














Directors and Advisors

Hugh Aldous (born 1944) — Chairman

Hugh has over 25 years experience as a director of a number of listed and private
companies. He is a former Chairman of CILNTEC [the City of London’s TEC) and Deputy
Chairman of FOCUS (the Central London TEC now London Central LSC), Inspector into
company affairs for the Department for Business, Innovation and Skills (then the
Department of Trade and Industry) and member of the Competition Commission. He is
currently a Non-Executive director of Polar Capital Holdings plc, Henderson TR Pacific
Investment Trust plc, The Eastern European Trust plc, Elderstreet Venture Capital Trust plc
and Innospec Inc. He is also a chartered accountant (FCA) and was previously a partner of
Grant Thornton LLP.

Alex Sheffield (born 1977) — Group Finance Director

Prior to joining Melorio, Alex was a Partner at international investment banking boutique
Livingstone Partners LLP where he co-led the firm’s Industrials sector team. During his six
years with Livingstone he advised on a number of fund-raisings, acquisitions and disposals
across a range of sectors. At Livingstone, he advised on three transactions in the vocational
training sector including the sale of HCTC Limited to VT Group plc, the sale of Sheffield
Trainers Limited to Sovereign Capital, and the acquisition of Learning World by Melorio. Alex
qualified as a Chartered Accountant with PricewaterhouseCoopers in London, and has a
degree in Economics from Cambridge University.

Helen Smith (born 1962) — Executive Director

Helen has worked in the education and training sector for 10 years in operational

management roles. She has been responsible for several business start-ups within the
sector, including the establishment of Learning World. Helen has designed and implemented
the practices, policies and procedures used by Learning World and leads the executive team
in its ongoing strategic development. She formerly held a number of roles within the
Protocol Group including Managing Director — Protocol Teachers, Group Commercial
Director and Client Services Director — Education Lecturing Services. At Protocol, she

was involved in building a substantial education services group through a number of
acquisitions and mergers. She is the Executive Director responsible for Learning World.

George Anderson (born 1943) — Executive Director

George is the founder of Zenos, and is the Executive Director responsible for Zenos. Prior
to founding Zenos, he was an independent IT trainer undertaking commercial IT training
to corporate clients in the UK. Prior to that, he held a number of senior sales, training and
management roles within Xerox both in the UK and overseas.
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Professor RH (Bob) Fryer (born 1944) — Non-Executive Director

Bob was most recently the National Director for Widening Participation in Learning in the
Department of Health responsible for opening up access to learning and education in NHS
professions. Prior to that, Bob was the founding Chief Executive of NHSU from February
2002 to February 2005. Bob is currently a Director of Investors in People UK and Chair of
the Learning and Skills Council's Distributed and Electronic Learning Group. He was on
secondment to Ufi Ltd as an Executive Director and was a Board member and a founder
member of the National Learning and Skills Council. Bob was awarded a CBE for services
to Community Education in the 1999 New Years Honours.

Adrian Carey (born 1957) — Non-Executive Director

Adrian, a qualified Chartered Accountant, has more than 20 years of boardroom experience,
primarily in the technology and service sectors. His most recent executive role was as Chief
Executive of HCTC Limited (Hotel and Catering Training Company), the UK's leading provider
of government funded training services to the hospitality industry, which is now part of VT
Group. Adrian was brought in by HCTC's private equity owner in 2004 when the company was
loss-making, and in two years he transformed the business, eventually securing the sale

to VT Group in 2006. Adrian is also a director of the Association of Learning Providers and
Syrris Ltd, and has held positions as Chief Executive, finance director and Non-Executive
director of various private and listed businesses.

Mark Watts (born 1974) — Non-Executive Director

Mark has a BA [(Hons] from London University and since 1998 has advised the boards

of quoted UK small and mid-cap companies. At Marwyn, Mark has undertaken over 50
transactions raising an amount in excess of £1bn in funding for special purpose acquisition
vehicles. Previously, Mark worked as a management consultant completing international
strategic development projects for clients including Ford Motor Company (US), Cummins
(Japan) and 3M (Europe) and financial analysis and modelling for Barclays Bank, Shell and
BP in the UK. Mark is Managing Partner of Marwyn Capital LLP and Marwyn Investment
Management LLP as well as a director of Silverdell Plc and Advanced Computer Software plc.

Nominated Advisor and Joint Broker
Singer Capital Markets Limited

One Hanover Street

London

W1S 1YZ

Joint Broker

Cenkos Securities plc
6,7,8 Tokenhouse Yard
London

EC2R 7AS

Company Secretary
Charlotte Kemp
Melorio plc

14 Buckingham Street
London

WC2N 6DF

Legal Advisors
Hammonds LLP

7 Devonshire Square
Cutlers Gardens
London

EC2M 4YH

Auditors

Tenon Audit Limited
The Poynt

45 Wollaton Street
Nottingham

NG1 5FW

Registrar

Capita Registrars
34 Beckenham Road
Beckenham

Kent

BR3 4TU

Bankers
Barclays Bank

1 Churchill Place
London

E14 5HP

PR

Financial Dynamics
Holborn Gate

26 Southampton Buildings
London

WC2A 1PB

Melorio plc
Report and Accounts 2009



Directors’ Report

The Directors present their annual report and the audited
financial statements of the Company and of the Group for
the year ended 31 March 2009.

Principal activities

The principal activity of the Group is the provision of training,
assessment and related services.

The Group operates only within the United Kingdom.

Review of business and future developments

The Chairman’s Statement (pages 4-5), the Business Review
(pages 6-9) and the Financial Review (pages 10-11] report
on the performance of the Group during the year ended

31 March 2009 and its prospects for the future.

Two acquisitions have been completed during the year.
The full financial benefit of these acquisitions will only
be seen in the 2009/10 financial year.

In October 2008 the Company completed the acquisition

of HB Group and in December 2008 Zenos was acquired.
Details of these acquisitions are disclosed in note 12 to the
financial statements.

Results and dividends

The results for the year are set out in the income statement
on page 22 and the movement in reserves is shown on
page 25 of the financial statements.

The Directors do not recommend the payment of a dividend
for the year ended 31 March 2009 (period ended 31 March
2008: £nill.

Directors and their interests

The Directors of the Company who served during the year
and their interests in the shares of the Company are shown
in the Remuneration Report on pages 18-20.

Corporate governance

A report on corporate governance is set out on pages 16-17.

Policy and practice on payment

The Group’s policy concerning the payment of suppliers is
either to agree terms of payment of creditors at the start of
business with each supplier or to ensure that the supplier
is aware of the Group's standard payment terms, and in
either case to pay in accordance with its contractual or
other legal obligations.

The Group's trade creditors at 31 March 2009 were
equivalent to 44 days of purchases (period ended
31 March 2008: 45 days).
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Charitable and political donations

During the year the Group made £800 of charitable donations
(period ended 31 March 2008: £nil). No political donations were
made during the year (period ended 31 March 2008: £nil).

Corporate Social Responsibility

The Group is committed to achieving high standards of
corporate governance, integrity and business ethics for all of its
activities, which are integral to our goal of operating at all times
in a socially responsible manner. Further information on our
approach to CSR is set out in our website www.melorio.com.

Share capital

Full details of the authorised and issued share capital of the
Company, including movements in the year, are set out in
note 16 to the financial statements.

Substantial shareholdings

The Directors are aware of the following interests amounting
to 3% or more of the Company’s issued share capital as at
12 June 2009:

Number of Percentage

Ordinary of issued

shares  share capital

Marwyn Neptune Fund LP 9,000,000 23.0%
George and Sandra Anderson 7,647,059 19.6%
Schroder Investment Management 4,388,335 11.2%
Octopus Investments 2,285,924 5.8%
Geoffrey Lennox 1,780,000 4.6%
Richard Fielding 1,750,000 4.5%
Hargreave Hale 1,605,000 4.1%

Financial instruments

Full details of the Group's risk management objectives
and policies and its exposure to financial risk are set
out in note 22 to the financial statements.

Directors’ and officers’ insurance

The Company maintains insurance cover for all Directors
and officers of the Company against liabilities which may
be incurred by them whilst acting in those capacities.

Post balance sheet events

On 20 May 2009 the Company acquired 50.05% of the
entire share capital of Gas Logic Limited and Logic
Certification Limited.

Audit information

The Directors confirm that, so far as they are aware, there
is no relevant audit information of which the auditors are
unaware and that each Director has taken all reasonable
steps to make himself or herself aware of any relevant audit
information and to establish that the auditors are aware of
that information.
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A statement by the Directors of their responsibilities for
preparing the financial statements is included in the
Statement of Directors’ Responsibilities.

Statement of Directors’ Responsibilities

Company law requires the Directors to prepare financial
statements for each financial year that give a true and fair
view of the state of affairs of the Company and of the Group
and of the profit or loss of the Group for that period. The
Directors are required to prepare the financial statements
on the going concern basis unless it is inappropriate to
presume that the Company will continue in business. The
Directors confirm that suitable accounting policies have
been used and applied consistently. They also confirm that
reasonable and prudent judgements and estimates have
been made in preparing the financial statements for the
year ended 31 March 2009 and that applicable accounting
standards have been followed.

The Directors are responsible for keeping proper accounting
records that disclose with reasonable accuracy at any time
the financial position of the Company and of the Group and
enable them to ensure that the financial statements comply
with the Companies Act 1985. They are also responsible for
safeqguarding the assets of the Group and Company and
hence for taking reasonable steps for the prevention and
detection of fraud and other irregularities.

The Directors are responsible for the maintenance and
integrity of the Group website, www.melorio.com. Legislation
in the United Kingdom governing the preparation and
dissemination of financial statements may differ from
legislation in other jurisdictions.

Independent auditor

A resolution to reappoint Tenon Audit Limited as auditor
to the Company will be proposed at the Annual General
Meeting.

By order of the Board

Alex Sheffield

Director
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Corporate Governance

Introduction

The Board of Directors of Melorio plc is committed
to achieving high standards of corporate governance,
integrity and business ethics for all of its activities.

In this regard, the Board recognises the value of the
Combined Code of Corporate Governance [the "Combined
Code”] published in June 2006. The Group is taking steps to
comply with the Combined Code as far as is practicable and
appropriate for a public company of its size and nature.

The Board seeks to:

e provide entrepreneurial leadership of the Company within
a framework of prudent and effective controls which
enables risk to be assessed and managed;

e setthe Company's strategic aims, ensure that the
necessary financial and human resources are in place
for the Company to meet its objectives and review
management performance; and

e setthe Company’s values and standards, and ensure
that its obligations to its shareholders and others are
understood and met.

The Board has established an Audit Committee and
a Remuneration Committee. Each committee has
formally delegated responsibilities and duties which
are summarised below.

Audit Committee

The Audit Committee is chaired by Adrian Carey and its
remaining member is Bob Fryer. Both Audit Committee
members are independent. The committee meets at least
three times per year, and otherwise as required and as
determined by its members. The timing of its meetings

is normally dictated by the Group's financial calendar.
The Group’s external auditors have unrestricted access
to the Audit Committee. The Executive Directors attend
Audit Committee meetings through invitation.

The committee operates within specific terms of reference
which include:

e considering the appointment of external auditors;

e reviewing the effectiveness of financial reporting and
internal control procedures;

e monitoring the integrity of the financial statements
of the Group, and any significant reporting judgements
contained therein;

e reviewing the independence and objectivity of the external
auditors; and

e monitoring the economic, legislative, social and corporate
governance issues that may affect the Group in the future,
developing strategies to identify and respond to any risks.
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A “whistle-blowing” policy has been established within the
Group, to enable employees to voice concerns directly to the
Non-Executive Directors.

Remuneration Committee

A report on remuneration is set out on pages 18-20.

Directors

The Board meet on a scheduled basis at least ten times
throughout the year and consists of the Chairman, three
Non-Executive Directors and three Executive Directors.
Details of the Board are set out on pages 12-13. The Board
considers that Adrian Carey and Bob Fryer are independent
of the Executive Directors and are free from any business or
other relationships that might materially interfere with their
exercise of independent judgement.

The Non-Executive Directors bring experience at a senior
level of business operations and strategy. All Directors have
access to the advice and services of the Company Secretary.
Training is made available to the Directors as appropriate,
in relation to the performance of their duties. The Board
has a schedule of matters reserved for its approval which
includes Group strategy, acquisitions and disposals of any
subsidiary undertaking, review of any significant risks facing
the Group, consideration of major capital projects and
significant financing matters. The Board also reviews the
strategic direction of each of the Group’s operating units,
their annual budgets and progress towards the achievement
of those budgets.

Meeting attendance

Directors are encouraged to attend all Board meetings and
meetings of the committees of which they are members. The
attendance of Directors at scheduled Board meetings

is shown in the following table:

Maximum
Actual possible
attendance attendance

Board of Directors
Hugh Aldous 13 13
George Anderson 1 1
Adrian Carey 12 13
Bob Fryer " 13
Alex Sheffield 13 13
Helen Smith 12 13
Mark Watts 10 13

Non-attendance by Directors at meetings was due to
conflicting commitments or illness and in each case was
previously agreed with the Chairman.
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Internal control

The Board has overall responsibility for the Group’s system
of internal financial and operational controls and the
ongoing review of their effectiveness. These controls are
designed to safeguard the Group’s assets and the investment
of shareholders. However, any system of internal control can
only manage rather than eliminate risks and consequently
such controls do not provide absolute assurance against
misstatement or loss. The main features of the Group’s
internal control systems include:

Allocation of responsibilities

The Board has considered and set terms of reference for
its committees. In addition the Group has clearly defined
delegations of authority and authorisation limits

to executive management.

Risk identification

The Board is responsible for identifying the main business
risks faced by the Group and for determining the appropriate
actions necessary to manage those risks. The Group
maintains a detailed risk register which is regularly updated
and includes strategies to mitigate identified risks.

Financial reporting and control

The Group has a comprehensive system for reporting
financial results to the Board. Each of the Group’s
businesses prepares monthly management information
which includes comparison against forecast. These
results are considered by the management teams of each
operating unit and also by the Board. Both operating and
financial reports are prepared for the Board and actions
arising from the review of those reports are attributed as
appropriate.

Investment appraisal

Capital expenditure is regulated by authorisation limits.
The acquisition of any business is subject to appropriate
due diligence being undertaken.

Investor relations

The Board places significant importance on maintaining
good communications with shareholders. The Chairman and
Executive Directors are available to meet with institutional
shareholders and analysts after the announcement of

both the interim and final results and have undertaken

such meetings whenever requested by shareholders and
analysts at other points during the course of the year.

Each of the Non-Executive Directors is available to be
contacted by shareholders if required. The Annual report
is sent to all shareholders and all shareholders are invited
to attend the Company’'s Annual General Meeting.

The Group's investor relations website is regularly updated
and contains information on current activities, including
Annual and Interim results presentations to analysts and
institutional investors.

By order of the Board

Alex Sheffield

Director
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Remuneration Report

Remuneration Committee

The Remuneration Committee is chaired by Mark Watts
and its remaining member is Bob Fryer. The Remuneration
Committee meets at least twice per year, and otherwise as
required and as determined by its members.

The Remuneration Committee reviews and determines the
remuneration package of the Executive Directors of the
Board. This includes the determination of targets for any
performance related pay schemes or long term incentive
schemes operated by the Group, subject to shareholder
approval, where appropriate.

Non-Executive Directors and Chairman

Remuneration of the Non-Executive Directors and Chairman
is determined by the Board. The components of the
remuneration package for the Chairman are a basic fee and
share-based incentives. Non-Executive Directors are not
entitled to be granted share incentives, pensions or annual
bonuses. Adrian Carey moved to a Non-Executive role on 18
February 2009; the Remuneration Committee approved the
retention of his existing share incentives on substantially
the same terms. Each of the Non-Executive Directors has a
letter of appointment stating their annual fee and that their
appointment is initially for a term of up to one year.

Executive Directors

Each Executive Director is subject to a notice period of six
months. The components of the remuneration package for
Executive Directors are basic salary, annual bonus, other
benefits and share-based incentives.
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Basic salary for Executive Directors takes into account

the performance, experience and responsibilities of the
individuals concerned, as well as the salaries of those

with similar positions and responsibilities in comparable
companies. Basic salary is reviewed annually. Alex Sheffield
participates in a bonus scheme based on targets related to
growth in earnings per share and share price performance.
Helen Smith participates in a bonus scheme based on
divisional EBITDA. The annual bonus scheme seeks to
recognise and reward performance in excess of targets

set by the Remuneration Committee. Other benefits

of Executive Directors include a car allowance and life
assurance. Contributions are made to either defined
contribution pension plans or an Executive Director’s
personal pension plan. Only basic salaries are pensionable.

Senior managers within the Group's operating units are
rewarded by basic salaries and bonuses determined by the
achievement of performance targets for their units.

The Executive Directors, senior managers and employees of
the Group participate in share-based incentive schemes as

set out in note 17 to the financial statements. All employees
are eligible to participate in one or more of the share-based
incentive schemes operated by the Group.
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Directors’ remuneration and transactions

The aggregate emoluments of the Directors of the Company who served during the year were:

Period
Year ended ended
Salary Performance Total Pension 31 March 31 March
and fees Benefits bonus emoluments contributions 2009 2008
£000 £°000 £°000 £°000 £000 £000 £°000
Board of Directors:
Hugh Aldous 38 — — 38 — 38 15
George Anderson 10 — — 10 — 10 —
Adrian Carey 65 — — 65 — 65 70
Bob Fryer 32 — — 32 — 32 13
Alex Sheffieldt 129 12 98 239 16 255 [N
Helen Smith 119 12 50 181 14 195 161
Mark Wattst 30 — — 30 — 30 15
Total 423 24 148 595 30 625 385
*the remuneration of George Anderson relates only to that part of the year for which he was appointed as Director
Thighest paid director
Ipayable to Marwyn Capital LLP
The pension contributions disclosed above were all in respect of money purchase arrangements.
Share-based incentives
The Directors had the following share-based incentives (as defined in note 17) during the year ended 31 March 2009:
Exercise Exercise price/ As at As at
period reference 31 March  Awarded  Exercised Transferred 31 March
from/to price 2008 in year in year in year 2009
Adrian Carey
LTIP Oct 2010 to Oct 2017 Nil 183,003 — — (183,003) —
EMI Oct 2010 to Oct 2017 100.0 6,990 — — (6,990) —
EMI Oct 2010 to Oct 2017 107.5 93,000 — — — 93,000
EMI Dec 2011 to Dec 2018 64.5 — 100,000 — (100,000] —
GSOP Oct 2010 to Oct 2017 5.0 — — — 183,003 183,003
GSOP Oct 2010 to Oct 2017 100.0 — — — 6,990 6,990
GSOP Dec 2011 to Dec 2018 64.5 — — — 100,000 100,000
Alex Sheffield
EMI Dec 2010 to Dec 2017 100.0 225,500 — = (225,500) —
EMI Dec 2010 to Dec 2017 108.5 92,000 — — — 92,000
EMI Dec 2011 to Dec 2018 64.5 — 659,927 = (659,927 —
GSOP Dec 2011 to Dec 2018 64.5 — — — 659,927 659,927
GSOP Dec 2011 to Dec 2018 100.0 — — — 225,500 225,500
Sharesave Feb 2011 to July 2011 90.0 10,666 — — — 10,666
Helen Smith
LTIP Oct 2010 to Oct 2017 Nil 347,404 — — (347,404) —
EMI Oct 2010 to Oct 2017 100.0 6,990 — — (6,990 —
EMI Oct 2010 to Oct 2017 107.5 93,000 — — — 93,000
GSOP Oct 2010 to Oct 2017 5.0 — — — 347,404 347,404
GSOP Oct 2010 to Oct 2017 100.0 — — — 6,990 6,990
Sharesave Feb 2011 to July 2011 90.0 10,666 — — — 10,666
Hugh Aldous
GSOP Dec 2011 to Dec 2018 65.0 — 100,000 — — 100,000
GSOP Dec 2011 to Dec 2018 85.0 — 400,000 — — 400,000

The market price of the Company’s shares as at 31 March 2009 was 96.0p and the range during the year was 55.5p to 127.0p.
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Remuneration Report

continued

Directors and their interests

The Directors who served during the year and their interests in the shares of the Company as recorded in the register of
Directors’ interests at 31 March 2009 are as follows:
Ordinary shares
31 March 2009

Board of Directors

Hugh Aldous 220,000
George Anderson (appointed 18 February 2009) 7,647,059
Adrian Carey 218,000
Bob Fryer 4,500
Alex Sheffield 273,000
Helen Smith 186,250
Mark Watts 4,500

The only change noted in the interests set out above between 31 March 2009 and 12 June 2009 is the acquisition of a further
10,000 ordinary shares by Hugh Aldous, bringing his total interests in the Company to 230,000 ordinary shares.

This report was approved by the Board and signed on its behalf by:

Mark Watts

Chairman of the Remuneration Committee
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Independent Auditor’s Report to the

Shareholders of Melorio plc

We have audited the Group and Parent Company financial
statements (“the financial statements”) of Melorio plc for the
year ended 31 March 2009 which comprise the Consolidated
Income Statement, the Consolidated and Parent Company
Balance Sheets, the Consolidated Cash Flow Statement, the
Consolidated Statement of Changes in Equity and the related
notes. These financial statements have been prepared under
the accounting policies set out therein.

This report is made solely to the Company’s members, as a
body, in accordance with Section 235 of the Companies Act
1985. Our audit work has been undertaken so that we might
state to the Company’'s members those matters we are
required to state to them in an auditor’s report and for no
other purpose. To the fullest extent permitted by law, we

do not accept or assume responsibility to anyone other
than the Company and the Company's members, as a body,
for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of Directors and auditor

The Directors’ responsibilities for preparing the Annual
Report and the financial statements in accordance with
applicable law and International Financial Reporting
Standards ("IFRS") as adopted by the European Union are
set out in the Statement of Directors” Responsibilities.

Our responsibility is to audit the financial statements in
accordance with relevant legal and regulatory requirements
and International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial
statements give a true and fair view and whether the
financial statements have been properly prepared in
accordance with the Companies Act 1985 and Article 4

of the IAS Regulation. We also report to you whether in our
opinion the information given in the Directors’ Report is
consistent with the financial statements. The information
given in the Directors’ Report includes that specific
information presented in the Chairman’s Statement

and the Financial Review that is cross-referred from

the Review of business section of the Directors’ Report.

In addition we report to you if, in our opinion, the Company
has not kept proper accounting records, if we have not
received all the information and explanations we require
for our audit, or if information specified by law regarding
Directors’ remuneration and transactions is not disclosed.

We read other information contained in the Annual Report
and consider whether it is consistent with the audited
financial statements. The other information comprises

only the Directors’ Report, the Chairman’s Statement, the
Financial Review, the Statement of Corporate Governance
and the Remuneration Report. We consider the implications
for our report if we become aware of any apparent
misstatements or material inconsistencies with the
financial statements. Our responsibilities do not extend

to any other information.

Basis of audit opinion

We conducted our audit in accordance with International
Standards on Auditing (UK and Ireland) issued by the
Auditing Practices Board. An audit includes examination,
on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. It also includes an
assessment of the significant estimates and judgements
made by the Directors in the preparation of the financial
statements, and of whether the accounting policies are
appropriate to the Group’s and Company’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all
the information and explanations which we considered
necessary in order to provide us with sufficient evidence
to give reasonable assurance that the financial statements
are free from material misstatement, whether caused by
fraud or other irregularity or error. In forming our opinion
we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion
In our opinion:

e the Group financial statements give a true and fair
view, in accordance with IFRS as adopted for use in the
European Union, of the state of the Group's affairs as at
31 March 2009 and of its profit for the year then ended;

e the Parent Company financial statements give a true and
fair view, in accordance with IFRS as adopted for use in
the European Union as applied in accordance with the
provisions of the Companies Act 1985, of the state of the
Parent Company’s affairs as at 31 March 2009;

e the financial statements have been properly prepared in
accordance with the Companies Act 1985 and Article 4 of
the IAS Regulation; and

e the information given in the Directors’ Report is
consistent with the financial statements.

Tenon Audit Limited

Registered Auditor
Nottingham
25 June 2009
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Consolidated Income Statement
for the year ended 31 March 2009

Year ended Period ended

31 March 31 March
2009 2008
Note £°000 £'000
REVENUE 3 31,420 7,826
Cost of sales (14,403) (2,872)
GROSS PROFIT 17,017 4,954
Administrative expenses (8,376) (2,909)
OPERATING PROFIT ANALYSED BETWEEN:
Operating profit before amortisation of acquired intangible assets
and share-based payment charge 9,790 2,739
Amortisation of acquired intangible assets 10 (663) (500)
Share-based payments 17 (486) (194)
OPERATING PROFIT 4 8,641 2,045
Finance income 6 69 41
Finance costs 6 (1,086) (358)
PROFIT BEFORE TAX ANALYSED BETWEEN:
Profit before tax before amortisation of acquired intangible assets
and share-based payment charge 8,773 2,422
Amortisation of acquired intangible assets 10 (663) (500)
Share-based payments 17 (486) (194)
PROFIT BEFORE TAX 7,624 1,728
Taxation 8 (2,376) (721)
PROFIT FOR THE YEAR/PERIOD 5,248 1,007
BASIC EARNINGS PER SHARE (PENCE) 7 15.5 4.2
DILUTED EARNINGS PER SHARE (PENCE] 7 15.0 4.1
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Balance Sheet
as at 31 March 2009

Group Group Company Company
2009 2008 2009 2008
Note £000 £000 £000 £000
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 9 1,402 43 2 2
Goodwill 10 58,901 31,083 — —
[nvestments 11 —_ — 71,029 36,713
Other intangible assets 10 4,277 2,000 — —
64,580 33,126 71,031 36,715
CURRENT ASSETS
Trade and other receivables 13 8,540 4,266 115 2,074
Deferred tax asset 15 311 78 313 71
Cash and cash equivalents 19 1,272 1,314 809 916
10,123 5,658 1,237 3,061
TOTAL ASSETS 74,703 38,784 72,268 39,776
LIABILITIES
CURRENT LIABILITIES
Financial liabilities - borrowings 20 (4,758) (844) (4,522) (844)
Trade and other payables 14 (4,897) (1,611) (336) (5,315)
Current tax liabilities (1,623) (683) (30) —
(11,278) (3,138) (4,888) (6,159)
(NET CURRENT LIABILITIES)/
NET CURRENT ASSETS (1,155) 2,520 (3,651) (3,098)
NON-CURRENT LIABILITIES
Financial liabilities - borrowings 20 (10,945) (5,023 (10,848) (5,023)
Other financial liabilities 21 (9,829) — (9,663) —
(20,774) (5,023 (20,511) (5,023)
TOTAL LIABILITIES (32,052) (8,161) (25,399) (11,182)
NET ASSETS 42,651 30,623 46,869 28,594
SHAREHOLDERS’ EQUITY
Share capital 16 3,910 3,145 3,910 3,145
Share premium 16 32,113 26311 32,113 26,311
Hedging reserve 16 (307) (34) (307) (34)
Retained earnings 16 6,935 1,201 11,153 (828)
TOTAL SHAREHOLDERS’ EQUITY 42,651 30,623 46,869 28,594

These financial statements were approved by the Board of Directors on 25 June 2009 and were signed on its behalf by:

Hugh Aldous Alex Sheffield
Chairman Group Finance Director
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Cash Flow Statement
for the year ended 31 March 2009

Group Group Company Company
Year ended Period ended Year ended Period ended
31 March 31 March 31 March 31 March
2009 2008 2009 2008
Note £000 £'000 £000 £'000
CASH FLOWS FROM OPERATING ACTIVITIES
Cash generated from operations 18 9,347 2,226 8,920 (313)
Finance income received 69 41 45 21
Finance costs paid (842) (276) (842) (276)
Taxation paid (2,488) (1,300) 30 —
NET CASH INFLOW/(OUTFLOW) FROM
OPERATING ACTIVITIES 6,086 691 8,153 (568)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment 9 (544) (24) (1) (2)
Acquisition of subsidiaries - net of cash acquired 12 (14,715) (30,757) (17,494) (33,213)
NET CASH OUTFLOW FROM INVESTING ACTIVITIES (15,259) (30,781 (17,495) (33,215)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of ordinary share capital 16 405 27,545 405 27,545
Share issue costs 16 (65) (1,950 (65) (1,950)
Proceeds from borrowings 15,000 6,500 15,000 9,795
Loan arrangement costs (855) (441) (855) (441)
Repayment of borrowings (5,250) (250) (5,250) (250)
Repayment of finance lease liabilities (104) — - —
NET CASH INFLOW FROM FINANCING ACTIVITIES 9,131 31,404 9,235 34,699
NET (DECREASE)/INCREASE IN CASH AND
CASH EQUIVALENTS (42) 1,314 (107) 916
Cash and cash equivalents at beginning of
the year/period 19 1,314 — 916 —
CASH AND CASH EQUIVALENTS AT END OF
THE YEAR/PERIOD 19 1,272 1,314 809 916
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Consolidated Statement of Changes in Equity

As at 31 March 2009

Share Share Hedging Retained
capital premium reserve earnings Total
£000 £000 £000 £000 £000
Profit for the period — — — 1,007 1,007
Recognition of share-based payments — — — 194 194
Loss on cash flow hedge — — (48] — (48)
Deferred tax on loss on cash flow hedge — — 14 — 14
Issue of shares 3,145 28,305 — — 31,450
Costs of share issue — (1,994) — — (1,994)
AT 31 MARCH 2008 3,145 26,311 (34) 1,201 30,623
Profit for the year — — — 5,248 5,248
Recognition of share-based payments — — — 486 486
Loss on cash flow hedge — — (379) — (379)
Deferred tax on loss on cash flow hedge — — 106 — 106
Issue of shares 765 5,735 — — 6,500
Costs of share issue — (65) — — (65)
Other adjustments — 132 — — 132
AT 31 MARCH 2009 3,910 32,113 (307) 6,935 42,651
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Notes to the Accounts

1  GENERAL INFORMATION

Melorio plc ("the Company”) was incorporated on 8 August 2007 and is registered and domiciled in England. The address
of its registered office is 14 Buckingham Street, London, WC2N 6DF.

The principal activity of the Group is the provision of training, assessment and related services.

2 PRINCIPAL ACCOUNTING POLICIES

a) Basis of preparation
The Group consolidated and Parent Company financial statements are prepared in accordance with International
Financial Reporting Standards ("IFRS") and International Finance Reporting Interpretation Committee ("IFRIC")
interpretations that are endorsed by the European Union, and with those parts of the Companies Act 1985
applicable to those companies reporting under IFRS.

The financial information has been prepared in Sterling, rounded to the nearest thousand, under the historical cost
convention, except for share-based incentives as part of employee share schemes and financial instruments, which
are stated at fair value.

b) Basis of consolidation
The consolidated financial information includes the accounts of Melorio plc and all subsidiaries (entities controlled
by the Company]).

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They cease to be
consolidated from the date that the Group no longer has control. Control is assumed where the Company has the
power to govern the financial and operating policies of an investee entity so as to gain benefits from its activities.

Inter-company transactions and balances are eliminated on consolidation.

Where necessary, adjustments are made to the financial information of subsidiaries to bring the accounting policies
used into line with those adopted by the Group.

The financial statements of all subsidiaries are prepared to the same reporting date as the Parent Company.

Business combinations are accounted for under the acquisition method. Any excess of the purchase price of
business combinations over the fair value of the assets, liabilities and contingent liabilities acquired and resulting
deferred tax thereon is recognised as goodwill.

c) Significant accounting estimates and judgements
Estimates, judgements and assumptions concerning the future are made in the preparation of the financial
information. They affect the application of the Company’s accounting policies, reported amounts of assets,
liabilities, income and expenses, and disclosures made. They are assessed on an ongoing basis and are based
on historical experience and other relevant factors, including expectations of future events that are believed to
be reasonable under the circumstances. The actual outcome could differ from the estimates and could result
in adjustments to the reported results.

In the preparation of this financial information estimates and assumptions have been made by management
concerning the selection of useful lives of fixed assets, impairment in respect of trade receivables, provisions
for certain liabilities, assessment of whether goodwill and other intangible assets have suffered any impairment
loss, and the calculation of the share-based payment charge.

d] Property, plant and equipment
(]  Recognition and measurement
Property, plant and equipment are stated at cost less accumulated depreciation.

Cost includes expenditures that are directly attributable to the acquisition of the asset.
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2

PRINCIPAL ACCOUNTING POLICIES (continued]

d)

e)

f)

h)

Property, plant and equipment (continued)

(i) Depreciation of property, plant and equipment
Depreciation is provided at amounts calculated to write off the cost of fixed assets, less their estimated
residual value, on a straight-line basis over their expected useful lives.

The depreciation rates applied are as follows:

Freehold property 10%

Leasehold improvements 20%
- Motor vehicles 25%
Computer equipment 33.3%

- Fixtures and fittings 20%

Depreciation methods, useful lives and residual values are reassessed at each financial period end.

Upon disposal of an asset, the difference between the net disposal proceeds and the carrying amount of the
asset is charged or credited to the income statement.

Trade and other receivables
Trade and other receivables are initially recognised at their cost when the contractual right to receive cash or
another financial asset from another entity is established.

A provision for impairment of trade receivables is established when there is objective evidence that the Company
may not be able to collect all amounts due according to the original terms of receivables.

The amount of the provision is recognised in the income statement. The cost of unrecoverable trade receivables is
recognised in the income statement immediately.

Subsequent to initial recognition, receivables are stated at cost less provision for impairment.

Cash and cash equivalents

Cash and cash equivalents consist of cash in hand, bank balances and deposits with banks and highly liquid
investments which have an insignificant risk of changes in value. For the purpose of the cash flow statement,
cash and cash equivalents are presented net of bank overdrafts.

Trade and other payables
Trade and other payables are stated at cost which is the fair value of the consideration to be paid in the future for
goods and services received.

Intangible assets

Intangible assets that are acquired on acquisition of a subsidiary undertaking or business are stated at their fair
value and are amortised over their useful economic lives, ranging from one to six years, matching the amortisation
to the expected generation of income from the asset, and represent the value of customer relationships.

Goodwill
Goodwill represents the excess of the fair value of the consideration over the fair value of the identifiable net
tangible and intangible assets acquired.

Under IFRS 3 ‘Business Combinations’ goodwill arising on acquisitions is not subject to amortisation but is tested
for impairment whenever there is an indication that it may be impaired and in any case at each reporting date.

An impairment charge is recognised for any amount by which the carrying value of goodwill exceeds its recoverable
amount. Any such impairment losses recognised are not reversed.

Melorio plc
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Notes to the Accounts

continued

2 PRINCIPAL ACCOUNTING POLICIES continued

i) Impairment of assets
The carrying amount of goodwill is reviewed at each reporting date to determine whether there is any indication
of impairment.

At each reporting date, the Group reviews the carrying amounts of assets other than goodwill to determine whether
there is any indication of impairment. If any such indication exists then the asset’s recoverable amount is estimated.

An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit exceeds its
recoverable amount unless the asset is carried at a revalued amount, in which case the impairment loss is
recognised directly against any revaluation surplus for the asset to the extent that the impairment loss does

not exceed the amount in the revaluation surplus for that same asset. A cash-generating unit is the smallest
identifiable asset group that generates cash flows that are largely independent from other assets and groups.
Impairment losses are recognised in the income statement in the period in which they arise. Impairment losses
recognised in respect of cash-generating units are allocated first to reduce the carrying amount of any goodwill
allocated to the units and then to reduce the carrying amount of the other assets in the unit (group of units) on a
pro rata basis.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less
costs to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific
to the asset.

An impairment loss for an asset other than goodwill is reversed if, and only if, there has been a change in the
estimates used to determine the asset’s recoverable amount since the last impairment loss was recognised. The
carrying amount of an asset other than goodwill is increased to its revised recoverable amount, provided that this
amount does not exceed the carrying amount that would have been determined (net of amortisation or depreciation)
had no impairment loss been recognised for the asset in prior years. A reversal of impairment loss for an asset
other than goodwill is recognised in the income statement unless the asset is carried at a revalued amount, in
which case such reversal is treated as a revaluation increase.

k)  Revenue recognition
(] Revenue from trading activities
Revenue, which is stated net of value added tax, represents revenues and fees earned in respect of services
provided during the year. Where amounts have been earned but not invoiced during the year, the amount
included in revenue is the proportion of the anticipated net sales value earned to date. A corresponding
balance is recognised in receivables as amounts recoverable on contracts, or as accrued income as appropriate.

Where revenue is directly linked to specific achievements, such as the payments in respect of learner
registration and assessment, this revenue is only recognised when the specific achievement is met.

(i) Interestincome
Interest income is recognised on a time proportion basis that takes into account the effective yield on the asset.

)l Employee benefits
(i) Short term employee benefits
Wages, salaries, bonuses and social security contributions are recognised as an expense in the period in
which the associated services are rendered by employees of the Group. Short term accumulating compensated
absences such as paid annual leave are recognised when services are rendered by employees that increase
their entitlement to future compensated absences. Short term non-accumulating compensated absences
such as sick and medical leave are recognised when the absences occur.

The expected cost of accumulative compensated absences is measured as the additional amount expected
to be paid as a result of the unused entitlement that has accumulated at the balance sheet date.

(i)  Defined contribution plans
The company operates a defined contribution pension scheme and contributions to the scheme are recognised
as an expense in the income statement in the period to which they relate.
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2

PRINCIPAL ACCOUNTING POLICIES continued

m)

n)

o)

p)

Financial instruments

Financial instruments carried on the balance sheet include cash and bank balances, deposits, receivables and
payables. Financial instruments are recognised in the balance sheet when the Company has become a party to the
contractual provisions of the instrument.

Derivative financial instruments are used to hedge interest rate risks. Where a derivative financial instrument is
designated as a hedge against the variability in cash flows of a recognised asset or liability, or a highly probable
forecasted transaction, the effective part of any gain or loss on the derivative financial instrument is recognised
directly in equity. When the forecasted transaction subsequently results in the recognition of a non-financial asset
or non-financial liability, or a forecast transaction for a non-financial asset or non-financial liability the associated
cumulative gain or loss is removed from equity and included in the initial cost or other carrying amount of the
non-financial asset or liability. If a hedge against a forecasted transaction subsequently results in the recognition
of a financial asset or a financial liability, the associated gains and losses that were recognised directly in equity are
reclassified into profit or loss in the same period or periods during which the asset acquired or liability assumed
affects profit or loss (i.e. when interest income or expense is recognised).

For cash flow hedges, other than those covered by the preceding two policy statements, the associated cumulative
gain or loss is removed from equity and recognised in the income statement in the same period or periods during
which the hedged forecast transaction affects profit or loss. The ineffective part of any gain or loss is recognised
immediately in the income statement.

When a hedging instrument expires or is sold, terminated or exercised, or the entity revokes designation of the
hedge relationship but the hedged forecast transaction is still expected to occur, the cumulative gain or loss at that
point remains in equity and is recognised in accordance with the above policy when the transaction occurs. If the
hedged transaction is no longer expected to take place, the cumulative unrealised gain or loss recognised in equity
is recognised immediately in the income statement.

Interest bearing borrowings
Interest bearing bank loans and overdrafts are initially recorded at the value of the amount received, net of
attributable transaction costs.

Subsequent to initial recognition, interest bearing borrowings are stated at amortised cost with any difference
between cost and redemption value being recognised in the income statement over the period of the borrowing
on an effective interest basis. Interest costs are recognised in the period in which they are incurred.

Equity instruments
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in

the income statement because it excludes items of income or expense that are taxable or deductible in other years
and it further excludes items that are never taxable or deductible. The Group’s liability for current tax is calculated

using tax rates that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit,
and is accounted for using the balance sheet liability method. Deferred tax assets are recognised to the extent that
it is probable that taxable profits will be available against which deductible temporary differences can be utilised.
Such assets and liabilities are not recognised if the temporary difference arises from goodwill or from the initial
recognition (other than in a business combination) of other assets and liabilities in a transaction that affects neither
the tax profit not the accounting profit.

No deferred tax is recognised in respect of temporary differences associated with investments in subsidiaries where
the Group is able to control the timing of reversal of temporary differences and it is probable that the temporary
differences will not reverse in the foreseeable future.
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Notes to the Accounts

continued

2 PRINCIPAL ACCOUNTING POLICIES continued

p) Taxation continued
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or
the asset is realised. Deferred tax is charged or credited in the income statement except when it relates to items
charged or credited directly to equity, in which case the deferred tax is also dealt with in equity.

q) Share-based payments
The Group has applied the requirements of IFRS 2 Share-based Payment.

The Group issues equity-settled share-based instruments (“instruments”) to certain employees. Instruments are
measured at fair value at the date of grant, which is expensed on a straight-line basis over the vesting period, being
the period in which the services are received, based on the Group’s estimate of the instruments that will vest. Where
an instrument is unable to be exercised because vesting conditions are not met (for example, if a non-market
condition performance target is not met, or the employee leaves the employment] the cost of the instruments is
reversed. However, if the employer cancels the instruments, the full value of the instruments is recognised
immediately in the income statement. At each balance sheet date before vesting, the cumulative expense is
calculated and the movement in the cumulative expense since the previous balance sheet date is recognised in the
income statement, with a corresponding entry in retained earnings.

Fair value is measured using the binomial simulation model. In valuing equity-settled transactions, no account is
taken of any vesting conditions, other than conditions linked to the price of the shares of the Company [market
conditions).

r) Lease payments
i) Operating lease payments
Payments made under operating leases are recognised in the income statement on a straight-line basis over
the term of the lease. Lease incentives received are recognised in the income statement as an integral part of
the total lease expense.

i) Finance lease payments
Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding
liability. The finance charge is allocated to each period during the lease term so as to produce a constant
periodic rate of interest on the remaining balance of the liability.

s) Standards issued but not yet effective
At the date of authorisation of these financial statements, the following standards, amendments to standards and
interpretations, which have been applied in these financial statements, were in issue but not yet effective for the
year ended 31 March 2009:

IAS 1 (revised) Presentation of Financial Statements

IFRS 8 Operating Segments

IFRS 3 Business Combinations (as revised 2008)

IFRIC 11T IFRS 2 Group and Treasury Share Transactions

IFRIC 12 Service Concession Arrangements

IFRIC 13 Customer Loyalty Programmes

IFRIC 14 1AS 19 The limit of a Defined Benefit Asset, Minimum Funding Requirements and their interaction

The Directors anticipate that the adoption of these Standards and Interpretations in future periods will have no
material impact on the financial statements of the Group when the relevant standards come into effect for periods
commencing on or after 1 April 2009.
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SEGMENTAL REPORTING

All income is deemed to arise from one class of business and is all derived from the United Kingdom.

Accordingly, no segmental information for business segment or geographical segment is required.

OPERATING PROFIT

Operating profit is arrived at after charging:

Year ended Period ended
31 March 31 March
2009 2008
£000 £'000
Staff costs [note 5) 12,720 3,445
Depreciation of property, plant and equipment
- Owned assets 186 15
- Assets held under finance leases 60 —
Net loss on disposal of property, plant and equipment 2 —
Amortisation of intangible assets [note 10)
- Acquired intangible assets 663 500
Operating lease rentals payable
- Vehicles, plant and machinery 134 2
- Property 675 58

Services provided by the Group’s auditors

A summary of the audit and non-audit fees in respect of services provided by Tenon charged to operating profit is set out

below:
Year ended Period ended
31 March 31 March
2009 2008
£000 £°000
Audit services - Statutory audit 55 22
Taxation services 14 3
Other services 10 —

Included in the Group audit fees and expenses paid to the Group's auditor is £8,000 (period ended 31 March 2008: £6,000)

paid in respect of the Company.

In addition, in the year ended 31 March 2009, Tenon received fees of £185,000 for other services not charged to operating
profit for work in connection with the acquisition of subsidiaries. In the period ended 31 March 2008 Tenon received fees
of £151,000 for other services not charged to operating profit for work in connection with the Company’s listing and

admission to AIM.
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Notes to the Accounts

continued

5 EMPLOYEES

Employee costs (including Directors] for the Group were as follows:

Year ended Period ended

31 March 31 March

2009 2008

£'000 £000

Wages and salaries 11,095 2,823
Social security costs 926 295
Other pension costs 213 133
Share-based payments 486 194
12,720 3,445

The Group has recognised an expense relating to defined contribution pension schemes of £213,000 (period ended

31 March 2008: £133,000).

Further information on Directors’ remuneration is set out in the Remuneration Report.

The average number of employees (including Directors) during the year/period was as follows:

Year ended Period ended
31 March 31 March
2009 2008
Number Number
Training and assessment 196 72
Administration and management 97 38
Trainees 151 —
Other 20 12
464 122
6 FINANCE INCOME AND COSTS

Year ended Period ended
31 March 31 March
2009 2008
£'000 £000

Finance income
Interest income on bank balances 69 41
69 41

Finance costs

Cost of bank loans 1,041 358
Bank interest 1 —
Finance charges payable under finance leases 15 —
Other interest and financial charges 29 —
1,086 358
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EARNINGS PER SHARE

Basic and diluted earnings per share
The calculation of the basic earnings per share is based on the earnings attributable to ordinary shareholders divided by
the weighted average number of shares in issue during the year.

Share-based incentive instruments were in issue relating to 3,880,372 (2008: 2,350,308) of the Company’s Ordinary shares,
and warrants were in issue over 3,774,000 (2008: 3,774,000) of the Company's Ordinary shares at 31 March 2009.

To understand the underlying trading performance, the Directors consider it appropriate to disclose earnings per share
before and after amortisation of acquired intangible assets and share-based payment charges. The calculation of adjusted
earnings per share is set out below:

Year Period

ended ended

31 March 31 March

2009 2008

Earnings attributable to ordinary shareholders (£'000) 5,248 1,007
Post-tax amortisation of acquired intangible assets (£000) 663 500
Post-tax share-based payment charge (£'000) 350 137
Adjusted profit on ordinary activities after taxation (£'000) 6,261 1,644
Weighted average number of shares - basic 33,922,202 24,129,464
Weighted average number of shares - diluted 34,970,100 24,889,306
Basic earnings per share (pence) 15.48 417
Amortisation of acquired intangible assets (pence) 1.95 2.07
Share-based payment charge (pence) 1.03 0.57
Adjusted basic earnings per share [pence) 18.46 6.81
Diluted earnings per share (pence) 15.01 4.05
Adjusted diluted earnings per share (pence) 17.90 6.61

Diluted earnings per share are calculated by adjusting for the weighted average number of ordinary shares outstanding
assuming conversion of all dilutive potential ordinary shares.

TAXATION

(a) Analysis of charge for the year/period
Year ended Period ended

31 March 31 March
2009 2008
£°000 £000
Current tax

UK Corporation tax 2,511 785

Deferred tax (note 15)
Credit for the year/period (135) (64)
Tax on profit on ordinary activities 2,376 721
Melorio plc
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Notes to the Accounts

continued

8 TAXATION continued

(b) Taxincluded in the consolidated statement of recognised income and expense

Year ended Period ended

31 March 31 March

2009 2008

£000 £'000

Deferred tax credit on items taken directly to equity (106) (14)

(c) Reconciliation of total tax charge for year/period
Corporation tax is calculated at 28% (2008: 30%) of the estimated assessable profit for year ended 31 March 2009.

The charge for the year/period can be reconciled to the profit per the income statement as follows:

Year ended Period ended

31 March 31 March

2009 2008

£000 £000

Profit before tax 7,624 1,728

Profit before tax multiplied by the rate of corporation tax in the UK of 28% (2008: 30%) 2,135 518
Effect of:

Amortisation - not deductible for tax purposes 186 150

Other expenses - not deductible for tax purposes 191 110

Deferred tax on share-based payment charge (136) (57)

Tax charge for the year/period 2,376 721
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PROPERTY, PLANT AND EQUIPMENT

Group Group Group Group Group Company
Freehold Leasehold Motor Computer Fixtures Group Computer
property improvements vehicles  equipment and fittings Total  equipment
£000 £°000 £000 £000 £000 £°000 £000
Cost
Additions through
business combinations — — — 48 27 75 —
Additions — — — 21 3 24 2
At 31 March 2008 — — — 69 30 99 2
Additions through
business combinations 33 8 283 525 1,439 2,288 —
Additions — 149 — 259 136 544 1
Disposals - - — — (4) (4) —
At 31 March 2009 33 157 283 853 1,601 2,927 3
Depreciation
Additions through
business combinations — — — 28 13 41 —
Charge for the period — — — 10 5 15 —
At 31 March 2008 — — — 38 18 56 —
Additions through
business combinations M 8 105 413 689 1,226 —
Charge for the year 2 18 26 86 113 245 1
Disposals - - — — (2] (2) —
At 31 March 2009 13 26 131 537 818 1,525 1
Net book value at
31 March 2009 20 131 152 316 783 1,402 2
Net book value at
31 March 2008 — — — 31 12 43 2

Fixtures and fittings and motor vehicles with a carrying value of £396,000 (2008: £nil] were held under finance leases.
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Notes to the Accounts

continued

10 INTANGIBLE ASSETS - GROUP

Acquired
intangible
Goodwill assets Total
£000 £'000 £'000
Cost
Additions 31,083 2,500 33,583
At 31 March 2008 31,083 2,500 33,583
Additions 27,818 2,940 30,758
At 31 March 2009 58,901 5,440 64,341
Amortisation
Charge for the period — 500 500
At 31 March 2008 — 500 500
Charge for the year — 663 663
At 31 March 2009 — 1,163 1,163
Net book value at 31 March 2009 58,901 4,277 63,178
Net book value at 31 March 2008 31,083 2,000 33,083

Acquired intangible assets represent non-monetary assets separately identifiable from goodwill and represent the value
of customer relationships. They are amortised over their useful economic lives, ranging from one to six years, matching
the amortisation to the expected generation of profit from the asset.

No impairment of goodwill or acquired intangible assets has taken place in the year.

11 INVESTMENTS — COMPANY

£'000
Cost
Additions 36,713
At 31 March 2008 36,713
Additions 34,316
At 31 March 2009 71,029

Details of acquisitions made in the year can be found in note 12.
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12 BUSINESS COMBINATIONS

Acquisition of HB Group Limited
On 1 October 2008, Melorio plc acquired the whole of the issued voting share capital of HB Group Limited ("HB").

HB's principal activity is the provision of training in the construction industry.

The total consideration for the acquisition was £3.2m, being an initial consideration of £3.0m, satisfied in cash, paid
on completion of the acquisition, and £0.2m of directly attributable costs.

The book value and fair values of the assets and liabilities acquired were as follows:

Book values Fair value Provisional

pre-acquisition adjustments fair value

£000 £000 £000

Property, plant and equipment 154 — 154

Receivables 920 (241) 679

Cash and cash equivalents 519 — 519

Payables (766) (237) (1,003

Current tax liability (117) 117 -

Net assets acquired 710 (361) 349

Intangible assets identified on acquisition —

Goodwill 2,825

Total consideration 3,174
The fair value of the purchase consideration is analysed as follows:

Fair value

£000

Cash 3,000

Directly attributable costs 174

Total consideration 3,174

The outflow of cash resulting from the acquisition is as follows:

£000

Cash consideration 3,000

Directly attributable costs paid 174

Cash and cash equivalents acquired (519)

Total cash consideration 2,655

The post-acquisition operating profit from the acquisition of HB in the year to 31 March 2009 was £113,000. If the
acquisition had occurred on 1 April 2008, management estimates that revenue would have been £6,541,000 and
operating profit would have been £205,000.

Acquisition of Zenos Limited and Zenos Learning Limited

On 4 December 2008, Melorio plc acquired the whole of the issued voting share capital of Zenos Limited and Zenos
Learning Limited (together "Zenos”).

Zenos' principal activity is the provision of training and related services to the information and technology industry.

The initial consideration for the acquisition was £20.6m, paid on completion and £0.9m of directly attributable costs.

Deferred consideration based on meeting certain earn-out criteria of up to circa £10.0m may be payable in December

2009 and up to a further circa £3.0m, payable in December 2010. Other financial liabilities include £9.7m which
represents the present value of the deferred consideration recognised at 31 March 2009. It is anticipated that the
deferred consideration will be settled by a vendor loan note.
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Notes to the Accounts

continued

12 BUSINESS COMBINATIONS continued

The consideration was satisfied as £14.1m in cash (raised by entering into a four year term loan) and £6.5m by the issue
of 7,647,059 new ordinary shares direct to the vendors of Zenos at fair value of 85p per share.

The book value and fair values of the assets and liabilities acquired were as follows:

Book values Provisional
pre-acquisition fair value
£000 £000
Property, plant and equipment 908 908
Receivables 2,978 2,978
Cash and cash equivalents 2,260 2,260
Payables (2,018) (2,018)
Deferred tax liability (8) (8)
Current tax liability (911) (911)
Net assets acquired 3,209 3,209
Intangible assets identified on acquisition 2,940
Goodwill 24,993
Total consideration 31,142
The fair value of the purchase consideration is analysed as follows:
Fair value
£000
Shares issued 6,500
Cash 14,108
Directly attributable costs 871
Deferred consideration 9,663
Total consideration 31,142
The outflow of cash resulting from the acquisition is as follows:
£000
Cash consideration 14,108
Repayment of Director’s loans (658)
Directly attributable costs paid 871
Cash and cash equivalents acquired (2,260
Total cash consideration 12,061

The intangible fixed assets identified on the acquisition of Zenos represents the Directors” estimate of the fair value
of the customer relationships at acquisition. Residual goodwill is attributed to the value associated with Zenos’
assembled workforce and its proven delivery model, systems and processes which enable it to deliver strong learner
achievement rates.

The post-acquisition operating profit from the acquisition of Zenos in the year to 31 March 2009 was £3,408,000. If the
acquisition had occurred on 1 April 2008, management estimates that revenue would have been £16,024,000 and operating
profit would have been £4,123,000.
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13 TRADE AND OTHER RECEIVABLES

Group Group Company Company

2009 2008 2009 2008

£000 £000 £000 £000

Trade receivables 5,402 3,698 —_ 1,662
Partly paid share capital — 405 — 405
Other receivables 3,138 163 115 7
8,540 4,266 115 2,074

14 TRADE AND OTHER PAYABLES

Group Group Company Company

2009 2008 2009 2008

£000 £000 £'000 £000

Trade payables 1,196 378 52 190
Other payables 1,010 183 — 4,899
Accruals 2,691 1,050 284 226
4,897 1,611 336 5,315

15 DEFERRED TAX ASSET

The movement in the Group’s deferred tax account is shown below:

Accelerated Short-term Share-
tax timing based Cash flow

depreciation differences payment hedge Total

£000 £000 £000 £°000 £000

Credit to the income statement 1 6 57 — A
Deferred tax on items taken

directly to equity — — — 14 14

At 31 March 2008 1 6 57 14 78
Additions through business

combinations (8) - - — (8)

Credit/[charge] to the income statement (2) 1 136 — 135
Deferred tax on items taken

directly to equity — — — 106 106

At 31 March 2009 (9) 7 193 120 311
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15 DEFERRED TAX ASSET continued

The movement in the Company’s deferred tax account is shown below:

Accelerated Short-term Share-
tax timing based Cash flow

depreciation differences payment hedge Total

£'000 £'000 £000 £'000 £'000

Credit to the income statement — — 57 — 57
Deferred tax on items taken

directly to equity — — — 14 14

At 31 March 2008 — — 57 14 71

Credit to the income statement — — 136 — 136
Deferred tax on items taken

directly to equity — — — 106 106

At 31 March 2009 — — 193 120 313

16 CAPITAL AND RESERVES

Statement of changes in equity - Company

Share Share Hedging Retained
capital premium reserve earnings Total
£000 £000 £000 £000 £000
Loss for the period — — — (1,022) (1,022
Recognition of share-based payments — — — 194 194
Loss on cash flow hedge — — (48) — (48)
Deferred tax on loss on cash flow hedge — — 14 — 14
|ssue of shares 3,145 28,305 — — 31,450
Costs of share issue — (1,994) — — (1,994)
At 31 March 2008 3,145 26,311 (34) (828) 28,594
Total recognised income and expense — — — 11,495 11,495
Recognition of share-based payments — — — 486 486
Loss on cash flow hedge — — (379) — (379
Deferred tax on loss on cash flow hedge — — 106 — 106
Issue of shares 765 5,735 — — 6,500
Costs of share issue — (65) — — (65)
Other adjustments — 132 — — 132
At 31 March 2009 3,910 32,113 (307) 11,153 46,869

Construction & Infrastructure =»ICT & Business Services =»Logistics and Supply Chain
www.melorio.com



16 CAPITAL AND RESERVES continued

Share capital - Group and Company

2009 2008
£'000 £000
Authorised
1,000,000,000 ordinary shares of 10p 100,000 100,000
Allotted, issued and fully paid
39,097,061 (2008: 31,000,002 ordinary shares of 10p 3,910 3,100
Allotted, issued and partly paid
Nil (2008: 450,000] ordinary shares of 10p — 45
3,910 3,145

The Company has one class of ordinary shares which carry equal voting rights, and no right to fixed income.

Allotments during the year

During the year the Company issued 7,647,059 fully paid ordinary shares for total consideration of £6,500,000 issued
to the previous owners of Zenos as part of the total consideration for the purchase of Zenos.

Pursuant to the initial placing of ordinary shares on AIM in October 2007, warrants to subscribe for a further 3,774,000
ordinary shares were issued to Marwyn Neptune Fund LP (series A to D) and to Kaupthing Singer & Friedlander Capital
Markets Limited (series E and F). The terms of the warrants are as follows, and are exercisable at any time from the first

exercise date up to and including the last exercise date:

First exercise date

Last exercise date

Exercise
Series Number price (£)
A 786,250 1.25
B 786,250 1.50
C 786,250 1.75
D 786,250 2.00
E 314,500 1.00
F 314,500 1.25

4 QOctober 2008
4 October 2008
4 October 2008
4 October 2008
4 October 2008
4 October 2008

4 October 2014
4 October 2014
4 October 2014
4 October 2014
4 October 2012
4 October 2012

The following describes the nature and purpose of each reserve within owners’ equity:

Reserve Description and purpose
Share premium

Hedging reserve
by the Group.

Retained earnings  Cumulative net gains and losses recognised in the consolidated income statement.

Amount subscribed for share capital in excess of nominal value net of issue costs.

Comprises gains and losses on the recognition of the fair value of interest rate swaps held
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Notes to the Accounts
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17 SHARE-BASED PAYMENTS

The Group operates four share-based incentive schemes for the retention and incentivisation of the Executive Directors,
the management team and employees of the Group. Share-based incentives are granted by the
Remuneration Committee.

The Melorio plc Long Term Incentive Plan ["LTIP"), the Melorio plc Enterprise Management Incentive Share Option Plan
("EMI Plan”) and the Melorio plc Save As You Earn Share Option Scheme ("Sharesave Scheme”) were established during
the period ended 31 March 2008. During the year new employee incentive arrangements were implemented in the form
of the Melorio plc Growth Securities Ownership Plan ("GSOP"). Replacement securities entered into by participants
under the GSOP replace existing awards under the LTIP and the EMI Plan and as far as possible mirror the

existing arrangements.

All share-based incentives are expected to be equity settled and all awards and exercises are expected to be settled by
the physical delivery of shares. Details of the instruments awarded and lapsed during the year ended 31 March 2009 are
set out below:

Exercise price/ As at As at

reference price 31 March Awarded Lapsed Transferred 31 March
Scheme Exercise period (pence) 2008 in year in year in year 2009
LTIP
1 October 2007 Oct 2010 to Oct 2017 — 979,905 — — (979,905) —
EMI Plan
1 October 2007 Oct 2010 to Oct 2017 100.0 27,960 — — (27,960) -
1 October 2007 Oct 2010 to Oct 2017 107.5 372,000 — — — 372,000
12 November 2007 Dec 2010 to Dec 2017 100.0 225,500 — — (225,500 —
12 November 2007 Dec 2010 to Dec 2017 108.5 252,395 — (22,015) — 230,380
8 May 2008 May 2011 to May 2018 125.5 — 22,015 — — 22,015
8 December 2008 Dec 2011 to Dec 2018 64.5 — 759,927 — (759,927) —
6 March 2009 Mar 2012 to Mar 2019 84.0 — 25,160 — — 25,160
GSOP
27 March 2009 Oct 2010 to Oct 2017 100.0 — — — 27,960 27,960
27 March 2009 Oct 2010 to Oct 2017 5.0 — — — 979,905 979,905
27 March 2009 Dec 2010 to Dec 2017 100.0 — — — 225,500 225,500
27 March 2009 Dec 2011 to Dec 2018 64.5 — — — 759,927 759,927
27 March 2009 Dec 2011 to Dec 2018 65.0 — 100,000 — — 100,000
27 March 2009 Dec 2011 to Dec 2018 85.0 — 400,000 — — 400,000
27 March 2009 Mar 2012 to Mar 2019 85.0 — 30,000 — — 30,000
Sharesave Scheme
10 January 2008 Feb 2011 to July 2011 90.0 492,548 — (41,8100 (201,157 249,581
20 February 2008 Feb 2012 to July 2012 58.0 — 258,403 (1,616) 201,157 457,944

2,350,308 1,595,505 (65,441) — 3,880,372

Vesting conditions and contractual life of share-based incentive instruments

All instruments under the schemes ordinarily vest over a three year period, subject to the satisfaction of specific
performance criteria, detailed below. The contractual life of share-based incentives is ordinarily ten years in respect of the
LTIP, EMI Plan, and GSOP and 3.5 years in respect of the Sharesave Scheme.

Performance criteria
The performance conditions for the share-based incentive instruments vary dependent on the scheme, as follows:

LTIP

The award is subject to the attainment of pre-determined performance criteria over a three year period. The performance
criteria relate to achievement of share price targets, and for certain employees, achievement of learner achievement rate
targets (i.e. proportion of learners successfully achieving their qualification] over a three year period.
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17 SHARE-BASED PAYMENTS continued

EMI Plan

The award is subject to the attainment of pre-determined performance criteria over a three year period. The
performance criteria relate to achievement of share price targets, and for certain employees, achievement of learner
achievement rate targets (i.e. proportion of learners successfully achieving their qualification) over a three year period.

Sharesave Scheme

The Sharesave Scheme is open to all eligible UK employees and provides for an exercise price equal to the closing mid
market price on the day before the date of grant, less a discretionary discount. The options can be exercised during the
six month period following the completion of a three year savings period, subject to continuing as an employee of the
Group for this period.

GSOP

Under the terms of the GSOP, a participant acquires into a financial instrument, the value of which is linked to the
movement in Melorio’s share price over a set period of time. Provided that the share price overcomes set hurdles, the
instrument pays out to participants in equity (or in cash in certain circumstances) at settlement based on growth in value
of the Company's share price. The performance criteria relate to achievement of share price targets, and for certain
employees, achievement of learner achievement rate targets (i.e. proportion of learners successfully achieving their
qualification) over a three year period.

Fair value of share-based incentive instruments and assumptions

The fair value of services received in return for share-based incentive instruments are measured by reference to the fair
value of the instruments awarded. The estimates of fair value of the services received is measured based on the binomial
simulation model. The expected volatility is based on the average historical volatility of comparable listed companies. The
expected life is the average expected period to exercise. The risk-free interest rate is the yield on zero-coupon UK
government bonds of an equivalent term. No assumptions have been made to incorporate dividend yield or the effects of
forfeiture. The calculations assume that the performance criteria attaching to the instruments are met in full.

The assumptions applied to the instruments awarded as detailed above are as follows:

Fair value at Expected
measurement Share  Exercise price/ life of
date price  reference price Expected instruments Risk free
(£) (€) (£) volatility [year) interest rate

LTIP
1 October 2007 0.83 1.075 0.000 28.48% 5.0 5.02%
EMI Plan
1 October 2007 0.36 1.075 1.075 28.48% 5.0 5.02%
1 October 2007 0.39 1.075 1.000 28.48% 5.0 5.02%
12 November 2007 0.36 1.085 1.085 28.46% 5.0 4.79%
12 November 2007 0.38 1.085 1.000 28.46% 5.0 4.79%
8 May 2008 0.40 1.255 1.255 24.97% 5.0 4.69%
8 December 2008 0.25 0.645 0.645 38.09% 5.0 3.82%
6 March 2009 0.30 0.840 0.840 37.81% 5.0 3.08%
GSOP
27 March 2009 0.29 0.840 0.650 37.06% 5.0 3.36%
27 March 2009 0.20 0.840 0.850 37.06% 5.0 3.36%
Sharesave Scheme
10 January 2008 0.41 1.125 0.900 28.89% 3.0 4.72%
20 February 2008 0.28 0.725 0.580 37.54% 3.0 3.45%

The GSOP replaces certain awards under the LTIP and EMI Plan and there is no difference in the fair value of the
replacement instruments compared to the original instruments.
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17 SHARE-BASED PAYMENTS continued

The number and weighted average exercise prices ["WAEP"] of equity-settled share-based incentive instruments are

as follows:
WAEP
£
Awarded during the year 0.69
Outstanding at the year end 0.62

Share-based incentives relating to 196,845 shares vested during the year and no rights were exercised during the year
(period ended 31 March 2008: nil). The instruments outstanding at 31 March 2009 have an exercise price in the range of
510 125.5 pence and a weighted average remaining contractual life of 3.8 years.

For the year ended 31 March 2009 the total share-based payment charge was £486,000 (period ended 31 March 2008:
£194,000) with a corresponding credit to retained earnings.

18 CASH GENERATED FROM OPERATIONS

Reconciliation of operating profit to cash generated from operations:

Group Group Company Company

Year Period Year Period

ended ended ended ended

31 March 31 March 31 March 31 March

2009 2008 2009 2008

£000 £000 £000 £000

Operating profit/(loss) 8,641 2,045 (2,279) (742)
Depreciation and other non-cash items:

Depreciation 245 15 1 —

Amortisation of intangible assets 663 500 663 —

Loss on disposal of property, plant and equipment 2 — — —

Share-based payments 486 194 486 194
Operating cash flow before movements

in working capital 10,037 2,754 (1,129) (548)

Changes in working capital:

(Increase)/decrease in receivables (1,551) (1,152) 1,595 (65)

Increase in payables 861 624 8,454 300

Cash generated from operations 9,347 2,226 8,920 (313)

19 RECONCILIATION OF CASH AND CASH EQUIVALENTS

Group Group Company Company

2009 2008 2009 2008

£000 £000 £000 £000

Bank balances 1,272 1,314 809 916

Cash and cash equivalents per cash flow statement 1,272 1,314 809 916
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20 FINANCIAL LIABILITIES - BORROWINGS

Group Group Company Company
2009 2008 2009 2008
£000 £000 £000 £°000
Current
Bank loans 4,522 844 4,522 844
Finance lease liabilities 236 — — —
4,758 844 4,522 844
Non-current
Bank loans 10,848 5,023 10,848 5,023
Finance lease liabilities 97 — — —
10,945 5,023 10,848 5,023
Total borrowings 15,703 5,867 15,370 5,867

Details of borrowings are as follows:

Bank loans

The bank loan drawn at 31 March 2009 comprises a four year amortising floating rate senior secured term loan with
Barclays Bank and Clydesdale Bank. In addition, the Company has undrawn committed facilities with Barclays Bank
and Clydesdale Bank comprising a £4,000,000 revolving credit facility available for further acquisitions and corporate
purposes and a £2,000,000 revolving credit facility available for working capital purposes.

Bank loans outstanding at 31 March 2009 bear interest at 3.0% above LIBOR. There is no difference between the fair

value and carrying amount of the bank loans.

The bank facilities are secured by a fixed and floating charge over the Group's assets.

Included in bank loans is the fair value of the cash flow hedge of £427,000 (2008: £48,000).

Deferred debt issue costs

Included in bank loans are £1,058,000 (2008: £431,000) of costs capitalised as part of acquisition loans.

Finance lease liabilities
Finance lease liabilities are payable as follows:

Present Present

Future value of Future value of

minimum minimum minimum minimum

lease lease lease lease

payments Interest payments payments Interest payments

2009 2009 2009 2008 2008 2008

£'000 £'000 £000 £000 £000 £000

Less than one year 271 35 236 — — —
Between one and five years 105 8 97 — — —
376 43 333 — — —
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20 FINANCIAL LIABILITIES - BORROWINGS continued

Maturity of borrowings

Group Group Company Company
2009 2008 2009 2008
£000 £000 £000 £000
Bank loans

Within one year 4,522 844 4,522 844
Between one and two years 3,656 1,387 3,656 1,387
Between two and five years 4,300 3,636 4,300 3,636
After more than five years 2,465 — 2,465 —
14,943 5,867 14,943 5,867

Finance lease liabilities
Within one year 236 — — —
Between one and two years 90 — — —
Between two and five years 7 — — —
After more than five years - — — —
333 — — —
Total borrowings 15,276 5,867 14,943 5,867

21 OTHER FINANCIAL LIABILITIES

Group Group Company Company
2009 2008 2009 2008
£000 £000 £000 £000
Deferred consideration 9,663 — 9,663 —
Other payables 166 — — —
9,829 — 9,663 —

Deferred consideration of £9,663,000 represents the present value of the deferred consideration for Zenos that was
recognised at 31 March 2009.

22 FINANCIAL RISK MANAGEMENT
The Group's operations expose it to a number of financial risks that include liquidity risk, interest rate risk and

credit risk.

Given the size of the Group, the Directors have not delegated the responsibility of monitoring financial risk management
to a sub-committee of the Board. The policies set by the Directors are implemented by the finance department.
Liquidity risk

The Group actively forecasts, manages and reports its working capital requirements on a regular basis to ensure that

it has sufficient funds for its operations.

All surplus cash is held centrally to maximize the returns on deposits through economies of scale. The type of cash
instrument used and its maturity date will depend on the Group’s forecast cash requirements.

Working capital facilities are available to manage any unexpected short-term cash shortfalls.
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22 FINANCIAL RISK MANAGEMENT continued

2009
Effective Carrying Contractual Within
interest amount  cash flows one year 1-2 years 2-3 years 3-5years
rate £'000 £000 £000 £'000 £'000 £'000
Floating rate 4.5% 16,000 17,223 5,588 4,380 4,718 2,537
Trade and other payables 1,196 1,196 1,196 — — —
Deferred debt issue costs (1,058) (1,058) (479) (344) (200) (35)
Finance lease liabilities 8.0% 333 376 271 105 — —
Total 16,471 17,737 6,576 4,141 4,518 2,502
2008
Effective Carrying Contractual Within
interest amount  cash flows one year 1-2 years 2-3 years 3-5years
rate £000 £000 £000 £°000 £°000 £000
Floating rate 8.0% 6,250 7,580 1,490 1,890 1,770 2,430
Trade and other payables 378 378 378 — — —
Deferred debt issue costs (431) (431) (156) (126) (89) (60)
Finance lease liabilities — — — — — —
Total 6,197 7,527 1,712 1,764 1,681 2,370

Interest rate risk

The Group has in place a policy of minimising finance charges on overdraft and loan balances via the monitoring and

offsetting of cash balances across the Group and by forecasting and financing its working capital requirements.

Interest bearing assets consisted of cash balances which earned interest at variable rates.

On 23 December 2008, the Group entered into a four year interest rate swap with a notional amount of £17,000,000

to hedge its exposure to floating interest rate movements on bank borrowings, with a LIBOR cap of 5.0% and a floor of
3.47%. The profile of the swap exactly matches the scheduled amortisation profile of its senior secured term loan, with
final maturity in September 2012. Cash flows occur quarterly (31 March, 30 June, 30 September, 31 December). The fair
value of the swap at 31 March 2009 is estimated at £{427,000) (2008: £(48,000)). The swap is designated and effective as
a cash flow hedge and the movements in fair value thereof have been taken to equity.
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22 FINANCIAL RISK MANAGEMENT continued

Credit risk

The Group has no significant concentration of credit risk attributable to trade receivables. Where available at reasonable
cost, external credit ratings and/or reports on customers and other counterparties are obtained and used. The Group’s
policy is to deal only with creditworthy counterparties.

Aged trade receivables Current >30 days >60 days >90 days Total
£000 £000 £000 £000 £000

2009

Trade receivables 2,844 1,954 309 677 5,784

Provision for impairment (19) (15) (9) (339) (382

Total 2,825 1,939 300 338 5,402

2008

Trade receivables 1,448 1,107 440 1,117 4,112

Provision for impairment — — (3] (411) (414)

Total 1,448 1,107 437 706 3,698

The credit risk on liquid funds and derivative financial instruments is limited because the counterparties are banks with
high credit ratings assigned by international credit rating agencies.

Market risk

The Group is exposed to changing prices and demand for its services and changing prices for its input costs, which
principally comprise salary and property costs. The Directors do not consider that the Group incurs any costs (other
than interest rates) which it is appropriate to hedge with financial instruments.

23 CAPITAL COMMITMENTS
The Group had no material capital commitments as at 31 March 2009 (31 March 2008: £nil).

24 CONTINGENCIES

Contingent consideration in respect of the acquisition in the year is detailed in note 12. There were no other
contingencies at 31 March 2009 and 31 March 2008.

25 OPERATING LEASES

The Group operates from premises, including its headquarters, that are occupied under non-cancellable operating leases.

The aggregate minimum lease payments under non-cancellable operating lease rentals are as follows:

Vehicles, Vehicles,
Land and plant and Land and plant and
buildings equipment buildings equipment
2009 2009 2008 2008
£000 £'000 £°000 £000

Minimum future payments:
Due within one year 2,122 124 112 4
Between one and five years 4,014 201 125 13
More than five years 680 — — —
6,816 325 237 17

The Group does not sub-lease to any material extent any properties or other assets held under operating lease
agreements and is not exposed to any material contingent rent payments.
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26 RELATED PARTY TRANSACTIONS

27

Transactions between the Company and its subsidiaries, which are related parties, are disclosed below.

The following transactions with subsidiaries occurred in the year/period:

Year ended Period ended

31 March 31 March

2009 2008

£'000 £000

Management charges received 102 48

Dividends received 14,000 —
Year/period end balances with subsidiary undertakings are as follows:

Year ended Period ended

31 March 31 March

2009 2008

£°000 £'000

Receivables 40 1,662

Payables 15 4,899

Transactions between Group companies and other related parties are disclosed below.

The Group paid £210,000 (period to 31 March 2008: £305,000) to Marwyn Capital LLP for corporate finance services

and directors fees and £200,000 for corporate finance services in connection with the acquisition of Zenos Limited and
Zenos Learning Limited. The Group paid £55,000 (period to 31 March 2008: £15,000) to Marwyn Partners Limited for office
services during the year. Mark Watts is a partner in Marwyn Capital LLP and Marwyn Investment Management LLP

and is a shareholder in Marwyn Investments Group Limited which owns Marwyn Partners Limited. Marwyn Neptune
Fund LP is managed by Marwyn Investment Management LLP and holds shares and warrants in the Company.

The Group paid £100,000 (period to 31 March 2008: £nil] to Pre-Eminent Solutions LLP for consultancy services.
Pre-Eminent Solutions LLP is owned by Geoffrey Lennox and Richard Fielding who both hold shares in the Company.

PRINCIPAL SUBSIDIARY UNDERTAKINGS

Details of principal subsidiary undertakings are given below:

Country of incorporation

Nature of business

Percentage of
shares held

Construction Learning World Limited

Zenos Limited

Zenos Learning Limited

HB Group Limited
HB Training Limited

HB Civil and Building Services Limited

England and Wa
England and Wa
England and Wa
England and Wa
England and Wa
England and Wa

es
es
es
es
es
es

Provision of training services
Provision of training services
Provision of training services
Holding company

Provision of training services
Provision of labour services

100%
100%
100%
100%
100%
100%

Melorio plc

Report and Accounts 2009




Notes to the Accounts

continued

28 POST-YEAR END EVENTS
On 20 May 2009 the Company acquired 50.05% of the entire share capital of Gas Logic Limited and Logic Certification
Limited for a consideration of £200,000. On the same date the Company entered into a loan agreement with Gas Logic
Limited whereby the Company loaned £100,000 to Gas Logic Limited. The Company has an option to acquire the balance
of the entire issued share capital of Gas Logic Limited and Logic Certification Limited at a value subject to performance
and time conditions. Due to the proximity of the acquisition to the completion of the financial statements it has been
impracticable to establish the fair value of assets, liabilities and hence related goodwill.

29 PARENT COMPANY PROFIT/LOSS

As provided by s230 of the Companies Act 1985, the Company has not presented its own income statement.

The Company's profit/(loss] for the year was £11,495,000 (period ended 31 March 2008: £(1,022,000)).
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