changes in circumstances indicate that it might be impatred, and 15 camed at cost less accumulated
impairment Goodwill 1s aliocated to cash-generating urits {"CGUs") for the purpose of impaiment testing  The allocation 1s made to
those CGUs that are expected to benefit from the business combination in which the goodwill arese

12



Guttendge Haskins & Davey Limited
Registered No 5528602
30 JUNE 2012

NOTES TO THE FINANCIAL STATEMENTS

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

{) Provisions

Provistons are recognised when the Company has a present legal or constructive obhigation as a result of past events, 1t 15
probable that an oulflow of resources will be required to settle the obligation, and the amount has been relably estimated
Provisions are not recognised for future operating lesses Provisions are measured at the present value of management's best
estimate of the expenditure required to setfle the present obligation at the end of the reporting penod, and are discounted to
present value where the effect 1s matenal

Premises make good
The Company has legal obligations to ‘make good’ certain of its leasehold premises Prowisions are measured both inbally
and subsequently as the present value of the amount required to settle the obligation at the end of the reporting penod

{m} Employee benefits

Wages and salanes and annual leave
Liabiities for wages and salanes and annual leave are recognised and are measured as the amount unpaid at the reporting
date at current pay rates in respect of employees’ services up to that date They are expected to be settled within one year

Pensions
The Company operates a defined contribution pension scheme Contnibutions to this scheme are recognised in profit or loss
in the penod in which they become payable

NEW ACCOUNTING STANDARDS AND INTERPRETATIONS

(@) New standards and interpretations adopted

In the current financial year, the Company has adopted ail the apphicable new and revised [FRSs that are relevant to its
operations and effective for annual penods beginning on or after 1 July 2012 The adoption of these newlrevised IFRSs does
not result in changes to the Company’s accounting policies and has no matenal effect on the amounts reported for the cumrent
or pnor penods, except as discussed below

Amendments to 1AS 1 - Presentation of Financial Statements
The revised standard requires companies preparng financral stalement in accordance with iIFRSs to group together items
within other comprehensive income in the financial statements

(b) New standards and interpretations not apphed
The IASB and IFRIC have 1ssued the following standards, amendments and interpretations with an effective date after the date
of these financial statements

international Accounting Standards (IAS/IFRSs) Effective date

IAS 19 Employee Benefits 1 January 2013
IAS 27 Separate Financial Statements 1 January 2013
IAS 28 Investments in Associates and Joint Ventures 1 January 2013
IFRS 7 Financial Instruments Disclosure (amendment) 1 January 2013
IFRS 9 Financial Instruments - Classification and Measurement 1 January 2013
IFRS 10 Consolidated Financial Statements 1 January 2013
IFRS 11 Joint Arrangements 1 January 2013
IFRS 12 Disclosure of Interests in Other Entities 1 January 2013
IFRS 13 Far Value Measurement 1 January 2013
IAS 1 Presentation of Financial Statements 1 January 2013
IAS 16 Property, Plant and Equipment 1 January 2013
IAS 32 Financial instruments Presentaton 1 January 2013

The directors do not anocipate that the adophon of these standards and interpretations will have a matenal impact on the
Company's financial statements in the penod of initial apphication

13




Guttendge Haskins & Davey Limited
Registered No 5528602
30 JUNE 2012

NOTES TO THE FINANCIAL STATEMENTS

4.

SIGNIFICANT ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS

Estimates and assumptions

Estimates and judgments are regularly evaluated and are based on management's expenence and other factors, induding
expectations of future events that are believed to be reasonable under the crcumstances However, actual outcomes can
differ from these estimates The estimates and assumptons that have a potential nsk of causing a matenal adjustment to the
carmying amounts of assets and habilites with the next financial year are discussed below

Work in progress

The accurate calculation of work in progress relies on accurate forecasts of contract costs to completion which are based on
management's best estimate At 30 June, the net amount of work in progress was an asset of £83,277 (2011 £57,267) Refer
to Note 12

Judgment

In the process of applying the Company’s accounting policies, management has made the following judgement, apart from
those mvolving estmations, which has the most significant effect on the finanoal statements

Taxes

The Company recognises the net future tax benefit related to defemed tax assets to the extent that it 1s probable that the
deductible temporary differences will reverse in the foreseeable future At 30 June, the unrecognised deferred tax asset was
£1,431,634 (2011, £1,090,052) Refer to Note 10

REVENUE

2012 21

£ £
Sales revenue
Professional services 3,757,494 1,505,625
LOSS BEFORE TAX EXPENSE
This 1s stated after changing
Depreciation of plant and equipment {note 13) 55,313 32,896
Interest expense — commonly controlled entity (note 19) 108,049 66,557
Unwinding of discount on long term provision 3,500 -
Auditor’s remuneration {nole 7) 21,700 18,500
Operating lease cost Land and buildings 159,883 154,631
Operating lease cost others 4213 5,393
Loss on disposal of plant and equipment - 943
Employee costs (note 8} 3,617,802 1,383,990
AUDITOR'S REMUNERATION
The Company pard the following amounts to its auditor in respect of the audit of the
financial statements and other services provided to the Company
Fees payable to the Company's auditor for the audit of the financial statements 19,500 15,500
Non audit fees - taxation services 3,200 3,000
22,700 18,500

EMPLOYEE COSTS
Wages and salanes 2,998,540 1,021,027
Nationa! Insurance 355,923 123,284
Pension costs 223,989 93,853
Employee benefits 14,555 104,428
Other staff costs 24,795 41,398

3,617,802 1,383,990
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Guttendge Haskins & Davey Limited
Registered No 5528602

30 JUNE 2012
NOTES TO THE FINANCIAL STATEMENTS
8. EMPLOYEE COSTS (continued)
The average number of employees duning the year, including directors, was as follows
2012 2011
No No
Directors* 2 3
Professional staff 37 14
Support staff 8 2
47 19
*One of the directors (2011 one) 1s also professional staff, but, for the pumpose of this note, he 15 only categonsed as a
director
9. REMUNERATION OF DIRECTORS
2012 2011
£ £
Directors’ emoluments 118,194 146,848
Cantnbutions to defined contnbution pension schemes 10,206 18,524
128,400 165,372
Highest paid director’s remuneration
Director's emoluments 76,667 97420
Contnbutions to defined contrbutian pension schemes 4,600 12,207
81,267 108,627
The amounts are for the peniod during which directors are in office J Baird and Phillip Duthie are also directors of related
entities Therr emolument and pension costs are disclosed in the financial statements of those entites At 30 June 2012, one
UK based director was in a defined contnbution pension scheme
10. TAX
2012 2011
The factors affecting the current tax charge for the year are explained below £ £
Loss before tax expense (1,492,513) {923,971)
Tax on the operating loss at the UK comorate tax rate of 25 75% {2011 27 5%) {384,322) (254,092)
Expenses not deductible for tax purposes 12,507 2,801
Capital allowances deferred 10,552 6,564
Equity recogrised as income for tax purposes - 23117
Unrecognised tax losses 361,263 221,550
Tax expense - -

At 30 June 2012 there was a potential deferred tax asset of £1,431,634 (2011 £1,090,052) n respect of unutiised tax losses,
accelerated capital allowances and short term timing differences A deferred tax asset was not recogmised due to the
uncertamnty as to whether it would be recovered The rate of corporatien tax in the UK feil from 26% to 25% from 1 Apnit 2012
Accordingly, a blended rate of 25 75% has been used for the year The UK Gevemnient has announced that UR corporation
tax wll fall to 24% from 1 Apnt 2013 and a further fall of 1% in 2014 These future changes have not been substantively
enacted at the balance sheet date and hence a rate of 25% has been used to calculate the company's unrecognised deferred
tax asset
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11. TRADE AND OTHER RECEIVABLES
2012 2011
CURRENT e £
Trade debtors 806,673 61,715
Amounts due from conltract customers (note 12) 106,328 57,2718
Amount due from ultmate parent company {note 24) 795,353 -
Amounts recevable from parent company {note 24) - 283,157
Amounis recevable from common controlied entities (note 24) 431,292 12,748
Other debtors 15,263 23,225
2,154,908 438,125
{a} Provision for doubtful debts
Trade receivables are non-interest beanng and are generally on 14-30 days terms A provision for doubtful debts is
recognised when there 1s objechve evidence that an individual trade receivable 1s impaired
At 30 June, the ageing analysis of trade receivables Is as follows
Total 0-30 Days 31-90 Days + 91 Days
PDNI* PDNI*
£ £ £ £
2012 808,673 606,505 200,168 -
201 61,715 18,549 43,166 -
* Past due nat impaired (*PDNI")
No prowvision of bad debt has been made in 2012 or 2011 The directors do not consider a provision for impairment of
receivables to be required
{b) Fair value and credit nsk
Due to the short term nature of trade receivables, their carrying value 1s assumed to approximate ther fair value The
maximum exposure to credit nsk 1s the carmying amount of recevables, net of provision for doubtful debls  New client credit
assessments are undertaken where expected fees exceed £5,000, the detall being dependent on the fee  The credit nsk of
existing clients 1s reassessed where there are indicators of issues with imely collection of debis
12. WORK IN PROGRESS

2012 2011
£ £

Contracts in progress at the end of the reporting penod

Costs incurred plus recogmised profits less recognised losses to date 2,982,071 2,673,612
Less progress bilings (2,898,794) (2,616,345)
Net work i progress 83,277 57,267
Amounts due from contract customers inciuded in trade and other recevables 106,328 57,219
Amount due to contract customers included in trade and other payables {23,051) {12)
Net work in progress 83,277 57,267
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13. PLANT AND EQUIPMENT
Leasehold
improvement and Plant and
make Good equipment Total
£ £ £
Cost
At 1 July 2010 70,933 122,586 193,519
Addittons - 4,911 4,911
Disposals (1,000} (3,412} {4,412)
At 1 July 2011 £9,933 124,085 194,018
Additions 195,578 203,732 349,311
Disposals {1,000} - (1,000)
At 30 June 2012 264,512 327,817 592,329
Deprecration and impairment
A1 July 2010 52,360 72,106 124,466
Prowvided during the year 12,918 19,978 32,896
Disposal {1,000) (2,869) (3,869)
At July 2011 64,278 89,215 153,493
Prowided dunng the year 21,700 33,613 55,313
Disposal {1,000) - (1,000
At 30 June 2012 84,978 122,828 207,806
Net book value at 30 June 2012 179,534 204,989 384,523
Net book vaiue at 30 June 2011 5,655 34,870 40,525
14 INVESTMENT IN SUBSIDIARY
2012 2011
£ £
Acquisition of CollinsonDutton Limited 1,523,177
Transfer of business (1,284,275)
238,902 -

On 1 July 2011, the Company acquired 100% of the shares of ColinsonDutton Limited (*COL") and #s subsidiary CDL is a
professional service company providing project management and technical advice within the ralway sector The acquisttion 1s a
significant growth step for the Company as well as providing additional skills in strategic asset management and rail

After the acquistion, CDL's business and employees have been transferred to the Company As there 1s no specific IFRS
gudance on combination between entihes under common contral, guidance of UK GAAP (huwve-up} 1s adopted to reflect the
transfer of business The excess cost of the acqurstion over the far value of CDL's net assets at the acquisition date has been
reclassified out of investment This has created goodwill of £1,284,275 (Note 15)

The consideration compnsed £1,023,884 cash, £165 000 deferred consideration and consideratiop 1n the form of equity shares
in GHD Group Pty Ltd, the Company's ulimate parent company, of £339,000 at market value The defermed consideration,
£65,000 pad m July 2012, £50,000 to be paid in July 2013 and £50,000 to be pard in July 2014, has been discounted in the
investment cost at the nsk-free bond rate in the UK The defemed payments are contingent on retention of key dentfied
personnel and on achieving certain key performance indicators Fair value of the net assets of CDL at acquisiion was £238,902
with details as below
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14. INVESTMENT IN SUBSIDIARY (continued) 20;2
Fair Values 1 of Net Assets Acquired 41433
Plant and equipment 777,938
Recevables {2810
Cash and overdrafis (705423
Accounts payable and borowings 47916
Work in progress 18,758
Deferred tax assets and habihties 61,090
Other assets and habiliies 238,902
1 The farr value of assets and labilities acquired has been assessed as equivalent to the book value
Outflow of Cash
Total consideration 1,523,177
Less Deferred settlement (160,293)
Consideration made 1,362,884
Less Shares provided (339,000
1,023,884
15. INTANGIBLE ASSETS 2‘1:12 20{"
Goodwill at cost 1,284,275 -

(a}

{b)

16.

Goodwill represents the excess cost of the acquisition over the fair value of CDL's net assets at the acquisition date It is created
by the transfer of COL’s business into the Company after the acquisiton (Note 14}

Impairment tests for goodwill

Goodwill 1s allocated to the cash generating umits {CGUSs) identified according to business reporting unit (Operating Centre), on
the basis of location of the business acquired Management has determined that the business in the UK as a whole 1s a single
CcGu

The recoverable amount of a CGU 15 detenmined based on value-in-use (*VIU") calculations  These calculations use discounted
cash flow projections based on financial budgets approved by management covenng a one-year penod Cash flows beyond the
one-year pened are extrapolated to five years for estabiished operations based on a “long term sustainable rate of growth™ For
start-up or newly acquired operations a management estmate of revenue and profit growth has been determined for the ten year
period from which the cash flows have been developed

The discount rate used was 8 85%

Impact of possible changes in key assumptions

The forecast cash flows reflect sufficient asset coverage for each CGU and management do not believe it 1s probable there
would be major impact due to changes in key assumptions Sensitvity analysis was performed for changes +- 5% in growth
assumptions and +/- 1% and 2% in discount rates  No matenal change to impairment charges would have resulted from the
outcomes of this testing

TRADE AND OTHER PAYABLES 20£12 29;:‘-1
CURRENT
Trade payables 130,383 32,209
Amounts due to contract customers (note 12) 23,051 12
Amount payable to ulhimate parent entity (note 24} - 324,742
Amount payable to parent company (note 24) 587,754 -
Amount payable to comman controlled entities (note 24) 7,312 12,573
PAYE tax payable 119,549 29,185
Deferred settlement on acquisition 63,925 -
Other payables 599,108 32,374
1,531,082 431,095
NON CURRENT
Deferred seftlement on acquistion 96,368 -
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16.

17

18.

19.

TRADE AND OTHER PAYABLES (continued)

Trade payables pnncipally compnse amounts outstanding for trade purchases and ongoing costs The average credit penod
taken for trade purchases 15 28 days (2011 28 days) The Company has financial nsk management palicies tn place to ensure
that all payables are paid within the pre-agreed credit terms

Payables to related partes are interest free and due for payment upon demand They are considered as current
The directors consider that the camying amount of trade payables approximates to their fair value

PROVISIONS

2012 2011
£ £

CURRENT
Employee benefits 91,373 36,651
Make good provision - 9,792

91,373 46,443
NON CURRENT
Make good provision 112,292 -

(a) Nature and purpose of provisions

Employee benefits
This 15 the Company's annual leave Nability based on satary hourly rate with national snsurance cost factored in Annual leave
entitiement 1s normally uthised within 12 months

Premises Make Good
The Company has legal obligations to “make good” certain of its leasehcld premises for which it makes provision in ine with
the accounting policy set out at note 2

{b) Movements in provisions 2032 2‘1:11
Premises make good - current and non current

Current * 9,792 2,000
Non current - 8.792
Carmying amount at beginning of year 9,792 10,792
New provision 103,500 .
Provision released (1,000) (1,000)
Provision at year end 112,292 9,792

*Current provision at beginming of year was reclassed to non current dunng the year
Employee benefits — current

Camrying amount at beginning of year 36,651 57,723
Additronal provision recognised 334,288 104,428
Provision utiised or transferred out (279,566) (125,500)
Provision at year end 91,373 36,651

OTHER LIABILITIES

CURRENT

Lease incentive 35,972

BORROWINGS

NON CURRENT

Loans from commen controlled entities - GHO Finance Pty Lid (note 24) 4,221,050 1,808,001

The loans from GHD Finance Ply Ltd are unsecured The Company must repay each loan within 366 days of demand by the
lender Refer to Note 23 (c) {11} on interest rate It1s not due to be settied within 12 manths after the reporting penod
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2012 2011
20. SHARE CAPITAL £ £
Authonsed
4,000,000 (2011 2,500,000) ordmnary shares of £1 each 4,000,000 2,500,000
Issued and fully paid
4,000,000 (2011 2,500,000} ordinary shares of £1 each ! 4,000,000 2,500,000
1£1,500,000 shares {£1 each) were ssued to GHD Pty Lid, the immediate parent entity, on 1 Jufy 2011
Capital nsk management
The Company focuses on overall funding compnsing equrty and borrgwings from a commonly controlled entity (Note 19} The
mix of funding between new shares and borrowings 15 subject to regular review by the Board of Directors based on
anbicipated funding requirernents As disclesed in note 2, the parent company has undertaken to support the Company for a
penod of not less than 12 manths from the date on which the financial statements are signed to ensure the Company will be
able to continue as a going concemn
21, NOTES TO THE STATEMENT OF CASH FLOWS
{a) RECONCILIATION OF CASH
For the purpose of the Statement of Cash Flows, cash includes cash on hand and in banks, net of any outstanding bank
overdraft The camying amount of these assets 1s approximately equal to therr farr value Cash at the end of the year as
shown in the Staterent of Cash Flows 15 reconciled to the related tems in the Statement of Finangial Position as follows
2012 2011
£ £
Cash and cash equivalents 172,760 34,083
{b} RECONCILIATION OF NET CASH PROVIDED BY OPERATING ACTIVITIES TO
LOSS AFTER TAX
Loss after tax (1,492,513) (823.971)
Depreciation 55,313 32,896
Finance costs 111,549 66,557
Loss on disposal of plant and equipment - 543
Unrealised forergn exchange (gams)/losses (12,779) 27.546
Changes in operating assels and habilities
{Increase)/ decrease 1n receivables and prepayments (1,039,769} 208,982
Increase in payables 572,276 49 339
Net cash flows from operating activitres (1,805,923) (538,108}
22 COMMITMENTS AND CONTINGENCIES
(a) OPERATING LEASE COMMITMENTS
Future mimmum rentals payable under non-canceflable operating leases are as follows
Land and buiidings
Not later than one year 168,460 36,536
After one year but not more than five years 582,596 -
751,056 36,536
Equipment
Not later than one year 10,472 10,472
After one year but nol more than five years 6,108 16,581
16,581 27,053
Total 767,637 63,589

{b) CAPITAL COMMITMENTS AND CONTINGENCIES
There 1s no capital commitment or contingent llability at the balance sheet date
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23. FINANCIAL INSTRUMENTS, FINANCIAL RISK AND RISKS MANAGEMENT

(a) FINANGIAL INSTRUMENTS

The Company's pnncipal financial instruments compnse recetvables, payables and intercompany loan At the end of the
reporiing penod, there are no significant concentrations of credit nsk far loans and recevables The camying amount reflected
below represents the Company's maximum exposure to credit nsk for such loans and recevables

2012 2011
£ £

Financial assets
Cash and cash equivalents 172,760 34,083
Trade and other recewvables 2,154 909 438125

2,327 669 472,208
Financial liamlibes
Loans from related company 4,221,050 1,808,001
Trade and other payables 1,531,082 431,085

5,752,132 2,239,096

(b) FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Company manages Its exposure to key financial nsks which are credit nsk, hquidity nsk, foreign currency nsk and interest
rate nsk The Company uses different metheds to measure and manage different types of nsks to which it is exposed These
include monitonng levels of exposure to recervables and use of loan from a common controlled entity  Ageing analyses are
undertaken to manage credit nsk (note 11) Liquidity nsk 1s monitored through future cash fiow forecasts

(c) RISK EXPOSURES AND RESPONSES
(1) Credit Risk

Credit nsk artses from cash and cash equivalents, trade and other recevaliles The Company's exposure to credit sk anses
from potental default of the counter party, with a maximum exposure equal to the camying amount of these instruments The
principal credit nsk 1s the non-payment of trade recevables by clients The Company trades only with recognised, creditworthy
third parties !t is the Company’s policy that all customers who wish to trade on credit terms are subject to credit venfication
procedures where expected fees exceed £5,000 Ageing analyses are undertaken to manage credit nsk {note 11) Recewvable
balances are monitored on an engoing basts to minimise the Company's exposure to credit nsk

(n) Liquidity Risk

Liquidity nsk 1s the nsk that the Company will be unable to meet its financial obhigations as they fall due Liquidity nsk s
monitored through future cash flow forecasts The Company maintams continurty and flexibility of funding through the use of a
loan from a common controlled entity {note 19} The loan has no fixed repayment date and repayment terms are 366 days
after demand of the lender As at the date of signing this report, no demand for repayment has been made by the lender

{in) Market Risk

Market nsk anses where there are changes in market condibons such as interest rates or foreign exchange rates

Foreign Currency Risk

At the end of the reporting perod, the Company did not have any foreign currency receivable The Company's borrowings are
in Great Bntish Pounds The £5695,066 (2011 £337,315) payables to related partes were in cumencies other than Great Bntish
Pounds

The Company's foreign currency exposure anses mamly from exchange rate movements of the Australian doltar against the Great
Briish Pounds The Company does not enter into financial denvatives to manage ts foreign exchange nsk

A sensitvity analysis was camed out and if the Great Bnish Pounds were to weaken/strengthen by +-10%, the mpact on the
profit and loss account would be £59.507 (2011, £33,732} The 10% 13 tne change in foreign exchange rates that management
geemns reasonabry possible

Interest Rate Risk

The Company’s exposure to market interest rates relates pnmanly to the Company’s borrowings (refer note 19) Interest rate of
a loan from a common controlled entity, GHD Finance Pty Ltd, is fixed, which 1s the aggregate of the benchmark rate, which 1s
the three-month Sterling LIBOR published by the Bnlish Bankers Association on the draw down date, plus two and a half
precent nsk margin Interest charged by GHD Finance Pty Ltd to the Company in 2012 was £108,049 (2011 £66,557)

A sensitvity analysis was camed out and if the interest rates were to move by +-0 5%, the impact on the profit and loss

account would be £15642 (2011 £10,313) The 05% 1s the change nterest rates that management deems reasonably
possible
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24. RELATED PARTY TRANSACTIONS

Duning the year the Company entered into transactions, in the ordinary course of business, with other related parties All
transactions were made on amn's length Those transactions with directors are disclosed in note 8 if any Transachons entered
inte, and trading balances outstanding at 30 June 2012 with other related parties, are as follows

[nterest charge Amounts Amounts

Related party from related Loans from Sales to owed by owed to
party related party  related party  related party related party
£ £ £ £ £

Ultimate parent entty - - - 795,353 -
Parent enfity - - 68,555 - 587,754
Cemmon controlled entibies 108,049 4,221,050 354,347 345,320 7312
Subsidiary - - 582,339 85,972 -
PARENT ENTITY

The ultimate parent entity of the Company 1s GHD Group Pty Ltd and the immediate parent 1s GHD Pty Ltd Amounts
recervable from and payable to members of the wholly owned Group, refer to notes 11, 16 and 19

25. PARENT UNDERTAKING
Al 30 June 2012 the Company’s immediate parent company was GHD Pty Ltd, a company registered in Australia  Copees of
GHD Pty Ltd & Controlled Entities Conschidated Financial Statements can be obtained on application to the Company
Secretary, Level 15, 133 Castlereagh St, Sydney NSW 2000, Australia

AL 30 June 2012 the Company’s ultimate parent company was GHD Group Pty Ltd, a company registered in Australia  Copies
of GHD Group Pty Ltd & Controlled Entities Consolidated Financial Statements can be obtained on application to the Company
Secretary, Level 15, 133 Castlereagh St, Sydney NSW 2000, Austraa

At the year end, GHD Group Pty Lid was the parent company of the fargest and smallest group of which the Company Is a
member and for which consolidated financial statements are drawn up

26 EVENTS SUBSEQUENT TO BALANCE DATE

There were no subsequent events to report afler the balance sheet date
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