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UK Forks

Rough terrain material handling equipment for indusiry, residential and general construction.

Groundforce

Engineered support sysiems and speciclist products for the water, civil engineering and construciion indusiries, incorporafing:

~ Groundforce Shorco — shoring

Piletec Dudley Vale — pile driving and breaking.

— Stopper Specialists — pipe inlegrity testing.

Surwey Tachnalony — suneving and water flow measurement,

1

Airpac Bukom Qilfield Services

Equipment and service providers to the international oll and gas exploration and development markets.

Hire Station
Smoall tecls and equipment for indusiry and construction, incorporating:

- Hire Station — tool hire products

ESS Sateforce — safety and environmental products.
— Llifing Point — materials handling and lifting gear hire.

Pivatal Petformance - sefety and management training and associated services.

Torrent Trackside

Infrastructure equipment and services for the railway renewals and maintenance industry.

TPA

Portable oadsay wystems imnctig, barers, bridges and pedestrian ground access sysicms to the avents, rail, constiuction, el

and power ismission markets.
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Turnover

Profit belore taxation

Earnings per share

Dividend per shore — poid and
proposed

Return on averoge capital employed

Nef assels per share

Net debt

Net debt / total equity

Interest cover

F IN A N C L HI GH LI GHT S
2006 2005
£99.4m £90.0m
£10.7m £9.9m
17.49p 16.31p
6.60p 5.75p
15.4% 16 3%
131p 120p
£32.6m £2.4m
54.1% 4.4%
14.5x 33 1x
£16.9m £13.4m

Expenditure an rental equipment




DY R ELCTORS & N D A DY

Executive Directors

Jeremy T G Pilkinglon, B.A, [Chairman}

Neil A Stothard, M.A., FC A,

Michael | Holt, BA, MBA FCA, AMCT

Non Executive Directors
Barrie Cottinghom, FC. A, ATLL {Senior Non Executive Direclor]
Peter W Parkin

Secretary
Michael | Holt

Registered Office

Central House, Beckwith Knowle,

Ctley Road, Harrogate, Nerth Yorkshire, HG3 1UD
Registered in England: No 481833

Telephone: 01423 533400

Auditors
KPMG Audit Ple, 1 The Embankment,
Neville Sireet, leeds, West Yorkshire, LS1 4DW

Solicitors
Hammonds,
2 Park Lane, leeds, West Yorkshire, 1S3 1ES

Registrars and Transfer Office
Capita Registrars, The Regisiry,
34 Beckenham Road, Beckenham, Kent, BR3 4TU

Bankers
National YWestminsfer Bank PLC
Barclays Bank PIC

Merchant Bankers
N M Rothschild & Sons Limited

Stockbrokers

Brewin Dolphin Securifies limited




£ H &4 t R M A M " S S T AT EMENT

RESULTS

| am pleased 1o report another year of very satisfaciory progress for the Group. Profits before 1ax rose 13% 1o £11.2 millien (before the £0.5

miflion restructuring charge ossociated with the Pivetal acquisition). Prior year profits restated under adopted IFRSs were £9.9 m llion. Revenue rose
10% 1o £99.4 million,

Earnings per share increased 7% lo 17.49 pence (2C05: 16.31 pence restated under adopted IFRSs).

The Board is recommending a final dividend of 4.65 pence per shore making a folal for the year of 6.60 pence (2005: 5.75 pencel, an increose
of 15%. The dividend is poyable on 2 Qctober 2006 1o shareholders registered as at 8 September 2006

Highlights of the year include the profit umaroind ot Hire Station, the excellent profit growth at UK Forks and the very significant ievel of aequisiion
activity with £36 million spent on acquisitions during the period. We discuss these in more detail below and in the Business Review. In addition,
£16.9 million was invested in organic fleet expansion and renewal. Nat debt af 31 March 2006 stood at £32 6 million [2005: £2 4 million],
representing gearing of 54%. Strong inferest cover of 14.5 times (2005: 33.1 fimes) supperis cur ability o pursue fulure growth opportunities.

UK FORKS

UK Forks had an excellent year with profits rising 44% 10 £2.1 million on revenues ahaad T1% ot £14.3 million.

Further good progress was made during the year within the housebuilding market, although we did experience some softening in activity towards
the end of the period. Demand from general consiruction and other sectors remained firm,

Given the capital infensive nature of this business, we were very pleased to see further improvement in the UK Forks return on capital employed to
16% in the period.

GROUNDFORCE

As we had expected, infrasiuciure invesiment by the woter utilities secior slowed during the year as they ransitioned 1o their new AMP4 five year
asset management programme. Demand in other areas remained firm but was not sufficient 1o fully compensate for the reduction in water related
woik Revenues fell by 4% 1o £23.5 million ond profits reduced 9% 1o £5.3 million,

We are now sfarting to see conlracts released under the AMP4 programme and as this process gothers pace it will help to underpin business
progress loter this year and further mto the future.

Al the end of November we acquired, for £3.5 million, the business and assets of Dudley Vole, a leading provider of piling equipment 1o the
construction, civil engineering and utilities markets. Dudley Vale's activities have been infegroted inte Pilelec, Groundlorce's existing piling
equipment rental and sales octivity. The business now trades cs Piletec Dudley Vale. The combination of these businesses gives us market leadership

in this sector and puts us in o streng position fo take full advantoge of recovering workleads.

AIRPAC BUKOM OILFIELD SERVICES

Alier a doubling of profits last yeas, Airpac made further progress in growing prefits by 10% to £1.2 million on revenues chead 12% at £5.0
millicn. In March, Airpac acquired one of iis leading competitors, Bukom Oilfield Services, for £5.7 million plus assumed debi of £3.0 million.
The combined business now kodes as Airpac Bukom Cilfield Services and has doubled our market share in this specialised sector.

Bukom offers a similor range of services to Airpac but with o broader geographic axpaosure, particularly in the expanding markets of Africa,
Australia and South America and some erhanced product capabiliies.
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The oilfield services sector is currently enjoying robust health on the back of strong ol prices. The scale of the combined business should enable
us to beiler tlake advantage of the aflractive growth opportunities in this markel. We expect to make further significant copital investment in this
business

HIRE STATION

Hire Station has made a very pleasing recovery fo profitability in the yaar. Profils of £1.9 million, befere one off restructuring costs of £0.5m
associaled with the Pivotal acquisition, compared with @ prior year loss of £0.7 million. Revenue improved 21% to £41.9 million.

The core tools businass contributed a very solid profit performance and progress was also achiaved within the Lilting Paint activity.

in July, Hire Station acquired the ESS Salety Services and Pivotal Training business from Babcock Infernational Group ple. ESS offers a very similar
range of rental, service and sales products o our ewn Sofeforce activity. The businasses have been merged and, trading as ESS Safeforce, hove
a strong market position in a specialist field where regulatory pressure is @ significant driver to growth. Following this acquisition, Lifting Point has
been repositionad within the general tools rental business where it will benefit from cost synergies and greater market exposure, as we expand the
number of locations offering lifting equipment,

Pivotal Performance provides o range of management development, health and safety and construction and operative skills training. Restructuring
costs of £0.5 million were incurred in respecl of rationalising and repositioning the Pivolal kaining business which now benefits from o more

opplopriate operafing cost base.

The management of Hire Station is 1o be congralulated for their significant achievement in delivering this first stage in Hire Station’s recovery.
TORRENT TRACKSIDE

As we anticipoled af the beginning of this financial year, @ changing rail market and in particular the loss of the Natwork Rail plant maintenance
contract did have a significant negative impact on revenues and profitability at Torrent. Revenues fell to £12.1 million (20C5: £12.3 milion} and
profits reduced 1o £1.7 million (2005: £2.5 million}.

Torrent has responded 1o the loss of this important conlract through cosl raduction and restructuring measures and has achieved useful success in

izpluciag these fost valumes with new customer wins.

Supply chain relationships now appear to have stabilised, ot least for the immediate term, and with a very significant repair and upgrade workload

programme ahead, Torrent is cautiously optimisiic regarding the current year,
TPA

In November we acquired Trax Portable Access Limited (TPA] for an initial consideration of £11 5 million; further addilional consideration of up

to £7.7 million may be payable dependent on the financial performance of the company in each of the three yeors cammencing 1 Januars 2006,
200/ and 2008

TPA is 1 leading supplier of poriable roadways, bridging, fencing and barrier systems to the power fransmissicn, telecommunications, construciion,
defence and il markets. TPA operates in the UK, with satellite activities in the Republic of Ireland, France and Germany.

TPA reprasents a new product area for the Group and will operate as o separate business unitled by the relained management team. TPA occupies
the same strong markel posifion ond employs the same core skills of asset management that are common 1o all Ve businesses. We believe that

TPA represents an ideol sixh business sirearm 1o supplement the Group’s longarsiaading businecses.
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Trading performance in the inilial perod since acquisition encompassed the stow winter period and weos below expectations with o reported loss
of £0.3 milion on revenues of £2.5 million.

Since the beginning of the new financial year activity has picked up significantly and we expect a satisfactory first full vear contribution.

OUTLOOK

This fime last year the Board signalled its intention 1o utilise the financiat strength of the Group more positively. We are pleased that in the period

we have been cble to deliver both crganic growth and acquisition derived opportunities in support of our longer term growth aspirations

The main chalienge for s as v o enter the new financial year is 1o deliver the promise oifered by he businesses “we acguired in 2005/200¢,

whilst of course not neglecting the continuing profit contribulion from our existing businesses.

The economic and competitive environment, as always, presens a number of challenges but we are caviiousty optimisic of our ability o defiver
further progress in the year ahead.

Jeremy Pilkington
Chairman
7 June 2006




OVERVIEW

The year ended 31 March 2006 has seen significant developmenls and acguisition activity in support of the confinuing growlh aspiralions of the
Group. In the year under review we have aodded o sixth division, TPA, acquired two market leading niche businesses, Dudley Vale and £55 (via
the Pivotal acquisition], and lattery acquired Bukom Qilfield Services, doubling the size of our successtul Airpoc Oilfield Services activity.

Profits before tax graw to £10.7 million. This represents o 13% increase in profils before the £0.5 million restructuring charge arsing om the
Pivotal Group acquisiticn. Revenues grew by 10% to £99.4 million.

Net debt increased by £30.2 million 1o £32.6 million ofter taking into account fofal cash consideration and assumed debt in the acquisitions of
£36.1 million. Gearing increasad lo 54% after gross capital expenditure of £18.1 miflion interest cover was 14.5 limes (2005 33.1 times).

Markets were generally supportive in oil and gas, housebuilding, and generol construction, but the water and rail seclors provided a reduced level
of demand for our services in the y=ar. '

UK FORKS

Rough terrain material handling equipment for industry, residential and general construction.

Revenue £14.3m {2005: £12 8m)
Cperaling Profit £2.1m {2005: £1.4m)
investmenl in Rental Fleet £3.1m [2005: £3.1m)

UK Forks produced excellent results in the vaar, profits increasing by 44% driven in part by an 11% improvement in revenue. The business conlinued
to improve return on capital employed.

Revenue growth was suslained over the course of the year mainly driven by success with o number of national housebuilding and construction
businesses. Whilst site activity was at healthy levels for the majority of the year, we did experience some slow down in the final quarter. We
anticipate thal growth in the current year will reflect a more muled market outlook.

In the housebuilding sector pressure increased on the supply chain 1o Icke cost out of the system ereating an appeite for national supply agreements,
Il was in support of these requirements that UK Forks were able lo provide their unique offering of telehandlers on a national basis. In addition,
supply chein agreements were secured wilh a number of large general construction customers, particularly in the specialist areas of roofing and
cladding.

Investment in the flest was driven by the needs of the markel. With the density of housebuilding sites increasing, developments are laller than ever
before - flats and apartments now account for over 40% of domestic build. Whilst this led to a requirement for larger telehandlers it also meant
that sites were fighter, fuelling the need for the more specialist rotational praducts. New lleal consequently covered all applications — the smallest
being the 4 metre products designed for operating in height resiricled areas with the: largest being the versalile 25 melre rofational telehandler.
The current range of aver 1,200 machines therefore reflects an evolving market place where health and safety issues are ever more prevolent,

In the year ended 31 March 2006, UK Forks enjoyed the benefits of investing in long term relafionships with key custemers, This phitosophy
conlinues inls the new year with further investment planned to consolidate our key custormer support.

GROUNDFORCE

Engineered support systems and specialist products for the wafer, civil engineering ond construction industries, incorporating Filetec Dudley Vole -
pife driving and breaking; Stopper Speciclists - pipe integrity festing; Survey Technology - surveying and water flow measurement,

Revenue £23.5m  [2005: £24.6m)
Cperating Profit £5.3m [2005: £5.8m)
investmen! in Rental Fleet £2.2m (2005 £2 5m)
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Groundforce mainicined its market leading posilion during the year but os anficipoted, revenuas were held back by the fime delay in the water
indusiry asset management programmes (AMP), the end of AMP3 and the commencement of AMP4. Revenues reduced by £1.1 million 1o £23 5
million and profits of £5.3 million were 9% down on prior year.

SHORING

The shoring business performed very safisfactorily in spite of the deloy to AMP4. Revenue was also adversely impacied by the finalisation of our
involvement in key construction contracts, such as Heathrow T5 and CTRL, Generation of revenue therefcre relied on the raditional civil engineering
and housing sectors, which remained bueyant. Overseas aclivity also contributed, with business enjoyed from lreland, France and the USA.

The streamlining of the operational base that commenced in 2004 was substantially completed early in the year and the benefit was evident in
the profit line. Aviomaticr i o =umber of operalional processes ensured that the business Teirar Toiersed s efficiency. Ongoing projects
continved lo ensure that the fieet holding wos oplimised and aligned to fulure demand. New oroaucts were also infreduced throughout the vear
as we confinued to provide innovative solulions to cur customer base.

Ve anlicipate that more substantive demand will commence from AMP4 during the coming year and Groundlorce Shorco is positioned to meet
thal demand which would deliver incremenial revenue growdh.

PILETEC DUDLEY VALE, STOPPERS AND SURVEY

Piletec’s revenues were adversely affected by the lack of AMPA work in particular, resulling in a quieter year. However, towards the end of the
period, signs of improvement were evident and during that time, the business and assets of Dudley Vale, a competitor of Piletec, were acquired
from GE Equipment Services to form Piletec Dudley Vale. The integration was substantially complete by the year end and the combined business
is in excelient shape to benefil from the increase in demand from the water sector and the planned flood alleviation projects.

Stoppers performed to expeciation and consolidated its business with a new location in the Narth which was profitable in its first year of operation.

Survey progressed throughout the year, finessing the revenue, rationalising the fleet holding end creating a centrol hire and sales desk, o concept
well established in other Vp businesses. Towards the end of the year, the survey assets of Birse ple were acquired fogether with an ongoing rental
agreement. The consolidated survey business is now well placed to grow orgonically with limited increase in the cost bose.

AIRPAC BUKOM OILFIELD SERVICES
Equipment and service providers to the infernational oil and gos explorofion and development markets.

Revenue £5.0m [2005: £4.5m)
Operating Profit £1.2m {2005 £1.1m)
invesiment in Rental Fleel £0.8m {2005: £0.5m)

Airpac benefited from an aclive oilfield services sector across most of its markets and produced ancther very satisfaciory result. Profits at £1.2
miffior were 10% chead on imoroved revenue of £5.0 million, up 12%. This was an important year for Airpac with the acquisition of Bukem
Cilfield Services in March 2006 for a consideralion of £5.7 million. Bukem Qillield Services, similar in size o Airpoc, doubled the size of the

division in a single step. The results incorporate three weeks' revenues of the exponded business, now renamed Airpac Bukom Cilfield Services.

The continued strength of the oil price encouraged ongoing hedlthy levels of global oil company spending. This in turn created high demand for
oilfield support services with Airpac’s equipment fleet well placed to benefit from serving a wide variety of cilfield segments and opplications.

The well testing market in both the North Sea and Asia Pacific, where we provide operated air compressor and steam generalor packages, was
buayed by high drilling rig utilisation in support of exploration and production activities, Cur Singapore operation continued 1o expand its support
to customers in this ond other markets throuchout the region
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Similarly, we enjoyed high demand for our specialist compressors from farge confractors supporting repair, mainlenance and modification works
on the offshore platform infrastructure, particularly in the North Sea.

Bukem Qilfield Services has historically been focussed on supporting intemational well testing operations.  Geographically this provides us with
access info new markets in Africa, North and South America and the Middle East whilst at the same lime strengthening our position in Asia Pacific.
The business now has a Iruly international dimension supporling activilies in more than 50 countries. The addition of new products 1o the fleat via
the acquisition such as heat exchangers, sand filters and coflexip hoses enables us to provide wider package solutions for our well testing clients
whilst complementing our existing air and steam offering to that market,

The fundomentals of cur marksts remain strong and with our expanded fleel capacity, geographic coverage and product range, combined with
a much stronger interngtional focus the business is well pasilioned to banefit from the many opportunities that the ail and gas marke! will offer.

HIRE STATION

Small tools end equipment for indusiry and construction, incorporating the speciafist £55 Sofeforce [sofety and environmental products) and Lifting
Point (material handling and fifting gear hire activities).

Revenue £41.9m (2005 £34.8m)
Operating Profit* /lloss} £1.9m {2005 £{0.7Im}
Investment in Renta! Fleet £7.3m [2005: £5.7m)

*before Pivotal Group restructuring cosfs
Hire Station, aller a year of repositioning in 2005, delivered an excellent turnaround back 1o profil in the year,

Revenue grew by 21% including a part year contribution from the ESS acquisition. Encouragingly, organic revenue improved by almost 10%,
buoyed by some strong key account wins.

TOOL HIRE

The tools business has made solid progress and we have continued to invest in high demand core product rental assets through the branch network.
The strong availebility of these assels has been a key focior in growing the number of trading accounts

We have also invested in our National Hire Desk in Manchester, which now transacts almost 40% of annual tool hire revenues. A significant
number of our major customers deal through the cenlral desk taking advantage of the streamlined call handling and administrative process.

The introduction of a real time extranat facility has given our customers the most up to date management information in the market place.

The product range was expanded during the yeor and amongst the many new products launched, Hire Station were firsl to market with two new
products, “Towermatic” and "Pop Up Scissor”, both manufaciured in response to the new warking ot height regulations.

We enjoyed very successiul trading with cur seasonal products — henting and cooling revenues in particulor were well up, 2n prior yeor.
The introduction during the vear of the new Hond Arm Vibration [HAY) regulations and erection guidelines on tower were welcomed by our

business Operationally, we responded quickly and in the case of alioy tower, we invested heavily in new componenls fo ensure all branches could
meel the new guidelines.

During the year, we have expanded the National Account sales team and plan to increase this further in 2006,/7 on the back of some very posiiive
results.
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The specialist lifing business, Lifting Point, had an improved year and in November we added o further 13 satellite locations to the current network.
These satellites supported by the main hubs offer the higher return end higher demand product lines. Flans are in place to extend this in the new
financial year as we seek to build distribution across all tool locations.

Overall the business enters the new fnancial year in good shape with the restructuring of 2003 beginning to pay dividends and Kanslating into
real profit growth. We plan to odd o further § to 10 locations 1o our branch netwerk, which we believe will give us the optimum geographicel
infrastructure of .80 branches for our service offering.

ESS SAFEFORCE

The speciaiist safer, rental businass Safeforce was boosted during the year through the aequisition of ESS Sofety Services, fvia the Pivotal Services
acquisition], one of it lunge.: ssiablished businesses in the sofety equipment market. YWe rebranded the s businesses cs ESS Safeforce which
is now positioned as the marker leading specialist renial, hire, sales and service business for sofety equipment in the UK.

ESS Safeforce has adopted the successhul Vp model of centralising ransactions threugh a national hire desk based in Wellingborough, ond s
supported by a nationa!l disiribution infrastructure. In addition 1o its strong asset base, ESS Safeforce also offers a range of confined space training
courses fo its nafional customer base. In the year ending 31 March 2006, around 20,000 delegates possed through its raining venues.

The integration of the two safety businesses is now complete, and with the prospects for good demand for safety equipment particularly as AMP4
commences, ESS Safeforce is well placed 1o capitalise on any market upturn.

PIVOTAL PERFORMANCE

Following the acquisition of the Pivotal Group, the training business Pivotal Performance was significantly restructured to aid the elimination of fosses
which had plagued the business preacquisiion. The division finished the yeor with a small rading loss before restructuring costs. The focus of the
business going forward is on the delivery of behavicural sofety training, management development and consultancy

TORRENT TRACKSIDE

Infrastructure equipment ond services for the raifway renewals ond maeintenance industry.

Revenue £12.1m  [2005: £13.3m)
Operating Profil £1.7m {2005: £2.5m)
Invesiment in Rentat Fleet £2.4m {2005: £1.5m}

This has been o year of change and consolidation in the wil industry. However, Torrent has refained their number one siatus in the market of rail
porlable plant, assisted by considerable growth in london Underground activity. As anficipated activity levels dropped in the year with revenue
reduced by 9% to £12.1 million ond operating profits of £1.7 millicn, down £0.8 million on prior year.

Torrent is now established as & major support supplier for Netwark Rail's plant maintenance work, having lost out on the main plant supply contract.
Although margins have been depressed this revenue stream has assisted in mainloining activity levels i a market where many suppliers have
encountered considerable rerductions in demand.

Our status as the major portable rail plant supplier has been further strengthened with the recent inclusion of additional specialist rail plant,
broadening our product portfclio. These new preducts also offer additional revenue potential as they can be supplied with operators to increase
reliability and customer productivity.

Torrent’s compliance and IT standards have been taken 1o a new level during the year and whilst adding to our overheads, we see this suppart
service as an important part of cur offering, and highlighting cur commitment 1o providing o guality service o all of our customers.
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Network Rail is determined to increase punctuality, reliability and ride quality for passengers. Major conlraclors” workloads are dlready in place

and we are well positioned in the new financial year to satisty demand for top quality plant and asseciated services in support of this workload.

Whilst Torrent experienced a quister year, this excellent business remains of the 1op of its market and is well positioned to remain a key supplier
i the rail maintencnce and renewal market in the fulure, notwithstanding our expectation of further volatility in the market going forward.

TPA

Portable roadways, fencing, barriers, bridges and pedestrien ground occess systems to the events, rail, construction, tefecommunications and power

transmission markets.

The acquisition of TPA in November 2005 marked the addition of a new division to Vo, 4 relatively young business and the fastest growing in it
sector, we identified a rare opportunity 1o invest in @ business of such quality. The revenue in the period since November was £2.5 million,
delivering o smalt operating loss of £0.3 million. We have invested £1.1m in the rental fleet since acquisition. The winter represents their quietest
trading period, and this was accentuated by o combinclion of exceplionally dry weather condilions and slow constuction demand. We anticipate
that the highly experienced management team will drive TPA 1o clear market leadership in the near term. The company’s excellent commitment to
customer service was underlined by TPA winning o prestigious Queens Award for Enterprise in the product innovation category during 2005,

Activity levels since the start of the new financial year have been very good and further significant investment in pertable roadways and barriers

has been made in support of this demand. TPA recenlly opened their new satellite depot in Scotland. Prospects for this business remain excellent.

PROSPECTS

We are well placed os we enter the new financiol year o capitdlise on the potential created from the substantial investmants made in the latter
half of the year, and believe that the markets which we serve will be broadly supporiive in the coming year. We remain focussed on delivering
further growth and opportunities for further relevant expansion will be pursued as appropriate.

Neil Stothard ‘\l w

Group Managing Director
7 June 2006




This is the first vear of reporting under International Financial Reporting Standards as adopted by the EU ladopted IFRSs) which came into effect
for cccounting periods commencing on or after 1 January 2005, All comparative figures have been restated under adopted IFRSs.

SUMMARY OF RESULTS

Group revenues increased by 10% to £99.4m [2005: £20.0m). Underlying operaling prefits increased by 17% to £12.0m (2005: £10.2m)
before one off costs of £0.5m assaciated with the restruciuring of Pivotal, Acquisitions made during the year were neutral in terms of cperaling
profit before the £0.5m restructuring costs. Profit before 1ax increased by 8% 10 £10.7m {2005: £9.5m).

The performances of the individual business units within the greup are reported in note 2 1o the financial siatements.

SHAREHOQLDERS’ RETURN

The key financial measures for the Boara relating io shareholders’ return are the growih of eamings per share and ihe retuin an average capital
employed in the business. '

Eamings per share increased from 16.31 pence to 17.49 pence, an increase of 7%, based on the weighted average number of sharss in issue
during the year of 43,460,053 [2005: 43,374,133}, Underlying eamings per share increased 12% to 18.30 pence belore oneclf costs
associaled with the Pivalal acquisition.

Refurn on average capilal employed is defined as profit before interest expressed as a percentage of the cverage fotal net assets and nel debt
[see below). The return on average copital employed was 15.4% [2005: 16.3%); the reduction being due fo the fiming of acquisitions.

The Board is recommending a final dividend of 4.65 pence per share making a tofal for the year [paid and proposed) of 6.00 pence (2005:
5.75 pencel, an increase of 15%. The dividend relating 1o the year of 6.60 pence is covered 2.7 times (2005: 2.8 fimes) by profils after lax
after moking cllowance for dividends waived by the Vp Employee Trust

The net assel value per share at 31 March 2006 is 131 pence compared with 120 pence in the prior year.

CASH FLOW

free cosh flow generated by the Group before acquisitions, dividends and treasury shares is summarised below:

2006 2005

£m £m

Cash flow from operaling aefivities 22.6 20.1
Capital expendilure {15.5) [151]
Sale of fixed assets 6.2 6.0
Interest (0.6) (0.3}
o @) EE:
Free cash flow 9.6 7.4

Cash flow from operating acivities reprasented 197% (2005 197%) of operating profis.

Capital expenditure arising in the year Ioiolled £18.1 million of which £16.9 million wos on fleet assels, on increase of 26% cn the previous
year, Total investment in fleel ossefs including new operating lease commitments tofalled £20.8m [2005: £15.0m). The sale of fixed assets largely
relates to the rouline disposal of fleet assets at the end of their useful lives 1o the Group and the invoicing of customer losses.

NET DEBT AND INTEREST

Net debt comprised:

2006 2005

£m £m

Bank borowings (33.5) [8.0}
loan notes (1.0) (G 1)
HP /lease ohligations (3.7) 0.1}
Cash 5.6 58

Net debt (32.6) (2.4)




The change in net debl is summarised below:

2006 2005

£m Lm
Opening net debst (2.4) {7.5]
Free cash flow 9.6 74
Acquisitions (36.1) 0.2}
Dividends (2.6) 12.2
{Purchase)/sale of own shases (1.1} 0.1
Closing nel debf (32.6) (2.4

The cash flow relating 16 acquisifions comprised:

2006 2005

£m £m

Cost of acquisitions 33.6 0.2

Acguired net debt 10.4 -

Tolal cost 44,0 T 02
Less: contingent consideration (7.9}

36.1 0.2

As o resull of the increase in net debt, gearing increased to 54% [2005: 4%). Since the year end £0.9m of the loan notes, issued as part of the
consideration of TPA, have been repaid.

ACQUISITIONS AND DISPOSALS

The Group made six acquisitions during the year. The mosl significant were the acquisitions of the enfire share copital of Trax Portable Access
Limited (TPA} and the four stctutory entifies that comprised Bukom Cilfield Services, together with the acquisition of the business and nel assets of
Pivotal Services {comprising ESS and Pivelal Performance] and Dudiey Vale. The total cost of acquisitions was £44.0m including acquired debt
of £10.4m and confingent consideration of £7.9m which is payable if specified eamings targets are met by TPA during the calendar vears 2006,
2007 and 2008.

There were no business disposals during the year.

TREASURY

The Group operates centralised treasury management over its financial risks within o strong confrol environmant. The Group uses financial
instiuments 1¢: raiise finance for s operations ond 1o mannge the reloted financiol risks. There is neilher speculolion nor treding in dervative financiol
instruments and all funding is properly recognised on the balance sheel. The Boord has approved the freasury policy ond receives regular reparts
on compliance. The objectives of the Group's reasury policy are summarised below:

To meet the liquidity requiremenis of the Group cost effectively. The Group aims 1o minimise the level of surplus cash balances bur, where these
arise, tight controls apply 1o ensure that they are placed with o highly raled counterparty on short term deposit.

To deliver the funding demands of the business at low cost. The Group funding requirements are largely driven by acquisition activity and copilal
expenditure and met by centrally arranged debt finance. On 4 November 2005 the Group extended ifs bank borrowings and entered into o
£35m, five year revolving credit focility and o £10m 364 day revolving credit facility and repaid a £8m three year term loon micterm, Al the
year end bank borrowings net of cash fotalled £27.9 million. The Group alss has a £10m overdraft facility {2005: £7 5m).

To develop and maintain strong and stable banking relationships. The new bank loan facilities were enfered inic with two leading global banks,
maintaining an existing relotionship and developing a new one as part of the Group's naiural progression and development.

To provide reasonable protection against interest rate and foreign currency volatility. Through the use of interest rate swaps, the Group mainigins
a broadly even mix of fixed and flocting rale debt. In November 2005 the Company enlered info inferest rate swap agreements which fix the
interest rate on £15.0m of the floating rate debt for @ period of tive years, with a bank only break option alter three years. The counterparties o
lhese agreements are the two lending banks. With the acquisition of the Bukom business, the Group's exposure to foreign currency has increased,
but remains relatively modest. As this exposure increases, it is the intent of the Group to enfer info appropriate forward rale agreements o hedge
against changes in the VS dollar exchange rate




To provide reasonable protection against share price volatility in managing share based payments. The Group piovides funding 1o the vp
Employee Tust to enable the purchase of reasury shares 1o fix the aclual cash cost of share options during their vesting pericd. At 31 March 2006
Yp Employee Trust held 2,731,000 shares {2005: 2,588,000 shares| against an expecied liability in terms of numbers of shares at that date of
3,014,000 (2005: 2,762,0001. On o hedged basis against shares held by the Vp Employee Trust the cost of share options including secial
security cos's for the year ended 31 March 2006 was £621,000 compared with £678,000 charged 1o the Income Statement under IFRS 2.

TOTAL EQUITY

Group total equity af the year end totalled £60.3m (2005: £55.4m), an increase of 8 8%. The goodwill relaling 1o acquisiions made during the
yeor lotalled £24.7m together with £1.5m that has been attribuled 1o acquired intangibles.

DIVIDEND POLICY

The Group operales a progressive dividend policy, with the objective of increasing dividends annually when justified by rading results. and
prospecs.

FINANCIAL CONTROLS

The Group delegales dayioday cenirol to local management within agreed parameters. The Group has comprehensive control systems in place,
with regular reperting 1o the Executive Directors,

The Internal Audit department reviews each accounling cenire twice a year, and its findings are reporled to the Audit Commitiee.

Further information regarding the Group's procedures fo mainiain shict controls over all aspects of risk, including financial risk, are set out in the
Corporate Governance Report on puges 23 and 24,

RISK AND UNCERTAINTIES

The Croup comprises six businesses serving differeni morkets and manages the risks inherent to these activilies. The key external risks include
general economic conditions, competitor aclions, the effect of legislation, cradit risk and business confinunity. Internal risks relate mainly to
investment and controls failure risk. The Group seeks lo miligate exposure to all forms of risk where practicable and to iransfer risk lo insurers where
cost effective. The diversified nature of the Group limits the exposure to external risks within particular markets. Exposure to credit risk in relation to
customers, banks and insurers is managed through credit confrol practices. Business confinuity plans exist for key operations and accounting centres.
The Group is an active acquirer and acquisitions may involve risks that might materially affect the Group performance. These risks are mitigated
by extensive due diligence and appropriate warranties and indemnities from the venders.

ACCOUNTING POLICIES

The: Group and parent company accounting pelicies have been changed, where appropriate, fo comply with adopted (FRSs. The main charnges
relate to share based payments, pension accounling and the treatment of purchased goodwill and infangibles. Full delails of the new policies are
provided in note 1 o the Financial Statements.

TAXATION

The tax charge for the year represented an effective rate of 28 8% (2005: 28.5%) on the profit before tax, The undedying tox rate, excluding the
release of over provisions from prior years, was 29.6% (2005: 31 0%]. A detailed reconciliation of factors offecting the tax charge is shown in
note 7 1o the Financial Statements.

The Group seeks io build open refationships with tax authorities and advisors to bring about fimely agreement on its fux affairs, and to remove
uncertainty on business fransaciions. The Group's laxation stralegy s to mitigate the burden of tax in a responsible manner,

B Ve

Mike Holt
Group Finance Director
7 June 2006




DI R ECT OR S R E P ORT

The Directors of Vp ple present their annual report and the oudited financial statements for the vear ended 31 March 2006,

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW
The principel activity of the Group is equipment renfal and associcted services conducted mainly in the United Kingdom.

The slatutory information required concerning the review of the development of the business and the current irading position is provided in the

Chairman’s Statement, the Business Review and the Financicl Review.

DIVIDEND

The: Directors are proposing o final dividend of 4.65 pence (2005 4.00 penca) per share. Subject to approval of the Annual General Mesting,
shareholders will receive o tofal dividend for the year of .60 pence (2005; 5.75 pencel per share. This equales to o lokl dividend of
£2,846,000 (2005: £2,488,000) nel of waived dividends. As required under adopted IFRSs the dividends charged in the accounts do not
inciude the proposed dividend, which is subject 1o approval al the AGM

The final dividend will be paid to shareholders on the register of members of the Company on 8 September 2006 and it is proposed that dividend
warrants be posted on 2 October 2006.

DIRECTORS

The Directors who held office during the year were as follows:

Jeremy Pilkington (55] was appointed a Director of the Company in 1979 and was Chairman and Chief Executive between 1981 and 2004
Since July 2004 he has been Chairman of the Company. He is also Chairman of the Nomination Commitize.

Neil Stothard [48) joined the Group as Group Finance Director in 1997 [n July 2004 he was appainted Group Managing Direclor. He was
previously Group Finance Director of Gray Dawes Group limiled, o business travel management company and prior to Thal, Divisional Finance
Director of TDG ple.

Mike Holt (45) joined the Group as Group Finance Director in July 2004, From 1993 until joining Vp, he held a number of senior financial
positions with RollsRoyce Group ple within the UK and overseas.

Barrie Coftingham {72} was appointed a Non Executive Director in 1996, He was a senior partner at Coopers & Lybrand until his retirement in
1995 and was also Non Executive Chairman of SIG ple for 8 years until retiiing in 2004. During the year he refired as Non Executive Chairman
of Catles plc, a pasition he held for 7 years, having been a Non Execulive Director for atoial of 11 vears. He is Chairman of the Audit Committee
and & member of the Remurerction and Nomination Committess,

Pefer Parkin {60] was appointed a Non Executive Director in 1999, He is Chairman of Wheeldon Brothers timited, a private house building
company and hed previcusly been Chairman and Chief Executive of Raine ple. He is Chairman of the Remuneration Committee and a member
of the: Audit ond Momination Commitees.

Neil Stothard and Mike Holt refire by rofation and being eligible, offer themselves for re-appointment. They both have service controcts with the
Company, terminable by 12 months notice,

As Barrie Colingham has been a Non Executive Director for over ning years he is required under the Combined Code fo refire annually and being

eligible offers himself for reappointment. He does nol have o service contract with the company, although he dees have a leiter of engagement.
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There are three committees of the Board, these are:
Remuneration Committee

Peter Parkin — Chairman of the Commitiee
Barie Coltingham

Audit Committee

Barrie Cottingham - Chairman of the Commities
Peter Parkin

Nomination Commities

Jeremy Pilkington - Chairman of the Committes
Barrie Coffingham

Peter Parkin

DIRECTORS’ INTERESTS

The inferests of each Direcior in the shores of Group companies are shown in the Remuneration Report on page 2 1.

SUBSTANTIAL SHAREHOLDERS

As at 7 June 2006 the following had notified the Company of an inlerest of 3% or more in the Company’s issved ordinary share capital.

MNumber of Ordinary Percentage of lssued
Shares Ordinary Shares
%
Ackers P Invesiment Company Limited 23,684,876 51.28
P Margan Fleming Asset Management (K] Limited 3,376,567 7.31
Vp Employee Trust 3,169,001 686
Britel Fund Trustees Limited 1,780,991 386

Jeremy Pilkington is & Director of Ackers P Investment Company Limited which 1s the holding company of Vp ple.

EMPLOYEES

The Directors are committed to maintaining effective communication with employees on matiers which affect their occupations and future prospects
while at the same time increasing their awareness of the Group’s overall activities and performance. This communication takes the form of

comprehensive quarerly leam brigfings to all employess together with regular Group and divisional newstetters.
It is the policy of the Group 10 employ and Irain disabled people whenaver their skills and qualifications allow and suitable vacancies are available.

If existing employees become disabled, avery effort is made to find them appropnate work and tigining is provided if necessary,

POLITICAL AND CHARITABLE CONTRIBUTIONS

The Group made no politicat contributions during the year. Donations to choriies amounted lo £28,452 [2005: £12,964}. The donations made

in the yeor inchide sponsarship of employee driven fund raising initiatives on behalf of Jocal and national charities.
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SUPPLIER PAYMENT POLICY

It is the Company’s policy to make payment to suppliers on our standard supplier terms unless allernative terms are agreed. The Company seeks
to abide by these payment lerms whenever it is satisfied that the supplier has provided the goods or services in accordance with the agreed terms
and conditions.

The number of days purchases outstanding af 31 March 2006 was 62 days (2005: 56 days). This figure fluctuates dependent on the creditor
position for flest purchases ot the year end

ANNUAL GENERAL MEETING

Resolutions are ko be proposed as special business to enable the Directars 1o allot unissued shares and [subject fo the limits therein contained} fo
alloi shares for cash other than to existing shareholders in proportion to their sharehoiaing. The resolution enabling Direclors ie continue to allot
unissued shares will be limited 1o the allatment of shares up lo a maximum nominal amount of £690,75C which represents 29 9% of the total
ordinary share capital inissue al 7 June 2006. The Directors do not have any present infention of exarcising such autharity. The authority will expire
on the date of the nexi Annual General Mesting after the passing of the propesed resolution. The resolution enabling the Directors to allot shares
for cash other than lo existing shareholders in proportion fo their shareholdings will be limited to the allotment of shares up to 0 maximum nominal
ameurt of £115,000 which represents 5% of the tofal ordinary share capital in issue at 7 June 2006. These resolutions seek fo renew the
authorities approved of last year’s Annual General Meeling and comply with the current guidelines issued by the lnvestment Committees of the
Association of British Insurers and the National Association of Pension Funds ["Guidelines’).

A resolution is also 1o be proposed lo authorise the Company fo purchase its own shares, subject 1o cerlain specific limits. This resolution is in
accordance with the Guidelines. The Directors do not have any present infention of exercising such powers. The maximum and minimum prices
that may be paid for an Ordinary Share in exercise of such powers is sel out at Resolulion 10(b] and 10Ic} of the Natice of Meeting on page
66, The Directors underfake to shareholders that they will not exercise the ability o purchase the Company’s own shares unless Io do so would

result in an increase in samings per share and would be in the best interest of shareholders generally.

GOING CONCERN

As at 31 March 2006 the Group has net debt including finance leases of £32.6m. Further details of the net debt and the Group's finance facilities
are provided in the Financial Review on pages 13 to 15. After making enquiries, the Directors have reasonable expeciation that the Group has
adequate resources to continue in operation for the foreseeable fulure. For this reasen the going concern basis has been adopled in the preparation
of the accounls

AUDITORS

The Directors who held office at the date of approval of this Directors’ Report confirm that, so far as they are each aware, thera is no relevont qudit
information of which the Company’s auditors are unaware; and each Director has taken all the steps that he ought to hove taken as o Director 1o

make himself aware of any relevant audit information ond to estaklish that the Company's auditers are aware of that information.

A resolution is to be proposed at the Annual General Meeting for the re-appaintment of KPAMG Audit Ple as auditors of the Company.

By Order of the Board :
: 5 o~
| l}/\\,\

Mike Hol

Company Secretary

7 June 2006
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This repart sets out the Group's policy on the remuneration of Directors and provides information on Directors’ remuneration for the year ended 31
March 2006, The sections on Directars’ reruneration, pensions, share options and the long lerm incenlive plan have been audited, the remaining

seclions are not subject to audit. A resolution will be put to shareholders ot the Company's Annual General Meeting lo approve this report,

REMUNERATION POLICY

Overview

In framing its remuneralion poficy, the Board has complied with Schedule B of the Combined Code.

The primary role of the Remuneration Commitles is to determine, on behalf of the Board, the remuneration of the Executive Directors. In this regard
the Commitiee takes into consideration the interests of the Group and of ifs sharehalders os o whole. The membership of this commitiee is set out

in the Direclois’ Reperi on page 17, The policy currently opplied ond to be applied in fulure yeors in sefing remuneration is described below.

The Group seeks 1o recruit, refain and motivate executives of the highest calibre, toking into account levels of remuneration in companies of
comparable size and industry orientation. The remuneration package consists of a number of elements: basic salary, annual performance related
bonus, share options, long term incentive plan, contribulions 1o a pension scheme and benefits in kind. In determining the performance related
incentive plons the Commitiee is mindful of the balance between performance and non-performance related remuneration. The remuneration of the

Mon Executive Directors is set by the full board with each Direclor abstaining from voling on his own remuneration.

In relation to service conlracts it is the Committee’s policy that no Executive Direcior should have a contract with @ notice period of more than twelve
months.

Annual performance related bonus

The Executive Dirsclors cre entitied 1o an annual bonus based on achievement of Group profit fargats, The maximum benus peyable is copped at
50% of the Executive Direcior’s basic salary. The acual bonuses aecrued for 2005/6 are set out in the fable on page 20.

Long-term incentive plan

Under the rules of the longrterm incentive plan, Executive Directors and senior management may be awarded rights fo acquire shares af no cost.
Each award is subject to performance conditions over a three year period. Awards up to June 2003 are subject to the achievement of a minimum
compounded growth in eamings per share of 10% over a three yecr period, relurn on capilal employed of between 12% and 16% and a share
price graater than the net asset value per share of the end of the three year period. Since June 2003 the awards are conditional upon the
achievement of growth in eomings per share over a three year period and a minimum rsturn on capital of 12% at the end of the three year period.
No awards are made if the compounded growth in eamings per share is less than 10% and the maximum award is achieved for 20% growth in
earnings par share.,

Share option schemes

Under the Approved and Unapproved share option schemes, certain Executive Directors and employees of the Group are granted rights to acquire
shares ot a predetermined price, which cannot be less than the higher of the midmadket price on the dealing day immediately before the date of
the award and the nominal value of the shares The owards are condifional upen the achievement of growth in eamings par share over a three
year period and ¢ minimum retum on capital of 12% af the end ol the three year period. No awards are made if the sompounded growth in

earnings per share is less than 10% and the maximum award is achieved for 15% growth in earnings per share.

Share matching scheme

Under the share malching scheme, certain Executive Directors and senior management of the Group are granted rights to acquire shares at nil cost

in proporion to e number of shores purchosed from their own funds of the time of the giom. Awords are subject to the some performance

conditions as the Approved and Unapproved share option schemes
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Save as you earn scheme

Under the tesms of the SAYE scheme invitalions are made to all eligible employees. Options are granted af a discount of up 1o 20% of the mig-
market price immedialely prior o invitation. At 31 March 2004 there were 255 employees [2003: 2135} participaling in the scheme,

Benefits in kind

For each Execulive Direclor these comprise a conlribution to a pension scheme, a car allowance, private health insurance and permanent health
insurance.

TOTAL SHAREHOLDER RETURN

The graph opposite charts the wlol cumulative sharshelder retum
of the group for the 5 vears to 31 March 2006 as compared to
the Small Cap index, which is regarded as on appropriate
benchmark for the Group's shareholders.

Total shareholder return is dafined as the total retum a sharehalder
would raceive over the period inclusive of both share price growth

and dividends.

SERVICE CONTRACTS

In accordance with the Group's policy, Exacutive Directors have service conlracis which are terminable by the Company on twelve menths notice.
The confracts of Jeremy Pilkington and Neil Stothard are dated 10 June 2002 and the contract of Mike Holt is dated 15 June 2004.

The Non Execufive Directors do not have service controcts, however they do have lefters of engagement terminable on three months notice, based
on an inifial period of one o two years, renswable for o maximum of twa furher perids of either two or three years or more if regarded in the
best interests of the Company. The datas of these letters are 1 March 1996 for Barrie Cotlingham and 18 November 1999 for Petes Parkin.

DIRECTORS’ REMUNERATION (avdited)

The datails of the remuneration of Directors for the year ended 27 March 2006 are set out below:

Salary/Fees Bonus Benefits Total 2005

£000 £00C £000 £000 £000

Jeremy Pilkington 260 57 35 352 317
Neil Stothard 190 42 20 252 214
Mike Holt 132 2¢ 15 176 142
Barrie Collingham 25 - - 25 25
Peter Parkin 25 - - 25 25
632 128 70 830 723

PENSIONS (audited)

Jeremy Pilkington is a member of the Vp Pension Scheme. Under the scheme, a Directors category, which is noncontributory, permits individualised
arrangements 1o be incorporated. These crrongements curently provide for an annual pension enfilernent accrual of one thirtieth of final
pensionable salary, up to a maximum of two thirds, which includes annual bonuses {in accordance with the Scheme rles), but not longterm
incentive plons. The Remuneration Commitiee is mindful of Schedule B (Poits 1 and 2} of the Combined Code relating 1o pension contribufions.
These current arrangements form part of an exisiing employment contract and the provisions of the Code, subject to legal obligations, will be
reflected in any future arrangements.
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In addition, Jeremy Pilkington benefits from a longstanding contractual entiiement to retire af any time offer the age of 30 without actuerial reduction
of pension. Howaver, he has indicated 1o the Group in writing that he has no present intention of refiring before the age of 57 of the eariest. The
present value cost of funding on this basis is estimated ot appreximately £1,316,000. This sum is being provided for aver the relevant pericd.

The details of Jeremy Pitkington's benefits are as follows:

Accrued Increase Increase Transfer Transfer Transfer Increase
benefit at in accrued in accrued value of value of value of in fransfer
31 March 2006 benefit benefit increase in accrued accrued value
allowing for accrued benefit at benefit ot
inflation benefit 1 April 2005 31 March 2006
£ £ £ £ £ £ £
177 Q79 26,567 22478 340,000 1,902,000 2.551,000 649,000

The Company made the following contributions to Directors” money purchase or personal pension.plans.

2006 2005
£ £

Neil Stothard 19,000 16,250
Mike Hol 13,200 8,923

32,200 25173
DIRECTORS’ INTERESTS
Shareholdings
The beneficial interests of Directors serving at the end of the year and their families, in the erdinary share capital of the Company are set cut below:

31 March 2006 1 April 2005

Jeremy Pilkington 2,530 2,530
MNeil Stothard 80,188 65,983
Mike Holt 15,840 10,840
Barrie Coftingham 35,000 35,000
Peter Parkin 67,500 67,500

During the year Jeremy Pilkington was inlerested in 23,684,876 shaies registered in the name of Ackers P Investment Company Limited. Ackers P
Investment Company Limited is a company controlled by @ number of trusts with which, for the purposes of Secrion 346 of the Companies Act
1985, Jeremy Pilkington is deemed o be o connected person.

Share Options (audited)

Two Direclors have share options and these are sel out below:

Scheme No. of share Granted Exercised Lapsed No of share Option
holdings at in year holdings at price
1 April 2005 31 March 2006

Neil Stothard

2002 SAYE Scheme 5,205 - (5,205} - 73p

2003 SAYE Scheme 4,352 - - 4.352 85p

2004 SAYE Scheme 1,713 - - 1,712 0o

2005 SAYE Scheme - 2,296 - - 2,296 165p

Approved Share Oplion Scheme 35,425 - - - 35,425 57p

Mike Holt

2004 SAYE Scheme 3,427 - - - 3,427 11Cp

2005 SAYE Scheme - 1,148 - - 1,148 165p

Approved Share Option Scheme 21,000 - - - 21,000 145 5p
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Share Matching Scheme (audited)

Options held under the Share Matching Scheme were:

1 April Granted in 31 March

2005 year 2006
Neil Stothard 10,000 2,000 19,000
Mike Hol: 7,000 5,000 12,000

Long-term Incentive Plan (audited}

Ordinary shares cutstanding under the terms of the Longferm Incentive Plan were:

At 1 April Granted in Lapsed in At 31 March Vested shares Vested in
2005 year year 2006 within total year
Jeremy Pitkington * 490,850 130,000 - 620,850% 170,850 100,000
Nail Stothard 614,400 130,000 - 744,400 294,400 100,000
Mike Holt 100,000 66,000 - 166,000 - -

*The shares outstanding in respect of Jeremy Pilkinglon are notional shares which would be safisfied by @ cash payment.

The vesting of the outstanding awards ot 31 March 2006 is subject to the achievement of performance criteria over the relevant three veor periods
up to the year ended 31 March 2008.

Details of the market value of shares at the year end and the highest and lowest market values in the financial year are provided in nole 21 1o the
Financial Siatements. The share price on the date the awards were made in the year was 201.5p.

There were no changes in the interests of the Directors between 31 March 2006 and 7 june 2006.
On behalf of the Board
/\ N
§ —
‘ S TV
Mike Holt

Company Secretary
7 June 2006
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The Board is accountable to the Company's sharshalders for good govemance and is commitied fo high standards of corporate governance
throughaut the Group. This stalement describes how the principles idenlifisd in the Combined Code on Corporate Governance, as revised in luly
2003 {the Codsl, are applied by the Company.

The Board confirms that throughout the vear ended 31 March 2006 the Company has been in compliance with all of the provisions of the Code.

DIRECTORS

The Board consists of three Executive Directors and two Naon Executive Directors, both of whom are considered by the Board 1o be independent.
The Chairman is an Execulive Director. Barrie Coltingham is the senicr independent Non Execulive Director. The biographies of the Board members
shown on page 16 indicate the high level and broad range of experience which the Board possesses.

Appropriate training for new and exisiing Directors is kept under review and provided where necessary

1

THE BOARD

The ole of the Board is to maximise the lengterm performance of the Group thraugh the implementation of strategies designed 1o enhance
shareholder value. The Board reviews strategy on a regular basis and exercises control over the performance of each operating company within
the Group by agresing budgetary targets and monitoring performance against those targefs,

The reles of the Chairman and Group Managing Director are separate and clearly defined. The Chairman runs the Board and sets the strategic
agenda for the Company. The Group Managing Diredlor is responsible for the operational management of the Group's business.

The Board has five scheduled mestings each vear and additional meetings are held as required The Board has o schedule of matters reserved
for its approvel, including major capital expenditure, significant investments or disposals and treasury pelicy. In cerlain areos, specific responsibiliry
is delegated to commitiees of the Board within defined terms of reference.

The Audit Committee hos two scheduled meefings each year and the Remuneration and Nomination Commitlees each have one, with additional
meetings held as required.

During the year, all Direciors attended the six Board meetings that were held. All of the members of the respective committees attended the two
Audit Commitiee meefings and the one Remuneration Committes meeting held during the year.

The membership of the Committees appears on page 17, Copies of the terms of reference of the Audit, Remuneration and Nominations Committees
are available on the Company’s web sile ai www.vpple.com.

There is an cgreed procedure for Directors Io lake indepandent prefessional advice at the Company’s expense if deemed necessary for the correct
performance of their duties. The Company Secratary is charged by the Boord with ensuring that Beard procedures are followed.

During the year, the Boord zonducted a formal and rigorous evalustion of its performance and that of its committees and the Chaiman The
evaluation was undertoken using a questonnaire prepared for the Board by Equity Culture, an independent consultant, which drew on its
experience of good praclice across a range of listed companies. Issues arising were summarised by the Chairman and discussed by the Board
as o whole. As o result the Board feels that there are no major issues requiring change, however areas of potentic! improvement have been
identified and will be oddressed during the coming year.

To enable the Board to function effectively and assist Direclors to discharge their responsibilities, full and timely access is given to all relevant
information. In the case of Board meefings, this consists of a comprehensive set of papers, incduding latest available management accaunts, regular
business progress reports and discussion documents regarding specific matters. In addition, senior managers are regulary invited to Board meetings
and make business presentations lo the Board. The evaluation of Board performance concluded that the level of information made available to the
Board was of appropriote quality and provided on a timely basis.

Any Director appointed during the year is required, under the provisions of the Company's Articles of Association, to retire cnd seek election by
shareholders at the next Annual General Meeting. The articles also require that at least a third of Directors should refire and seek re-election each
year. Neil Stothard and Mike Holl shall refire by rolation and seek re-election by shareholders af the next Annual General Meefing. In addition
Barrie Collingham having served over nine years as a Non Executive Director shall annually refire and offer himself for reelection by shareholders
at the next Annual General Meeting in accordance with the Code (A.7.2). The Board continues to regard Barrie Cottingham as independent and
values his confribution to the Company.

Full details of Direclors” remuneration and a statement of the Company’s remuneration policy are set out in the Remuneration Repert appearing on
pages 19 to 22, Each Executive Cirector abstains from any discussion or voting at full Board meetings on the recommendation of the Remuneration
Commitee which have a direct bearing on his own remuneration package. Lach ixecutive Director’s individual package is set by the Remunsration
Commities in line with the policy adopted by the full Board.
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COMMUNICATION WITH STAKEHOLDERS
The Company places a great deal of importance en communication with its stakeholders,

There is regular diglogue with individual institulional shareholders as well as general preseniations following the interim and prefiminary esulis. Al
Company announcements are published on the web site and the Investor Centre includes presentation maleriol and other information usehul 1o
shareholders.

The Board regards the discussion of the Company’s shategy as primarly par of the rle of the Group Managing Direclor and this forms part of
his regular mestings with institutional shoreholders. Feedback from these meefings is provided to the Board, beth by the Group Managing Director
and Group Finance Diractor and by the Company's financial public relations advisors. The Board also regularly receives copies of analysts’ reports
on the Company.

The Chairman is available to shareholders of any time to discuss strategy and governance matters. While the Non Executive Directors do not
ordinarily attend meetings with majer shareholders, they are available if requested by shoreholders,

All sharenolders have the opportunity to ask questions at the Company’s Annual General Meeting, ot which oll Directors are available 1o-take
questions.

As discussed in the Directors” Repor, employee communication is given high priority.

GOING CONCERN
After making enguiries, the Directors have a reasonable expectation that the Company and the Group have adequele resources to continue in
operation for the foresezable future. Fer this reason, they confinue 1o adopt the going concern basis in preparing the accounts Isee also page 18).

AUDIT
The primary role of the Audit Commitiee is to keep under review the Group's financial and other systems and controls and its financial reporting
procedures. |n fulfilling this role, the Committee recsives and reviews work carried out by the internal and external audilors, The Company's internal
audit department works fo an annual pragramme developed in consullation with the Committee, as well as covering specific malters arising during
the year.

The Audil Committee’s terms of reference have been updaled to reflect the requirements of the Code.

The Commitles keeps the scope and cost effectiveness of both the internal and external audit functions under review. This includes a regular review
of the effectiveness of the external auditor.

The independence and objectivity of the extemal auditor s alse considered on o regular basis, with particular regard 1o the level of non-cudit fees.
The split between oudit and nor-audit fees for the year to 31 March 2006 and information on the nature of the non-cudil fees incurred appear in
ncte 3 to the Financiol Stalements. The non-audit fees which were paid in respect of fexation, due diligence and other advice are considered by
the Committee not to affect the indepandence or objectivity of the audilors. The external audilor’s cppoiatment is subject fo regular review by the
Commillee and the lead cudit partner is rtaled af least every five years. The Commitiee also mainteins o formal policy on the provision of non-
oudit services b the ouditor, which is reviewed each year. This policy probibits the provision of certain services ond requires that others ove subjact
to prior approval by the Commiliee or iis Chairman. All other permiited nonraudit services are considered on o case by case basis,

The Commitiee is provided with information on all non-audit services provided by the auditor and the estimated cost of such services. The
Cormmittee monitors such costs in the context of the audit fee for the year in order to ensure that the value of non-audit services does not increase
10 a level where it has the potential lo affect the cudiler's objectivity and independence.

The Commitiee also receives an annual confirmation of independence from the auditor,

INTERNAL CONTROL
Throughout the year, the Group has been in full compliance with the applicable provisions on intemal cantrol conteined in the Code.

The Board has overall responsibility for the Group's system of infernai controls and risk management ana the Audit Commitiee reviews and monitors
the system’s effectiveness on behalf of the Boord at lecst annually. The respansibility for fhe system rests with the Executive Directors. The system
includes an ongeing process for identifying, evalualing and managing significant business risks. However, any system can provide only reasonable
and not absolute assurance of meeting infernal control objectives.

The Audit Commitiee reporfs on ifs assessment 1o the Board, so that the Board can reach its own informed view on control effectiveness. The Boord
cenfirms thal it has reviewed the significant risks alfeciing the Group and has reviewed the effectivenass of the system of infernal conlrols in place
during the year ended 31 March 2006 and through 1o the date of this report.

The Sictement of the Direclors’ Responsibiliiies in relation to the accounts appears on poge 27
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The Group is very aware of its corporate and social responsibilifies. We therefore give careful consideration to areas such os:

® Cmployment

® Heglth and Salfety
® The Environment
® The Community

In considering these areas we not only take account of the most recent legislation and best practice in each area, but also consider the wider
picture or individual circumsionces where appropriate.

EMPLOYMENT

We recognise that psople are one of our key assets and o very important factor in cur success. It is therefore vilal that we treat them with 1espect
and ensure that proper account is taken of any issues or concemns they may have. Our employment praglices, which are summarised below, ioke
this into account.

The Group is an equal opperiunity employer and therefore is commitied 1o providing the same level of opportunity to all, regardless of creed,
colour, sex, disability or sexual orientation,

Our policies and procedures are reviewed regulary and our line managers are kept up to dale wilh changes to employment legislation. Cur
policies are applied faidy and consistently with the aim of making the Group an employer who maintains o good relationship with its employees
and encourages them to balance work requirements with both social and family needs.

We recognise the importance of aliracting talented people 10 our business. Qur recruitment processes are rigorous and competency based. Our
oim is to recruit the best,

Retaining talented people s vital lo our continued success. We therefore have an exlensive training programme that commences with o detailed
induction programme and moves on o cover all the technical skills that our employees require te carry out their roles. Managemenl development
progrommes are run for oll individuals new to management roles and we actively encourage ond sponser individuols fo develop themselves through
further education programmes. Throughout this process we Iry to ensure that our people fulfil their potential 1o the benefit of both the individual and
the Graup.

The Group has an established whistle blowing policy and employess are free to voice concerns on a confidenticl basis through the Human
Resources Director to ulimately the Chairman, or the Non Executive Directors, if the Chairman is personally involved.

HEALTH AND SAFETY

All Group sites operate in accordance wilh the Group’s Health and Safety and Environmental policies and procedures. These policies and
precedures are designed to ensure that the health and safety of all our employess and customers and anyone else whe is affected by cur acrivities
is appropriately safeguarded.

Futhermore, the Group is commitied to developing a culture where all employees pay appropricte attention to heaith and safety risks to ensure
that occidents and dangerous occurtencas are pravented wherever possible. To this end the following actions are taken:

® Healh and safety fraining is provided as appropriate and forms part of the induction process for all new employees.
® Heaith and safety is @ standing agenda item al all Board meetings.
& Health and safety issues are reported, it appropriate, within the monthly divisional board reports,

In addition 1o these internal aciivities alt Group locations are subject lo regular heolth and safety audits by an independent company with
appropriate reporiing at both local and Group level. The some company also provides independent advice on health and safety issues and new
legislaticn.
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During the year a programme of risk assessment and training was undertaken for diivers of company vehicles. A total of 356 drivers were assessed
during the year and additional waining and/or coaching provided as necessary. The effectiveness of such assessments and training will be kept
under review and modified as necessary.

ENVIRONMENT

We are very aware of the potential risks which our operations may cause to the envirenment. It is the Group's policy to ensure so far as is
reasonably praciicable and within the scope of current best practice that our operations are corried out in such o manaer so as 1o minimise any
adverse impact of our activities on the environment,

In oider io comply with this policy the Group Heolth and Scfety and Envirenmental Policy and Procedures Manuol sets out the environmentol
responsibifities for all levels of management in the Group,

This includes items such as:

® Full compliance with all current legistation.
® Ensuring oll woste is stored securely and disposed of via appropriately registered waste disposal companies.
® Ensuring that fuel, oil or any other waste products are not allowed into surface water drains or allowed 1o contaminate fand or ground water.

Ouring the coming year the Group will be embarking on o comprehensive carbon audit of it's activities with a view 1o identifying environmental
impact mitigation opportunities.

COMMUNITY

We recognise thot in addition to the economic benefits our rading activity brings, we have o wider social responsibility, As such we actively
support both local and national charities. During the year ended 31 March 2006 we donated over £28,000 to charities. This included support
to employess participating in fund raising activities.
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IN RESPECT OF THE ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The Directors are responsible for preparing the Annval Report and the Group and Parent Company Financiol Statements in aceardance with
applicable law and regulations.

Company low requires the Directors to prepare Group and Paremt Company Financial Statements for each financiol year. Undes that low they are
required to prepare the Group Financial Statements in accordance with IFRSs as adopled by the EU and have elected to prepare the Parent
Company Financial Stolemenls on the same basis.

The Group and Parent Company Financial Statements are reguired by law and IFRSs as odopled by the EU 1o present faidy the financial position
of the Group and the Parent Compony and the performance for that pericd; the Companies Act 1985 provides in relaticn 1o such financial
statements that references in the relevant part of that Act 1o Financial Statements giving a true and fair view are references to their achieving a fair
preseniglion.

In preparing each of the Group and Parent Company Financiol Statements, the Direclors are required to:

® sclect suitable accounting policies and then apply them consistently:

® make judgements and estimates that are reasonable and prudent;

® siate whether they have been prepared in accordance with IFRSs as adopted by the EU; and

® oiepare the financicl starements on the going concem basis unless i is inappropriate to presume that the Group and the Parent Company will
continue in business.

The Directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the financiol position of
the Parent Company and enable them to ensure that ils Financial Stalements comply wilh the Companies Act 1985, They have general
responsibility for taking such sleps as are reasonably open I them to sofeguard the assets of the Group and to prevent and detect froud and other
iregularities.

Under applicable law and regulations, the Directors are also respansible for preparing a Directors” Report, Directors’ Remuneration Report and
Corporate Governance Statement thal comply with that law and those regulations.

The Directors are 1esponsible for the maintenance ond integrity of the corporate ond financial information included on the Company's website
legislation in the UK goveming the preparation and dissemination of financial statements may differ fom legistation in other jurisdictions.
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INDEPENDRENT AUDITORS’ REPORT TO THE MEMBERS OF VP PLC

YWe have audited the Group and Parent Company Financial Statements {the “Financial Statements”} of Vp plc for the year ended 31 March 2006
which comprise the Group Income Statement, the Group and Pareni Company Balance Sheets, the Group and Parent Company Cash Flow
Statements, the Group and Parent Campany Statements of Recognised Income and Expense, and the related notes. These Financial Stalements
have been prepared under the accounting policies sel out therein. We have also audited the information in the Directors’ Remuneration Report that
is described s having been audited.

This report is made solely to the Company’s members, as o body, in accordance with section 235 of the Companies Act 1985, Our audit work
has been underiaken so that we might state to the Company's members those matters we are required to state to them in an cudior’s report and
tor no other purpose. To the fullest extent permitied by law, we do not accept or assume responsibility to anyane other than the Company and the
Company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

The Directors” respensibilities tor preparing the Annual Report, the Dirsciors” Remuneration Report and the Financial Statements in accordance with
applicable low and Intemational Financial Reporting Standards {IFRSs) as adopled by the EU are set out in the Statement of Directors’
Responsibilities on page 27.

Qur responsibility is to audit the Financic! Statements and the part of the Directors” Remuneration Report ¢ be audited in accordance wilh relevant
legnl and regulalory requirements and Infernational Slandards 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 and the part
of the Directors’ Remuneration Report to be audited have been properly prepared in aocordance with the Companies Act 1985 and, as regards
the Group Finoncial Statements, Arlicle 4 of the 1AS Regulation. We also report fo 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 prasented in the
Chairman’s Statement, Business Review and Financial Review that is cross referenced from the Business Review section of the Directors” Report.
We also report to you if, in our opinion, the Company has not kept proper accounting records, if we have nat received all the information and
explanctions we require for our audit, or if information specified by law regarding Direciors’ remuneration and other transaclions is not disclosed.

We review whether the Corperate Governance Statement reflects the Company’s compliance with the nine provisions of the 2003 FRC Combined
Code specified for our review by the Listing Rules of the Financial Services Authorily, and we report if it does not. We are ot required 1o consider
whether the Board's statements on infernal control cover afl risks and controls, of form an opinion on the effectiveness of the Group’s corperate
goveinence procedures o s sk and coniros procedures.

We recd the other information conlgined in the Annual Report and consider whether it is consistent with the audiled Financial Statements. Ve
consider the implications for our report if we become aware of any apparent missiatements or material inconsistencies with the Financial Statements.

Our responsibiliies do not extend 1o any other information.

BASIS OF AUDIT OPINION

We condugted our audit in accordance with Infermnational Standards on Auditing (UK and reland) issued by the Audiling Practices Beard. An audit
inciudes examinanon, on o fest basis, of evidence refevani 1o the amounts and disclosures in the Financial Stalements and the part of the Tireciors’
Remureration Report to be audited. It also includes an assessment of the significant estimates and judgments made by the directors in the
preparalion of the Financial Statements, and of whether the accounting policies are apprepriate 1o the Group's and Company’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our audil so as to oblain all the informetion and explanations which we considered necessary in crder to provide vs
with sufficient evidence fo give reasonable assurance that the Financial Statemeriis and the part of the Directors’ Remuneration Repoit 1o be audited

are free from material misstalement, whether caused by fraud or other iregularity or error. In forming our opinion we also evaluoted the overall

adequacy of the preseniation of infarmation in the Financial Statements and the part of the Directors” Remuneration Report 1o be audited.
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OPINION
In our epinion:

® the Group Financicl Statements give a true oand fair view, in accordance with IFRSs as adopted by the EU, of the siate of the Group's offairs
as at 31 March 2006 and of its profit for the yeor then ended;

® the Parent Company Financial Statements give o true and fair view, in accordance with IFRSs as adopted by the EU as applied in accordance
with the provisions of the Companies Act 1985, of the stale of the Parent Company's affairs as at 31 March 20C6;

& ihe Financial Stalements and the past of the Directors’ Remuneration Report to be audited have been properly prepared in accordance with the
Companies Act 1985 and, as regards the Group Financiol Statements, Adicle 4 of the 1AS Regulation; and

® ihe information given in the Directars’ Report is consistent with the Financial Statements,

Kpme Aot Fle

KPMG Audit Plc
Chartered Accountants
Registered Auditor
Leeds

7 June 2006
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for the Year Ended 31 March 2006

2006 2005
Continuing Operations MNotes £000 £000
Revenue 2 99,396 90,044
Cost of sales {72,002} (64,5511
Gross profit 27,304 25,493
Administrative expenses (15,842) (15,297
Operating profit 2,3 11,462 10,196
Financial income & 188 135
Financial expenses 6 (978) 1443)
Profit before taxation 10,672 9,888
Income tax expense 7 {3,070) {2,815)
Net profit for the year 7,602 7073
Eamings per Sp ordinary share 20 17.49p 16.31p
Liluted eamings per 5p ordinary share 20 16.83p 15,790
Dividend per 5p ordinary share paid
and proposed 19 6.60p 575

Al profits for the yeor are altribulable 1o equity holders of the parent.
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Consolidated Statement of Recognised Income and

Expense for the Year Ended 31 March 2006

Actuarial gains/llosses) on defined benefit pension scheme
Tax on items laken directly fo equity
Effective portion of changes in fair value of cash flow hedges

Foreign exchonge translation difference

MNet income/lexpense] recognised direct 1o equity
Profit for the year

Total recognised income and expense lor the year

Note

24

2006
£000

231

(67)

(89)

75

7,602

7,677

|

Total recognised income and expense for the vear is all atibutable to equity holders of the parent

Parent Company Statement of Recognised Income and

Expense for the Year Ended 31 March 2006

Actuarial gains//losses] on defined benefit pansion scheme
fax on jtems jaken directly 1o eqguity

Effective portion of changes in foir value of cash flow hedges

Net income/lexpense] recognised direct lo equity
Profit for the year

Tolat recognised income and expsnse for the year

Note

24

2006
£000

231

(67)

{89)

75

5,621

5,696

2005
£000

1917}

@810

8,893
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at 31 March 2006

2006 2005

Note £000 £000
Non-current assets
Property, plant and equipment 8 66,054 48,676
Intangible asssls g 33,637 7,468
Total non-current assets 99,691 56,144
Current assets
Invenlories T 3,19 2,136
Income tax receivable 34 140
Trade and other receivables 12 28,177 21,929
Cash and cash equivalents 13 5,587 5755
Total current assets 36,917 29,960
Total assets 136,608 86,104
Current liabilities
laterestbearing loans and borrowings 14 (2,148) {159)
Income tax payable (1,235) {1,628]
Trade and other payables 16 (21,793) [13,925)
Total current liabilities (25,176) 115,712
Non-current liabilities
Inferestbearing leans ond borowings 14 {36,062) (8,033)
Employee benefils 24 (2,894} 13,916)
Other poyables 16 (7,930} -
Deferred tax liabilities 17 (4,223) (3,013)
Total non-current liabilities (51,109) [14,9062)
Total liabilities {76,285) (30,674}
Net assets 60,323 55,430
Equity
Issued share capilal 18 2,309 2,309
Share premium 18 16,192 16,192
Hedging reserve 18 {89) -
Retained earnings 18 41,884 36,902
Total equity attributable to
equity holders of the parent 60,296 55,403
Minority interest 18 27 27
Total equity 60,323 55,430

These financial statements were approved by the Board of Directors

on 7 June 206 and were signed on its behalf by: |

| } W\

JF G Pilkingfon M ! Holt
Chairman Director




PaReENT
BailLaNOCE

at 31 March 2006

2006 2005

Note £000 £000
Non-current assets
Property, plant and equipment 8 35,602 30,984
Intangible assets 9 4,784 3,171
fvestments in subsidiaries 10 37,471 12019
Total non-current assets 77,857 46,174
Current assets
Inventories : 11 1,311 678
Income lox receivable 34 34
Trade and other receivables 12 39,968 30,558
Cash and cash equivalents 13 3,626 4,300
Total current assets 44,939 35,568
Total assets 122,796 81,742
Current liabilities
Bank overdralt 13 - (84)
Interestbearing loans and borrowings 14 {955) {159
lncome tox payable (959) {1,290)
Trade and cther payables 16 {25,692} (20,288)
Total current liabilities (27 ,606) {21,821}
Non-current liabilities
Interestbearing loans and berrowings 14 {33,570) 18,033}
Employee benefits 24 (2,894) (3,218)
Cther payables 16 (7,930} -
Deferred tox liabilifies 17 (2,515) (2,603}
Total non-current liabilities {46,909) {14,552)
Total liabilities (74,515) {36,373}
Net assefs 48,281 45,369
Equity
Issued shase capital 18 2,309 2,309
Share premium 18 16,192 16,192
Hedging reserve 18 (89) -
Reiained earnings 8 29,869 26,868
Total equity 48,281 45,369
These financial stotements were approved by the Board of Directors
on 7 June 2006 and were signed on its beholf by:
J F G Pilkington M J Holt
Chanrinan Director
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S TATEMENT

o F CASH FLOWS
for the Year Ended 31 March 2006
2006

MNote £000
Cash flows from operating activities
Profit before toxation 10,672
Adjustments for:
Pension fund contributions in excess of service cost {791)
Share based payment charges 292
Depreciation 8 12,224
Amortisation of intangibles 9 4
Financial expense 978
Financial income (188}
Profit on sale of plant and equipment {2,275)
Operating profit before changes in
working capital and provisions 20,916
Increase in inventories (559}
Increase in trade and other receivables {579)
Increase in trade and cther payables 2,832
Cash generated from operations 22,610
interes! paid (710)
Interest element of finance lease rental paymenis {111}
Inierest received 188
Income taxes paid {3,120}
Net cash from operating activities 18,857
Investing activities
Proceeds from sale of property, plant and equipment 6,181
Purchase of property, plant and equipment {15,5006)
Acquisition of businesses and subsidiaries [net of cash and overdrafts] 25 (28,955)
Net cash from investing activities {38,280)
Cash flows from financing activities
(Purchase)/sale of own shares by Employee Trust {1,073)
Repayment of borrowings {8,000)
Repayment of loan notes {125)
New loans 33,500
Payment of finance lease liabilities {2,475)
Dividend paid 12 (2.572)
Net ¢cash from financing activities 19,255
Net {decreasel/increase in cash and cash equivalents (168)
Cash ond cash equivalents as ot the beginning of the year 5,755
Effect of exchange rale fluctualions on cash held -
Cash and cash equivalents as at the end of the year 13 5,587

2005
£000

G,888
12
206

11,045

443
{135}

{1,190}

20,209
{24)
{257)
207

20,131

{479
{6

135
{3,277)

16,504

5,957
{15,145}
{204)

{?,392)

153
(111
(120}

156
(2,214}

(2,448}

4,664
1,087
4
5,755
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COMPANY

for the Year Ended 31 March 2006

Cash flows from operating activities
Profit before taxation

Adjusiments for:

Fension fund coniributions in excess of service cost
Share based payment charges

Depreciction

Amortisation of intangibles

Financiol expense

Hinancial income

Dividend received from subsidiary

Profit on sale of plant and equipment
Operating profit before changes in
working capital and provisions
Increase in inventories

Increase in rade and other receivables
Increase in trade and other payables

Cash generated from operations
Interest paid

Interest element of finance lease rental payments
Interest received

income taxes paid

Net cash from operating activities

Investing activities

Proceeds from sale of property, plant ond equipment
Purchase of property, plant and equipment
Acguisition of businesses [net of cash and overdsalts)
Acquisition of subsidiaries

Dividend received from subsidiary

Net cash from investing activities

Cash flow from financing activities
{Purchasel/sale of own shares by Employee Trust
Repayment of borrowings

Repayment of loan notes

New loans

Payment of finanee lease liabilities

Dividend paid

Net cash from financing activities

MNet {decrease)/increase in cash and cash equivalenls

STATEMENT OF CASH FLOWS

2006 2005
Note £000 £000
7,897 12,025
(791} 12
292 206
8 5,780 5,346

9 4
868 440
(237) (135}
- {4,000)
(1,140) (874
12,673 13,020
{520) 1222)
(9,410 (3,7791
5,775 1,333
8,518 10,352
{702} 1476)
{9) (o)
237 135
(2,494) (2,486)
5,550 __/.519
2,800 2,21
(10,076) (7,398)
25 (4,030) 56
{16,511) -
- 4,000
{27,817) {131)
(1,073) 153

{8,000)
{125) {120)

33,500
{33) {146
19 (2,572) (2,214)
21,677 (2,327}
(590) 5,061
Cash and cash equivalents as of the beginning of the year 4,216 (845}
Cash and cash equivalents as at the end of the year 13 3,626 4216




{forming part of the financial statements)

1. SIGNIFICANT ACCOUNTING POLICIES

Statement of compliance

Vp plc is o company incorporated in Great Brisain. These consclidated Financial Stalements of Vp ple for the year ended 31 Maich 2006,
consofidate those of the Company and its subsidiaries [together referred to as the "Group™l. The Parenl Company Financial Statemenis prasent
information about the Company s a separate enfity and nat about the Group.

Both the Parent Compaony Financial Statements and the Group Financial Siatements have been prepared and approved by the Directors in
accordance with International Financiol Reporting Standards {[FR3s] as adopted by the EU. In publishing the Parent Company Financial Stalements
here together with the Group Financicl Statements, the Company has taken cdvantage of the exempfions in s230 of the Companies Act 1985
not to present its individual income statement and ielated notes that form part of these appraved Financial Statements

Bolh the Group and the Company have prepared therr Financial Statements in accordance with [FRSs as adopted for use in the T4 for the first
lime and conseguently both have applied TFRS 1.

An exolangtion of how the frensifion to adopled IFRSs has affected the reported financial pasiiion, finoncial perdarmance and cash flows of the
Group and the Company is reported in note 29,

Basis of preparation

The Financial Statements are presented in sterling, ounded to the nearest thousand. They are prepared on the historic cost basis except that
derivative finoncial insirumenis are sicted of fair value.

The accounting policies set out below have been applied consistently to all periods presented in these consolidaled Financial Siatements and in
preparing an opening IFRS balance sheet ot 1 Aprit 2004 for the purposes of the transition to adopted IFRSs.

The Gioup has adopled early the amendment 1o 1AS19 in these Finonciol Statements.

Basis of consolidation

Subsidiaries are those entities controlled by the Company. Control exisls when the Cempany has the power, directly or indirectly, to govern the
financial and operating policies of an entity s¢ as to obiain benefits from its activities. In assessing control, polential voting rights that preseatly are
exercisable or convertible are taken into account. The Finarcial Statements of subsidicries are included in the consolidated Financicl Staternents
from the date that confrol commences unfil the dale that control ceasss.

Investments

In the Company’s Financial Stalements, invesiments in subsidiary undertakings are siated af cost less impairment. Dividends received and receivatle
from pest acquisition profit are credited 1o the Company's Income Statement 1o the extent that they represent a realised profit for the Company.

Intangible assets and goodwill

All business combinations are accounted for by applying the purchase methad. Goodwill represents amounis orising on acquisiiion of businesses
and subsidiaries as delailed below.

In respect of business ocquisiticns that have occurred since 1 April 2004, goodwill represents the difference betwsen the cost of the acquisition
and the fair value of the net identifiable assets acquired. Identifiable infangibles are those which can be sold separately or which arise from
contractual or legal rights regardiess of whether those rights are sepaiable.

The Group has chosen net 1o resiate business combinations prior lo the transifion date of 1 April 2004 on an IFRS basis, as permitied by FRS 1.
Goodwill is included on the basis of its deemed cosl, which represents ifs carrying amouni of the dafe of fransifion to adopfed IFRSs.

Coodwill is stated at cost less any accumulaled impaiment losses. Goodwill is allocated 1o business uaits and is not amortised,

Amortisation of identified intangibles is charged to the Inceme Stalement on a straight line basis over the eslimated useful lives of these assets unless
their lives are indefinite. Goodwill and intangible assets with an indsfinite useful life are systematically tested for impairment at each balance sheet
date. Other inangible assets are amortised From the dote they are availoble for use. The estimated vseful life of o supply agreement is the duration
of that agresment. Amortisation is charged against cost of sales in the Income Statement.
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Dividends

Dividends are recognised as a liability in the period in which they are declared.

Share Based Payments

The foir valve of share oplions are charged to the lncome Statement based upon their fair value ot the date of grant with @ coresponding increase
in equity. The charge is recognised evenly over the vesting period of the opfions.

The fair values are calculated using on appropricte eption pricing model. The Group's Approved, Unapproved and Save As You Eem [SAYE)
schemes hove been valued using the Black-Scholes model and the Income Statement charge is adjusted to reflect the expected number of opfions
thal will vest, based on expected levels of performance against nen-markel based conditions and the expected number of employees leaving the
Group. The fair values of the Group's Long Term Incentive Plan [1TIP} and Share Matehing options are caleulated using a discounted grant price
model again adjusted for expected performance against nonrmarket based conditions and employees leaving the Group.

Any cash setiled opfions are valusd at thelr fair value as calculated af each period end, taking account of performance eriteria and expecied
numbers of employees leaving the Group and the liability is reflected in the balance sheet.

The Group has chosen to adopt the exemption permitted by IFRS 1 whereby, for equity seffied oplions, IFRS 2 is only applied o options granied
after 7 November 2002 that had not vested ot 1 Jonuary 2005,

Treasury shares

The Group has on employee Irust [he Vp Employee Trust) for the worehousing of shares in support of owerds granted by the Compony under its
various share option schemes. The Group accounts include the assets and related liabilities of the Vp Employse Trust. in both the Group and Parent
Company accounts the shares in the Group held by the employee tust are reated as treasury shares, are held af cost, and presented in the balance
sheet as a deduction hom retained earings. The shares are ignored for the purpose of caleulating the Group's eamings per share.

Property, plant and equipment

Property, plant and equipment are stated at cost or deemed cost less accumulated depreciation and impairment lasses.

Ceriain ilems of property, plant and equipment thot had been revalued 1o fair valug on or prior to 1 April 2004, the date of transition to adopted
IFRSs, are measured on the basis of deemed cost, being the revalued amourt at the dote of that revaluation, as permitted by the exemption in IFRS 1

leases under which the Group assumes substanlially all the risks and rewards of ownership are classified as finance leases. Plant and equipment
acquired by way of finance lease is stated at an amount equal o the lower of its fair value and the present value of the minimum lease poyments
ot the inception of the lease, less accumulated depreciclion and impairment losses. Operating lease payments are accounted for as deseribed in
the aecounting policy on operating leases.

Depreciation is provided by the Group to write off the cost or deemed cost less estimated residunt value of tangible fixed assets using the foflowing
annual rafes:

Freshold buildings ~ 2% straight line

leasehold improvements ~ Term of legse

Rental equipment ~ 10% - 33% straight line depending on osset type
Motor vehicles ~  25% swaight line

Computers ~  23% staight line

Fistures, fittings and other equipment = 10% - 20% stroight line

No depreciation is provided on freshold land.

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling ot the date of the transaction. Moneiary assets and liabilifias
denominated in foreign currencies are translated using the rate of exchange riling at the balance sheet date and the gains or losses on translation
are included in the Income Stalement Nonmenelary assets and liabilifies that are stated ot fair value are tonslated to sterling at the foreign
exchange rates wling at the date the values were determined.

The assets and licbilities of foreign operations are translated ot foreign exchange rates ruling i the balance sheet date. The revenues and expenses
of foreign opsrations ore franstated of rales approximaing 1o the foreign exchange rates 1uling at the dale of the tronsactions. Foreign exchange
differences arising on retranslation are recognised ditectly in equity.
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Operating leases

Payments mode under operating leases are recognised in the Income Statement on a straight line basis over the rerm of the lease.

Derivative financial instruments

Interest rale swaps ore accounted for in the balonce sheet of fair value and any movement in fair value is token io the Income Statement, unless
the transaction is designated as on effective hedge of the varichility in cash flows o cash flow hedge] in which case it is accounted for in
accordance with the following:

Where o derivalive financial instrument is designated s o hedge of the variability in cash flows of @ recognised asset or lability, or o highly
probable forecasted ransaction, the effective part of any gain or loss on the derivative financial instrument is recognised directly in aquity. f o
hedge of ¢ forecosted rransaction subsequenily results in the recognifion of o financial ossel or a financial liability, the associcted gains and losses
that were recognised directly in equity are reclassified into prafit or loss in the same period or periods during which the esset acquired or liahility
assumed clfects profit or loss {i.e., when inferest inceme o7 expense is recognised), For cash flow hedges, ofher than that covered by the preceding
policy statement, the associated cumulative gain o1 loss is removed from equity and recognised in the lncome Statemen: in the same period or
periods during which the hedged forecast ransaction affects profit or loss.

When a hedging instrument expires of is sold, lerminated or exercised, of the entity revokes designation of the hedge relationshin but the hedged
forecast transaction is sfifl expected fo occur, the cumulative gain or loss af thal point remains in equity and is recognised in accordance with the
above policy when the transaction occurs. If the hedged transaction is no longer expecied o toke place, the cumulative unrealised gain or loss
recagnised in equity is recognised immediately in the lncome Statermnent,

The fair value of interest rate swaps is the eslimated amount that the Group would receive or pay fo terminate the swap o the balancs sheet date,
toking info account current interest rates and the current creditworthiness of the swap counterpariies.

Employee benefits (pensions)

Obligaticns for contributions 16 defined contribulion pension plans are recognised as an expense in the income statement as incurred.

The Group's net obligation in respect of ifs defined benefit pension plan is calculated by estimating the amount of future benefit that employees
have earned in return for thelr service in the current and prior periads; that benefit is discounted to determine its present value, and the fair value
of any plan ossets is deducled.  The liokility discount sate is the vield at the balance sheet date on AA credit rated bonds that hove malurily dotes
approximating to the terms of the Group’s obligations. The calculation is performed by o qualified actuary using the projected unit credit method.

The Group’s nst obligation is recorded as o balance sheet liability and the actuarial gains and losses associated with this lability are recognised
in the Statement of Recognised Income ond Expense as they arise.  All cumulative acuarial gains and losses at 1 April 2004, the dale of kansition
ic adopted IFRSs, were recognised direclly in equity. Actuarial gains and losses occur when actuarial assumphions including expected retums on
scheme assels differ fom those previcusty envisaged by the actuary.

When the benefits of the plan are improved the propaorfion of the incressed benefit relating to past service by employess is recognised as an
expense in the Income Statement on a staightline basis over the average period until the benefils become vested. To the extent that the benstits
vest immediately, the expense is recognised immediately in the Income Statement.

The full service cost of the pension scheme is charged fo operating profil. The finance cost of liabilities and expected refurns on nssefs are included
within adminstrative expenses in the Income Statement.

Trade and other receivables

Trade and other receivables are stated af their amortised cost less impairment losses,

Cash and cash equivalents

Cash ard cash equivalents compiises cash balances and call deposits, Bank overdrafts that are repayable on demand and form an integral part
of the Group’s cash management are included as a component of cash and cash equivalents for the purposes of the Staiement of Cash Flows.
Inventories

Inventories are staled at the lower of cost and net reclisable value. Net redlisable value is the estimaied selling price in the ordinary course of
business, less the estimated costs of compietion and selling expenses.

Impairment

The carrying amounts of the Group's assets, olher than inventories and deferred tax assets, are seviewed at sach balance shaet date 1o determine
whether fhere is any indicalion of impairment. if any such indication exisis, the assel’s recoverable amount is estimated. An impaiment loss is
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recognised whenever the carrying amount of an asset ar it cashgeneraling unit exceeds its recoverable amount. Impairment losses are racognised
through the Income Statement. For goodwill and assets that have an indefinite useful life the recoverable amount is tested at each balance shest
dote.

Taxation
The charge for taxation is based on the results for the year and takes into account full provision for deferied taxation due to temporary differences
between the carrying value of an asset or ligbility and its tax base.

Deferrad tax is provided using the balance sheet lighiliny method, providing for temporary differences betwaen the carrying amounts of assets and
liabilifies for financial reporting purposes and the amounts used for taxation purposes. The omount of deferred tax provided is bosed on the
expecled manner of realisation or settlement of the carrying amount of assets and liabiliiies, using fox rates enocied or substantially enacted at the
bolence sheet dote.

A deferred tax osset is recognised only to the extent thot it is probable thes furure toxable profits will be avoiloble ogainst which the asset can.be
ulilised. Deferred tox assets are reduced 1o the extent that it is no longer probable that the related 1ax benefit will be realised.

Current tax is the expecled tax payable on the taxable income for the year, using rates enacied or substantially enacted af the balance sheel date,
and any adjusiment io lox payable in respect of previous years.

Financial guarantee contracts
The compony has not adopted amendmenis to 1AS 39 and IFRS 4 in relafion fo financial guarantee conlracts which will apply for periods
commencing on or after 1 January 2006,

Where the company enters into financial guaraniee conlracts fo guarantes the indebtedness of other companies within its group, the company
considers these to be insurance arcngements, and accounts for them as such. In this respect, the company treals the guarantee contract os o
confingent liability until such time as it becomes probable thaf the company will be requited to maka a payment under the guaraniee.

The company does not expect the amendments (o have any impact on the financial statements for the pericd commencing 1 April 2006,

Revenue

Revenue represents the amounts (excluding Value Added Tax] derived from the provision of goods and services to third perty cusiomers during the
year. Revenue from the sale of goods is recognised when the significant risks and rewards of ownership have been transferred 1o the buyer. Revenue
trom services rendered is recognised in the income statement in proportion to the stage of completion of the transaction at the balance sheet date.

2. SEGMENT REPORTING

Segmenl reporting is presented in respect of the Group’s business and geogrophical segments. The primary reporling segments are the Group's
six business units. Delails of these are sel cul on page 1. Intersegment pricing is determined on an arm'’s length basis. Segmeni resulls, ossels and
fiobiliies include items directly ofribusable 1o o segment as well os those that con be allocated on o reasonable bosis.

Geographical segments

Revenue is mainly within the United Kingdom, bui in the year included £1 823,000 (2005: £977,000) of revenue with the rest of the world. Al
Group revenue originates from the United Kingdom, All maierial assets end liabilifies of the Greup are accounted fer by UK bosed companies.

Business Segments

Operating
Revenue Profit
2006 2005 2006 2005
External Internal Total Extermnal Internal Total
Revenue Revenve Revenue Revenue Revenue Revenue
£000 £000 £000 £000 £000 £000 £000 £000
Groundforce 23,542 - 23,542 24,629 - 24,626 5,258 5,766
UK Forks 14,307 350 14,657 12,843 200 13,043 2,071 1,438
Airpac Bukom 4,997 - 4,997 4,480 - 4,480 1,242 1,131
Hire Siation 41,937 300 42,237 34,787 200 34,987 1,433 1650}
Torrent Trackside 12,134 - 12,134 13,305 - 13,305 1,733 2.511
TPA 2,479 . 2,479 . - - (275)
99,396 650 100,046 90,044 _400 Q0,444 11,462 10,196
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2, SEGMENT REPORTING [confinued)

Business Segments

Assets Liabilities
2006 2005 2006 2005
£000 £000 £000 £000
Groundforce 22,842 18,565 5,138 5,268
UK Forks 15,504 15,683 2,492 4164
Airpac Bukom 14,615 4,542 2,288 1,233
Hire Station 37,630 29,410 8,397 5,571
Torrent Trackside 7,949 8,486 3,268 2722
TPA 29,510 14,752 -
Group/unallocated 8,558 2,418 39,050 11,716
136,608 86,104 76,285 30,674
Acquired Capital
Assets Expenditure
2006 2005 2006 2005
£000 £C00 £000 £0C0
Groundforce 3,915 2,496 3,184
UK Forks - 3,189 3,170
Airpac Bukomn 7,897 - 766 550
Hire Station 3,103 236 7,934 5,961
Torrent Trackside - 2,429 1,606
TPA 26,537 1,154 -
Group/unallocated - 171 258
41,452 236 18,139 14,729

Net Assets
2006 2005
£000 £000

17,704 13,297
13,012 11,519
12,327 3,309
29,233 23,839
4,681 5,764
14,758 .
(31,392) |2,298)
60,323 55,430

Depreciation and
Amortisation

2006 2005
£000 £000
2,313 2,389
2,416 1,994
757 671
4,531 4,158
1,485 1,541
428 .
298 207
12,228 11,045

Acquired assets relate lo non—current assets acquired as o resull of acquisitions, including intangible assets and goodwill. Capital expenditure

relates to tangible fixed assets acquired in the normal course of business,

3. OPERATING PROFIT

Operating profit is stated after charging/(crediting):

Amertisation of infangible assels

Depreciation of tangible fixed assets — owned

Rent of land and buildings
Hire of other assets
Profil on sale of tangible assets

- leased

Reshrucluring costs relating 1o the Phvotal acquisifion

Amounts paid fo KPMG:

Audit fees — parent
— other group companies
- total group

Tax — compliance and advisery
Crther assurance and advice

2006
£000

4
11,956
268
2,595
9,479
(2,275)
497

60
55

113

46
49

2005
£000

10,959
86
2,103
0,437
{1,150

47
37
84

4]

In addition £140,000 {2005: £43,000) was poid to Group auditers and iheir associates in relation 1o acquisitions and is included in cost of

invesiments and goodwill capadiised.
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4. PERSONNEL EXPENSES
Group

The average number of persons employed by the Group lincluding Direciors| during the year, onalysed by category, wos as follows:

2006
Qperations 852
Soles 192
Administration 165
1,209

The aggregale payroll costs of these persons were as follows:
o 2006
£000
Wages and sclaries 29,342
Social security costs 2,885
Defined benefit pension costs 285
Other pension related costs 699
Share oplion costs ncluding associated social securily costs - equily seftled 435
- cash sefiled 223
33,889

Company

Number of employees
2005
755
182
137

The average number of persons employed by the Company (including Directors) during the year, analysed by cotegory, was as follows:

2006
Operations 273
Soles 75
Administration 67
415

The aggregate payrolt costs of these parsons were os foliows:
2006
£000
Woaoges and salaries 11,131
Socral security <osts 1,141
Defined benefit pension costs 285
Other pension refated costs 548
Share option costs including associated social security costs - equity settled 455
- cash setiled 223
13,783

5. REMUNERATION OF DIRECTORS

Number of employees
2005
273
70

13,028

The Group's key management are the Executive and NonExecutive Directors. The oggregate remuneration paid to or accrued for the Directors for

services in all capacilies during the period s os follows:

2006

£000

Basic remuneration including benefiis 830
Pension confributions 117
947

2005
£000
723
92

815

One Director {2005: One} hos retirement benefits acciving under the Company’s defined benefit pension scheme.

Further details of Directors” remuneration are giver: In the Remuneration Report on pages 19 1o 22
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6. FINANCIAL INCOME AND EXPENSES

Financial expenses:
On bank loans and overdrahs

Finance charges payable in respect of finance lease and hire purchase contracts

Other

Financial income:;
Bank and other interest receivable

7. INCOME TAX EXPENSE

Current tax expense

UK Corporation lax charge at 30% {2005: 30%}
Overseas tax

UK adjusimenis reloting to earlier vears

Totol current tax

Deferred tax expense

Current year deferrad tax

Adiustments to deferred tax relating lo earlier years
Tota! deferred tax

Total tax expense in income statement

Reconciliation of effective tax rate

Profit on’ ordinary activiies before tax
Profit on ordinary activities mulliplied by
standard rate of corporation fax {30%)
Effects of:

Expenses not deductible for tax purposes
Non-qualifying depreciclion

Share scheme adjusiments

Guains covered by exemplion/losses
Overseas tax rale

Adjustments to tax charge in respect of previous years
Total tkax charge for year

Deferred tax recognised directly through equity

Relating to share bosed payments
Relating to acluarial loss on defined benefit pension scheme

2006
%

30.0

1.0
3.9
{2.4)
(1.1)
n.7)
(0.9)

[
g
w0

2006
£000

(815)
(111)
_i52)
1©78)

188

2006
£000
2,389
v4
(131)
2,355

678
37
715

3,070

2006
£000

10,672
3,202

103

a16
(257)
(116}
{184)
(94)

3,070

2006
£000

(489)

(422)

2005
%

30.0

0.8

1.4
0.0
(1.2)
0.0
(2.5

2005
£000
3,385

{244}
3,141

1322}
14}
1326}

2,815

2005
£000

2,888
2,968

80
142

(125)

(248

28.5

2,815

2005
£000

[241]
1393}

{634]
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8. PROPERTY, PLANT AND EQUIPMENT

GROUP Land and Rental Motor Other Total
Buildings Equipment Vehicles Assets

£000 £000 £000 £000 £000
Cost or deemed cost
At 1 April 2004 ©,052 73,014 1,48¢ 6,757 QC,312
Additions 557 13,307 52 723 14,729
Acquisitions - 202 - - 202
Disposals 1287] {9,896 1626] {694) i11,503)
At 31 March 2005 9,322 76,717 915 6,786 93,740
Additions 231 164,889 43 G7& 18,139
Acquisitions 467 14,704 885 1,105 17,161
Disposals [476) {11,744 {249 11,594) 114,063)
At 31 March 2006 2,544 Q6,566 1,594 7273 114,977
Depreciation and impairment losses
A April 2004 2,452 32,732 1,044 4,527 40,755
Charge for year 504 2,495 199 847 11,045
On disposals {23) {5,520) {424] [629) {6,7306)
Al 31 March 2005 2,863 36,707 749 4,745 45,064
Charge for year 518 10,367 181 1,158 12,224
On acquisitions 20 1,231 244 297 1,762
On disposals |454) {7.978) 1206) {1,569 110,157}
Al 31 March 2006 2,947 40,377 968 4,63 48,923
Carrying amount
Ar 31 March 2006 6,597 56,189 626 2,642 66,054
At 31 March 2005 6,459 40,010 166 2,047 48 676
At 31 March 2004 6,600 40,2872 445 2,230 49 557
COMPANY Ltand and Rental Motor Other Total

Buildings Equipment Vehicles Assets

£000 £000 £000 £000 £000
Cost or deemed cost
At 1 April 2004 4,598 42,579 663 3.670 53,510
Addilions 412 6,236 48 466 7,162
Disposals 263} {4,592} {138) 1606] 15,599}
At 31 March 2005 6747 44,223 573 3,530 55,073
Additions 117 6,104 40 359 6,620
Group transfer - 3,113 - 27 3,140
Acquisitions 242 2,014 21 21 2,298
Disposals - {(4,821) 23) - (4,844}
At 31 March 2006 7,106 50,633 H11 3,937 62,287
Depreciation and impairment losses
At 1 April 2004 1,504 17,306 385 2,810 22,005
Charge for year 151 4,714 104 380 5,346
On disposals {6 (2,537] (501 [606) {3,262
At 31 March 2005 1,586 19,483 436 2,584 24,089
Chorge for year 183 5,100 Q0 407 5,780
On disposals - (3,168] 16] - 3,184)
At 31 March 2006 1,769 21,415 510 2,99 26,685
Carrying amount
At 31 March 2006 5,337 29,218 101 946 35,602
A 3) March 2005 5,161 24,740 137 Q46 30,984

At 31 March 2004 5,024 25,273 278 860 31,505
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8. PROPERTY, PLANT AND EQUIPMENT [confinuad)

The: cost or deemed cost of land and buildings for the Group and the Company includes £2,243,000 {2005: £2,243,000) of freshold land not
subject to depreciation.

Included in the tolal net book value of fixed assets of the Group is £4,594,000 (2005: £115,000) in respect of assets held under finance leases

and similar hire purchase contracts, Company £13,000 (2005: £115,000). The lessed equipment secures lease obligations [see note 14).
Depreciation for the year on these Group assets was £268,000 12005 £86,000) and £67,000 (2005: £86,0C0) for the Company.

9. INTANGIBLE ASSETS

GROUP

Trade Supply Goodwill . Total

Name Agreement

£000 £000 £000 £000
Cost or deemed cost
AT April 2004 - - 7,434 7,434
Acquired through business combinations - - 34 34
Al 31 March 2005 - - 7,468 7,468
Acquired through business combinations 1,400 72 24,701 26,173
At 31 March 2006 1,400 72 32,169 33,641
Accumulated amorfisation
At 1 April 2004 and 31 March 2005 - -
Amorlisation charge - 4 - 4
At 31 March 2006 - 4 - 4
Carrying amount
At 31 March 2006 1,400 68 32,169 33,637
A 31 March 2005 - - 7468 7,468
Al 31 March 2004 7,434 7 434

An indefinite useful life has been determined for the Trade Name on the basis that it is expected lo be maintoined indefinitely and is expected to
continue to drive value for the Group.

On an annual basis or mare frequently i there is an indication that the assets are impaired, the Directors test the carrying amount of goodwill and
indefinite life intangibles for impairment. The carrying omount of inlangibles and goodwill has been tested for impairment based en its valug in
use using cash flow projections over 5 years. These projections have been derived from the approved budget for the coming year. The discount
rate applied was 8 5% being the estfimated weighted average cost of capital. A growth rate factor was not applied to the projections as value in
use exceedsd the carrying amounts before any such essumption was applied. Based on this testing the Directors do not consider goodwill or
indefinite life intongibles to be impaired.




9, INTANGIBLE ASSETS (continued)

COMPANY

Cost or deemed cost

At 1 April 2004 ond 31 March 2005
Acquired through business combinations
Al 31 March 2006

Accumvulated emortisation

At TApil 2004 and 31 March 20035
Amortisation charge

At 31 March 2006

Carrying amount
At 31 March 2006
At 31 March 2005

At 31 March 2004

Specific
Customer
Contracts

£000

72

I

I

6

(-]

]

Goodwill Total
£000 £000
3,171 3,171
1.54 1.617
4716 4,788

- 4
_— 4
4,716 4,734
171 3177
3,171 3,171

The Directors have reviewed the carrying amount of the Company's goodwill on the same basis as the Group's goodwill and concluded that no

impairment charge is required.

10. INVESTMENTS IN SUBSIDIARIES

Cost
At 1 April 2004 and 31 March 2005
Acquisitions

At 31 March 2006

Impairment
At 1 April 2004, 31 Macch 20G5 and

Carrying amount
At 31 March 2006

31 March 2004

AL 31 March 2004 and 31 March 2005

The significant invesimenis in subsidiary

Torrent Trackside Limited
Hire Station Limiled

Trax Portable Access Limited

11. INVENTORIES

Raw materials and consumables
Finished goods and goods for resale

undenakings are:

Country of
Registration or
Incorporation

England
England
England

Principal
Activity

Rail Equipment Hire
Toal Hire

Hire of portable
roadways

Group

Country of
Principal
Operation
LK

UK
UK

2005

£000
13,706
25,452

39,158

1,687

Class and
Percentage of
Shares Held

Ordinary shares 100%
Ordinary shares 100%
Ordinary shares 100%

Company
2006 2005
£000 £00C
605 388
706 288
13N a7
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12. TRADE AND OTHER RECEIVABLES

Trade receivables

Amounts owed by subsidiary undertakings
Ciher receivables

Prepayments and accrued income

13. CASH AND CASH EQUIVALENTS

Bank balances
Coll deposits

Cash and cash equivalents
Bank overdrafts

Net cash and cash equivalents in the statement of cash flows

2006
£000
25,559
753
1,865
28,177

2006
£000
2,487
3,100
5,587

5,587

During the year the rate of interest received on cash deposits was in the range of 4.3% to 4 8%,

14, INTEREST-BEARING LOANS AND BORROWINGS

Current liabilities
Obligations under finance leases and hire purchase contracts
Lloon notes

Non-current liabilities

Secured bank loans

Obligations under finance leases and hire purchase contracls
loan noles

Group
2005 2006
£000 £000
20,634 10,358
- 28,541
31 223
1,264 846
21,929 39,968
Group
2005 2006
£000 £000
1,455 526
4,300 3,100
5,755 3,626
5,755 3,626
Group
2005 2006
£CC0 £000
34 14
125 241
159 955
8,000 33,500
33 -
- 70
8,033 33,570

Company

2005
£000
8,584
21,489

485
30,558

Company

2005
£000

4,300
4,300

{84

4,216

Company

2005
£00C

8,033

The Group's bank accounts are subject to set off arrangements covered by cross guarantess and, where appropriate, are presented accordingly
The bank leans and overdraft are secured by ¢ fixed and floating charge over the assets of the Group and are at varfable inferest rales linkad 1o
UBOR. The unutilised bank facility avallable 1o the Group is £21,500,000. There is no materia) difference between the carrying value and fair
value of the Group's borowings. Further details relating to the Group's funding stralegy and its credit, interest rate and currency risk is provided in

the Financial Review on pages 13 1o 15,

In November 2005 the Group enfered info an interest rate swap agreament which fixed the IBOR element of the interest rate at 4.7% for

£15,000,000 of the bank debt for @ peried of 5 years with o bank only break option after 3 years (nete 15).

The repayment schedule of the carrying amount of the non-current liabilities s at 31 March 2006 is set out on page 47
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14. INTEREST-BEARING LOANS AND BORROWINGS (continued)

Group Company
2006 2005 2006 2005
£000 £EQO0C £000 £000
Due in more than one year but not more than two years:
Secured bank loans - 8,000 - 8,0C0
Obligations under finance leases and hire purchase confracts 946 33 - 33
Loan notes 70 - 70 -
1,016 8,033 70 8,033
Due in more than two years but not more than five years:
Secured bank loans 33,500 - 33,500
Chlinations under finance leases - ana hire purchase contracis 1.546 . ce e - -
35,046 - 33,500 -
Toral 36,062 8,033 3,570 8,033
Hire Purchase and Finance Lease Liabilities
GROUP Payment Interest Principal Fayment Interest Principal
2006 2006 2006 2005 2005 20035
£000 £000 £000 £000 £000 £000
Payable:
less than ane yaar 1,367 (160) 1,207 3Q 5] 34
Befween one and five years 2,744 {252) 2,492 38 {5 33
4,111 1812) 3,699 77 1o} &7

The average effeciive interest rate on hire purchose obligations was &.4% and the effective interest rate on the loan notes was 4.5%.

15. FINANCIAL INSTRUMENTS

The Group has an interest rate swap which is held for hedging purposes in order to reduce the risk of exposure to changes in interest rates on the
Group's secured bank loans. The swap taken out in November 2005 is an effective cash flow hedge and the movement in fair value has been
taken lo equity. The prior year swap was not deemed effective and the movement in fair value was taken 1o the Income Statement,

A 31 March 2006 the nohonal contraal amount was £15,000,000 {2005 £4,000,000) and the fair value of the swop was o liobility of
£8%,000 (2005: £9,000). The cash flows are expected to occur during the remaining life of the swap.

There are no material differences between the carrying value ond the fair value of the group's other financial instruments. The risks associoled with
interest rate mancgement are discussed in the Financial Review on pages 13 to 15 as are the risks relating lo credit and currency management,

16. TRADE AND OTHER PAYABLES

Current liabilities Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Trade payables 12,529 8,180 4,983 4,317
Amounts owed by subsidiary undertakings - - 16,738 13,858
Chher taxes and social security 2,194 1,651 923 888
Cther payables 864 186 104 @
Accruals and delferred income 6,206 3,908 2,944 1,216
21,793 13,925 25,692 20,288
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16. TRADE AND OTHER PAYABLES |confinued)

Nen-current liabilities

Conlingent consideration

Contingent consideration relates 1o the acguisition of Trax Portcble Access limited {see note 25,

17. DEFERRED TAX ASSETS AND LIABILITIES

GROUP

Deferred tax assets and lichilities are atiributable to the following:

Property, plant and equipment

Infangible assefs
Employee benefits
Other iterns

Tox [assefs)/liabilities
Set off of tax

Nel lax ligbilities

COMPANY

Deferrad tax assets and lighilities are attributable to the following:

Property, plant and equipment

Infangible assets
Employee benefits
Other items

Tax {assets)/ liabilities
Set off of tox

Net 1ax liabilities

The movements on the nat deferred tax liability are shown below:

Bolance at beginning of year
Charge/lcredit) to Income Statement

Credit to equity
Acquisitions

Balance at end of year

Group Company
2006 2005 2006 2005
£000 £000 £000 £000
7,930 - 7,930 -
Assets Liabilities Net

2006 2005 2006 2005 20046 2005
£000 £000 £000 £000 £000 £C00
- 6,157 4,968 6,157 4,968

- - 427 7 427 7
{1,968) (1,591 - (1,968} (1,591)
(393) {371} - {393) (371}
(2,361} (1,962} 6,584 4,975 4,223 3,013
2,361 1,962 (2,361) (1,662 - .
- 4,223 3,013 4,223 3,013

Assets Liabilities Net

2006 2005 2006 2005 2006 2005
£000 £000 £000 £000 £000 £000

- 4,745 4,531 4.745 4,531

- - 7 7 7 7
{1,968) (1,591} - (1,968) 11,591}
{269] 1344} - (269} [344]
(2,237) [1,935) #,752 4,538 2,515 2,603
2,237 1,935 (2,237} 11,935 - -
- 2,515 2,603 2,515 2,603

Group Company

2006 2005 2006 2005

£000 £000 £000 £000

3,013 3,673 2,603 3,532
715 [326) 334 [235]
{422} |634) {422) {634)

917 - - -

4,223 3,013 2,515 2,603
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18. CAPITAL AND RESERVES
GROUP

Balance as at 1 April 2004

Total recognised income and expense
Tax movement on equity

Share option charge in the year
Gains/llosses) on share disposals

Net movement in shares held by

Ve Employee Trost ol cost

Dividends to equity holders of the parent

Balance as ot 31 March 2005

Balance as at 1 Aprit 2005

Total recognised income and expense
Tax movement on equity

Share option charge in the year
Gains/(losses) on share disposals

Net mevement in shares held by

Yp Employes Trust of cost

Dividends to equity holders of the parent

Balance as at 31 March 2006

COMPANY

Balance as at 1 April 2004
Total recognised income and expense
Tax movement on equity

Shore opfion charge in the year
Gains/|losses) on share disposals
Net movement in shares held by

Vp Employee Trust at cost

Dividends to equity holders

Balance as at 31 March 2005

Balance as at 1 April 2005
Total recognised income and expense
Tox movement on equity

Share opficn chaige in the year
Gains/{losses| on share disposals
Nel movement in shares held by

Vp Employee Trust at cos

Dividends to equily halders

Balance as at 31 March 2006

Share
Capital
£000

2,309

2,309

2,300

2,309

Share
Capital
£000

2,309

2,309

2,309

Share Hedging Retained Minority Total
Premium Reserve Earnings Interest Equity
£000 £000 £000 £000 £000
16,192 32,368 27 50,895
- 6,160 - 6,160
241 241
2006 206
(12) (12)
153 153
{2,214 (2,214)
16,192 36,902 27 55,430
16,192 36,902 27 55,430
(8%) 7,760 7,677
- 489 439
292 292
80 80
{11,073 (1,073}
[2,572) {2,572)
16,192 i89) 41,884 27 60,323
Share Hedging Retained Total
Premium Reserve Earnings Equity
£000 £000 £000 £000
16,192 19,601 38,102
- 8,893 8,893
241 241
206 206
(12) (12)
153 153
- {2,214) {2,214)
16,192 - 26,868 45,369
16,192 - 26,868 45,369
{89 5785 5,696
- 489 489
292 202
80 80
{1,073) {1,073)
(2,572) {2,572)
16,192 (89 29,869 48,281

For the Group, exchange differences related to foreign operations are not material and have therefore nol been disclosed o5 o seperale component

of equity.

Own shares held

Deducted from relained earmings (Group and Company] is £3,428,00C {2005: £2,355,000] in respect of own shares held by the Vp Employee
Trust, The Trust acls as a repasiory of issued Company shares and heid 2,731,000 shares (2C03: 2,568,000 sharesj with o markel value ot
31 March 2006 of £9,395,000 [2005: £4,801,000L
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18. CAPITAL AND RESERVES (continued)

Ordinary share capital 2006 2005
£000 £C00

Authorised

60,000,000 Ordinary shares of 5 pence each 3,000 3,000

Allotted, called vp and fully paid

46,185,000 Ordinary shares of 5 pence each 2,309 2,309

{2005: 46,185,000}

19. DIVIDENDS

2006 2005
: -£000 £000
Amounts recognised as distibutions lo equity holders of the parent in the year:
Crdinary shares:
Final paid  4.00p {2005: 3.40p) per share 1,726 1,432
interim paid  1.95p (2005: 1.75p) per share 846 762
2,572 2214

This year's dividend paid is after dividends were waived o the value of £176,000 [2C05: £165,000) in relation to shares held by the Vp
Employes Trust, These dividends will continue to be waived in the fulwre.

In addition the Directors are proposing a final dividend in respect of the current year of 4.65p per share which will abserb an estimated

£2,000,000 of shareholders’ funds. The proposed dividend is subject to approval by shareholders at the Annual General Meeting ard has not
been included as o liability in these financial statements.

20. EARNINGS PER SHARE

Basic earnings per share

The caleulation of basic eamings per share at 31 March 2006 was based on the profit atiributable to equity holders of the parent of £7,602,000
{2005: £7,073,000) and a weighted average number of ordinary shares outsianding during the year ended 31 March 2006 of 43,460,053
[2005: 43,374,133, calculated as follows:

Weighted average number of ordinary shares

2006 2005

Shares Shares

000’s 000

Issued ordinary shares 46,185 46,185
Effect of own shares held {2,725} (2,8171)
Weighted average number of ordinary shares 43,460 43,374

Diluted earnings per share

The calevlanion of diluted samings per shore ot 31 March 2006 was based on profit afiibutable 1o equity holders of the varent of £7 602,000
{2005 £7,073,000) and a weighted average number of ordinary shares outstanding during the vear ended 31 March 2006 of 45,157,402
[2005: 44,796,700}, caleulaled as follows:

2006 2005

Shares Shares

000's CC0's

Weighted average number of ordinary shores 43,460 43,374
EHect of share options on issue 1,697 1,423

Weighted average number of ordinary shares (diluted) 45,157 44,797
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21. SHARE OPTION SCHEMES
SAYE Scheme

During the vear options over @ further 319,947 shares were granted under the SAYE scheme af a price of 185 pence. The outsianding options
at the year end were:

Date of Grant Price per share Number of shares
August 2003 85p 247,409
August 2004 110p 269,154
August 2005 165p 298,134

814,697

All the opfions are exercisable between 3 and 3.5 years. At 31 March 2006 there were 235 employees saving an average £105 per manth
in respect of options under the SAYE scheme. The only SAYE scheme condition is confinuous employment over the term of the option.

Approved Share Option Scheme TR
Options over o urther 280,000 shares were granied during the year ot a price of 200 O pence. The ophons oustanding at the year end were:

Date of Grant Price per share Number of shares
December 1909 57.Cp 51,680
July 2000 56.5p 4,660
July 2001 65.0p 15,288
June 2002 23.0p 45,000
June 2003 104.0p 250,000
June 2004 145.5p 306,000
June 2005 200.0p 265,000

37,628

These opticns are exercisable between the third and tenth anniversary of the grant. The awards are subject 1o achievemant of performance targels
aver a thise yaar period s shown in the Remunaration Repar on page 19.

Unapproved Share Option Scheme
Options over 525,000 shares were granted during the year of o price of 200.0p. The oplions outstanding al the year end were:

Date of Grant Price per share Number of shares
June 2002 93.0p 10,000
June 2003 104.0p 165,000
June 2004 145.5p 280,000
June 2005 200 Op 505,000

260,000

These oplions are exercisable between the third and tenth anniversary of the grant. The awards ore subject 1o achievement of performance fargels
over a three year period as shown in the Remuneration Report on page 19.

Long Term Incentive Plan
Awards were made during the vear in refation to a furtther 408,000 shares. Shares outstending af the year end were:

Date of Grant Number of shares
December 199G 141,700
July 2000 78,150
July 2007 45,400
June 2002 200,000
June 2003 240,000
June 2004 680,000
June 2005 408,000

1,793,250

The vesting of the awerds is subject to the achievement of performance lorgets over o three year peried, as shown in the Remuneralion Report on
o
page 1%
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21, SHARE QOPTION SCHEMES (continued)
Share Matching

Awards were made during the year in relation to a fuither 45,500 shares. Shares outstanding at the year end were:

Dote of Grant Number of shares

September 2003 31,200
August 2004 18,500
August 2005 45,500

95,200

These options are exercisable between the third and tenth anniversary of the grant. The owords are subject to achievement of performance targels
over a threa year pericd os shown in the Remuneration Report on page 19.

Awards under the above schemes will be generally made uilising shares owned by the Vp Employes Trust.

The market volue of the ordinary shares at 31 March 2006 was 344 pence (2005: 185.5 pencel, the highest market volue in the yeor to 31
March 2006 was 345 pence ond the lowest 183.5 pence. The average share price during the year was 230 pence.

The number and weighted average exercise price of share opfions is as follows:

2006 2005
Weighted Number of Weighted Number of
average options average options
exercise price 000s  exercise price 0C0s
Ouistanding ot beginning of the year 66p 3,816 olp 3017
lapsed during the year 141p {218) 73p 1483)
Exercised during the year 79p (575) 58p {503)
Granled during the year 135p 1,578 82p 1,785
Outstanding al the end of the year 85p 4,601 6o 3,810
Exercisable of the year end 16p 592 22p 416

The opiions oursianding at 31 March 2006 have an exercise price in the range 0.0p 10 200.0p and have a weighted average Iife of 2.1 years,

For opfions granted prier to November 2002 the oplions are valued at the infrinsic value at the date of grant. For options granted afrer
MNovember 2002 the fair value of services received in return for share oplions granted are measured by reference 1o the fair value of share
oplions granted. The fair volue for the approved, unapproved and SAYE oplions are measured using The Black-Scholes model and the [TIP and
share matching schemes are velued using a discounted grant price method. Cash setled options are valued ot their fair value ot each period
end. The assumptions used 1o value the models are in the following ranges:

2006 2005
Weighted average foir value per share 75.5p 67 5p
Share price ar date of grant 200p 1o 206p 144p 10 155p
Exercise price (details provided above) Op to 200p Op to 145 5p
Expecied volarlity 27.2 20,210 22
Option life 3 to 10 years 3o 10 years
Expected divided vield 3.6% to 3.9% 3% 10 3.9%
Risk free rate 4.75% 4.5%

The expected volatility is bosed on historic volatility which is based on the latest three years’ share price data.

The cost of share oplions charged to the profit and loss is shown in note 4.

The total carrying amount of cash satiled fransaction liabiiies of the year end was £808,000 (2005, £584,000),
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22, OPERATING LEASES

The: total remaining cost of non-cancellable operating leases is payable as follows:

2006 2005
Land and Other land and Other
buildings buildings
GROUP £000 £000 £000 £O00
Operating leases which expire:
Within one year 497 874 422 1,188
in the second to fifth years inclusive 4,322 5,542 3,514 4,537
Over five years 4,893 - 6,104 .
9712 6416 10,040 5,725
COMPANY L
Operating leases which expire:
Within one year 92 480 - 815
In the second 1o fifth years inclusive 874 3,101 6505 2,645
Ower five years 1,903 - 2417 .
2,869 3,581 3,002 3,460
23. CAPITAL COMMITMENTS
Capital commitments ot the end of the financial year for which no provision has been made are as follows:
Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Coentracted 593 712 1 510

24. PENSION SCHEME

Defined benefit scheme

The details in this nole relate solely ta the defined benefit arangement and exclude any allowance for contribuions in respect of death in service
insurance premiums and expensas which are bome by the company in addition.

The cash contributions made by the employer over the financial vear have been £1,076,000. This is equivalent to approximalely 27.9% of
pensionable pay plus regular monthly confributions o reduce the deficit in the scheme tetalling £445,000 and an additional special contribution
of £499,000. Contributions are expected to conlinue at the rate of 22.7% of pensionable pay (staffl, 28.7% of pensionable pay (directors) plus
£445,000 per annum payable in monthly instalments, uniil reviewed following the triennial valuation of the scheme due as ot 1 April 2007 These
coniribulions represent the cash cost Io the business. The overall impact on the Income Statement and Statement of Recagnised Income and Expense
is considered in detail below,

It is the policy of the company to recognise ol actuarial gains and losses in the year in which they occur in the Statement of Recognised Income
and Expanse.

Present value of net obligation Group and Company
2006 2005
£000 £000

Present value of defined benefit obligation (11,864) 110,155}

Fair value of scheme asseis 8,970 6,239

Present value of net obligations {2,894) {3,916}
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24. PENSION SCHEME (conlinued)
Liability for defined benefit obligations

Changes in the present value of the defined benefit obligation are as follows: Group and Company
2006 2005
£000 £000

Opening defined benefit obligation 10,155 8,086

Service cost 130 102

interest cost 592 ABS

Acluarial losses 1,103 1,617

Benefits paid (127) [123)

Contribulions by employees 11 10

Closing defined benefit obtigation 11,864 10,155

Fair value of scheme assets

Changes in the fair value of scheme assels are as follows: Group and Company
2006 2005
£000 £00C

Opening fair value of scheme assels 6,239 5,490

Expected return 437 368

Actuarial goins 1,334 307

Contributions by employer 1,076 189

Conlributions by employee 1 10

Benefits paid (127} [125)

Closing fair value of scheme assets 8,970 6,239

Expense recognised in the Income Statement Group and Company
2006 2005
£000 £00C

Current service cosfs 130 102

Interest on obligation 592 465

Expacted return an scheme assels (a37) {3681

285 199

This axpense is recognisad in the following line ilems in the Income Statement: Group and Company
2006 2005
£000 £0CO

Cost of sales a5 31

Administrative expanses 240 168

285 199

Cumulative actuarial net losses reported in the Statement of Recognised Income and Expense since 1 April 2004, the transition to adopted IFRSs,
for the Group and Company are £1,079,000 {2005: £1,310,000).

Scheme assets and returns

The fair value of the scheme assets and the refuin on those assets were as follows:
Group and Company

2006 2005
Long Term long Term
Rate of Return £000 Rate of Return £000
Equities 7.00% 7,287 7 00% 5,240
Bonds and other 5.00% 1,683 5.25% elele]
6.62% 8,970 &672% 6,239

Actual return on scheme assets 1.771 675
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24. PENSION SCHEME (continued)

Scheme assets and returns {continued)

None of the fair values of the assets shown on page 54 include any of the Company’s own financial instruments or any properly occupied by or
other assets used by the Company.

The expected retum on bonds is determined by eference to UK long dated gilt and bond vyields ot the balance sheet date. The expected rate of

return on equities and property have been determined by sefting an appropriale risk premium above gilt/bond yields having regard to market
conditions af the balance sheet date.

Principal actuarial assumptions

The principal acluorial assumptions at ihe balance sheet date (expressed as weighted overages} are:

Group and Company

2006 2005
Inflation 3.00% 3.00%
Ciscount rate al 31 March 5.25% 575%
Expected futire salary increases 4.00% 4.00%
Expected futlure pension increases 3.00% 3.00%
Revoluation of deferred pensicns 3.00% 3.00%

Mortality rate assumptions have been taken from the standard actuarial tables known as PAR2 (2020} which make allowance for improvements
in longevity projected lo the year 2020.

History of scheme

The history of the scheme for the: current and prior years is as tollows: Group and Company
2006 2005 2004 2003
£000 L0000 £000 £000
Present value of defined benefit obligation {11,864) {10,155) [8,088) {7,514}
Fair value of plan assets 8,970 6,239 5,492 4,355
Present velue of net obligations (2,894) {3,916 (2,594) {3,159}

Gains/{losses) recognised in Statement of Recognised Income and Expense

Group and Company

2006 2005 2004 2003

Difference between expected and actuat refurn on scheme assets:

Amount {£000) 1,334 307 770 [1.636)

Percentage of scheme assets 18.9% 4.5% 14.0% 137 6%)
Experience gains and losses crising on the scheme ligbilites:

Amount {£C00) {533) 1232) {23 279

Percentage of present value of scheme liabilifies {4.5%) (2.3%) {1.2%) 3.7%
Effects of changes in the demographic and financial assumptions
underlying the present value of the scheme liabililies:

Amount [£000) (570) {1,385 {73) {1,169)

Percentage of present wolue of scheme liobilities (4.8%} [13.6%} (0.9%) [15.6%)
Toial amount recognised in sfatement of recognised income and expense:

Amount {£000) 231 {1,310 604 (2,526)

Percentage of present valug of scheme liabilities 1.9% {12.9% 7.5% {33.6%)

The Group expects to contribute £487,000 10 its defined benefi plan in 2006/7.

Defined contribution plan

The Group also operales defined coniribufien schemes for olher ¢ligible employees. The assets of the schemes are held separately from those of
the Group. The pension cost represents conribuficns payable by the Group and amounted 10 £306,000 {2005, £284,000) in the year
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25. ACQUISITIONS

The Group acquired the following businesses:

Name of acquisition Date of acquisition Type of acquisition Acquired by
Sokkia UK & June 2005 Business and gssets Ve plc

ESS/Fivolad 22 July 2005 Business and ossefs Hire Station Limiled
TPA 4 November 2005 Share capital {100%) Vp ple

Dudley Yale 25 November 2005 Business and assets Vp ple

Bukam Qilfield Services 7 March 2006 Share capital (100%} Ve ple

In addition the assets of Birse Survey were acquired in association with o three year supply agreement by Vp plc.

The acquisition of TPA is material in Group terms, however the resi of the acquisitions are not individually material in Group ferms and therefore
the details cre provided in aggregaie below:

Group Company
2006 2006 2006 2005 2006 2005
TPA Other Total
£000 £000 £000 £000 £000 £000
Property, plant and equipment Q281 5,367 14,648 202 2,298
Current assels 2,541 3,552 6,093 24 115
Net debt {7.470) {2,957) (10,427) - -
Trade and cther payables 11,165} {1,550 (2,715)
Deferred tox 1437} - {497} -
Book value of assets acquired 2.690 4,417 7,102 226 2,413
Fair value adjustments
Inlangibles on ecquisition 1,400 72 1,472 - 72 -
Ceferred tax on intangibles (420 - (420}
Fair value adjustment o fixed ossels - 721 721 -
Fair value of assets acquired 3,670 5,205 8,875 226 2 485 -
Goodwill on acquisition 15,856 8,845 24 701 34 1,545
Cost of acquisitions 19,526 14,050 33,576 260 4,030
Satisfied by
Consideration 19,172 13,472 32,644 252 3,804 -
Acquisition costs 354 578 232 8 226
19,526 14,050 33,576 260 4,030
Analysis of cash flow for acquisitions
Consideration 19,172 13,472 32,644 252 3,804
Conlingent consideration {7,930) - |7.230) - -
loan noles 11,011 - (1,011) - -
Acquisition costs capilalised 354 578 932 8 226
Net overdralt included in acquisitions 1,414 2,906 4,320 - - -
Cash received relating o prior year’s acquisitions - - - i56) - {56)
11,899 16,956 28,955 204 4,030 (56)

Certain of the fgir values included above are provisional due to the liming of acquisitions and will be finalised within 12 months of the acquisition
date

Prior year acquisiions relate to the acquisition of the rade and assets of Major Too! Hire on 8 December 2004 by Hire Station Limited.




MO T E 8

25. ACQUISITIONS {conlinued)

Other than TPA, as ¢ result of the immedicle integration of the acquisitions into the business, including the tansfer of assels between depos, 1t is
not possitle o disclose separately the rading performance of the aequisitions in the Income Staiement. For the same reason it is not possible to
disclose what the revenue or profit for the combined enfity would have been had all business combinations effected in the year occurred on 1
April 2005.

Since acquisition TPA has confributed revenue of £2,476,000 and an operafing loss of £1275,000}.

Goodwill en acquisitions relates fo the relationships, skills and inherent market knowledge of employees within the acquired businesses logether
with the synergistic benefils within the enlarged businesses posi acguisition, principelly through economies of scale and improved business
processes and management. These are ciitical lo the ongoing success of any speciolised equipment rental busingss, together with the availakiliy
of the right equipment. Cther than sole source supply agresments with commilied volumas and trade names, the Direclors are not aware of any
other acquired assets which meet the criteria for recognifion as an intangible asser.

26. RELATED PARTIES SET

Malenial ransactions with key management [being the Directors” of the Group) oty constitule remuneration, details of which are induded in the
Remuneration Report on pages 19 1o 22 and in note 5 fo the Financial Stotements.

Trading transactions with subsidiaries - Group

Transactions between the Company and the Group’s subsidiaries, which are related porties, have been eliminated on consclidation and ore
therefore not disclosed.

Trading transactions with subsidiaries - Parent Company

The Company enters inlo fransactions with its subsidiary undariakings in respect of the following:
¢ Internal funding loans
* Provision of Group services fincluding Senior Management, 1T, Group Finance, Group HR and Group Froperties)

* Rehire of equipment on cammercial terns

Recharges are made for Group services based on the utilisation of thase secvices, however with the exception of one subsidiary the Group does
not charge interest on internal funding. In addition to these services the Company acts as a buying agenf for certain Group purchases such as
insurence ond 1T services. These are recharged based on utilisalion by the subsidiary undertaking.

The amount outstanding from subsidiary undertakings to the Company at 31 March 2006 lotalled £28,541,000 [2005: £21,48%,000).
Amounts awed 10 subsidiary undertakings by the Company at 31 March 2006 lotalled £16,838,000 (2005: £13,858,0001.

The Company aed cerain subsidiary undertakings have entered inle cross guarantees of extecaol bank loans and cverdrofts of the Company. The
total value of such borrowings at 31 Maich 2006 was £33.5m {2005: £8.0m|.

27. ACCOUNTING ESTIMATES AND JUDGEMENTS

The key accounting policies and estimates used in preparing the Group’s Annual Report and Accounts for the year ended 31 March 2006 hove
been reviewed and approved by the Audit Commitiee. The areas of principal accounting uncertainty are impairment of goodwill and other
intongibles, estimated useful lives of flest assets, assumptions reloting 1o pension costs and the impacr of the Group's shore price on it liability for
cash setlled share options.

Goodwill and other intangibles cre tested for impairment by reference 1o the expected cash generaled by the business unil. This is deemed 1o be
the best approximation of value, but is subject to the same uncertainties as the cash flow forecast being used.

The Group continuclly reviews' depreciation rales and adopts o caulious policy in assessing estimated useful econcmic lives of fleet assels [see
page 371 The wte of technological and legislative change is factored into the astimates, logether with the diminution in value through use and
time. As an equipment rental specialist, the Group is an active iroder in used assets and generally achieves profits on asset dispesals which are
used to turther assess the level of provisioning for asset depreciction across the Group.

The key cssumplions applied o pensions are disclosed in note 24. The pension scheme liabililies are derived using acuarial assumptions for
inflation, future salary increases, discount rates and mertality rates which are inherently uncertain. Due to the relative size of the scheme liabilities,
small changes o these ossumptions can give rise 1o @ significant impact on the pension scheme deficit reported in the Balence Sheet.

Certain share options granted by the Group are seftled in cash and these are required to be rermeasured ol each reporting date. Changes in the
Compony's share price during the reporting period therefore impact the charge 1o the Income Statement for cash setiled options, including vested
but not exercised options, as well as unvested oplions
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28. ULTIMATE PARENT COMPANY

The Company is a subsicliary undertaking of Ackers P Investment Company Limited which is the ullimate parent Company incorporated in Great
Britain. Consolidated accounls are not prepared for this Company.

29. RECONCILIATION OF PROFIT AND NET ASSETS UNDER UK GAAP TO IFRS
As sicted in note 1, these are the Group's first conselidated Financial Statements prepared in accordance with adopted IFRSs.

The accounting policies set ouf in nole 1 have been applied in preparing the Financial Statements for the year ended 31 March 2006, the
comparative information presented in these Financial Statemants for the year ended 31 March 2005 and in the preparation of an opening IFRS
balonce shest at 1 April 2004 {the Group's date of transition).

In-preparing its opening IFRS balance sheet, the Group has adjusted amounts reported pravisusly in Financial Stolements prepared in aceordance
with its old basis of accouniing UK GAAPY.  An explonalion of how the iransition from UK CAAP 1o adopted IFRSs hos offecred the Group's
fincncial position, financial performance and cash flows is set out in the following tables and the notes that accompany the tables.

Consolidated Income Statement for the year ended 31 March 2005

IFRS adjustments

UK Goodwill Employee Finoncial ~ Share Based Deferred IFRS

GAAP Benefits  Instruments Payments Tax
£000 £000 £000 £000 £000 £000 £000
Reverue Q0,044 - - - - - Q0,044
Cost of sales 64,551} - - - - - (64,551}
Gross profit 25,493 - - - - - 25,493
Administrative expenses 115,790 429 231 - [167) - {15,297}
Operating profii 2,703 429 231 - [167) . 10,196
Net financial expenses {348] - - 40 - - {308)
Prokit before tax 2,355 429 221 40 (167) - 9,888
Income tax expense (2,837} - - - - 16 (2,815])

Profit for the year
atiributable to eguity
holders of the parent

Earnings per share

Basic

Diluted
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29. RECONCILIATION OF PROFIT AND NET ASSETS UNDER UK GAAP TO IFRS iconfinued)

Consolidated Balance Sheet as at 31 March 2004

IFRS adjustments
uK Goodwill  Employee Share Based  Deferred  Dividends Financial Revaluation IFRS

GAAP Benefits  Payments Tax Instruments

£000 £000 £000 £000 2000 £000 £000 £000 £000
Non-current assets
Property, plont and
equipment A9 911 1354) - - . - - - 49557
Infangible assets 7,136 208 - - - - - - 7,434
Tetal non-current assets 57,047 {306 - - - - . T 56,991
Current assets
Invenlories 2,018 - - - - - - - 2,018
Trade ond other receivables 21,654 78 - - - - - - 21,772
Cash and cash equivalents 1,087 - - - - - - - 1,087
Total current assets 24,799 78 - - . . . T 24,877
Total assets 81,846 22 - - - - - - 81,868
Current liabilities
Inferest bearing loans and
borrowings [469) - - - - - - - [469)
Income Tox payable 1,640 - - - - - - - 1,640
Trade and other payables  {15,274) {22 - (2972) - 1,452 [49) - {14,185}
Total current liabilities {17,384} (22} - 1292 - 1,452 {49) - [16,295)
Non-current liabilities
Interest bearing loans and
borowings (8,110Q) - . - - (8,110)
Employee benefits {203) - {2,391} - - - - - 2,594)
Delerrad tex liability 4,319 - 346 - - - {3.973)
Total non-current
ligbilities [12,632) - {2,391 - 346 - - - {14,677}
Total liabilities [30,018) [22) (2,391} [292) 346 1,452 {49) - {30,972)
Net assets 51,830 - 12,391) {292} 346 1,452 [4%) - 50,8%6
Equity
Issued share capital 2,209 - - - - - - - 2,308
Share premium 16,192 - - - - 16,192
Revaluglion reserve 599 - - 11804 - - {419} -
Refained earnings 32,703 - [2,391] 1292} 524 1,452 149 A19 32,368
Total equity
attributable to equity
holders of the parent 51 803 - 12,3%1) {262} 344 1,452 [43) - 50,869
Minority inferest 27 - - - - - - - 27

Total equity 51,830 S0 [292)
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29, RECONCILIATION OF PROFIT AND NET ASSETS UNDER UK GAAP TO IFRS (conlinued)

Consolidated Balance Sheet as at 31 March 2005

IFRS adjustments
UK Goodwill Employee Share Based Deferred  Dividends Financial Revaluation IERS

GAAP Benefits  Poyments Tax Instruments

£000 £000 £000 £000 £000 £000 £000 £000 £000
Non-current assets
Property, plant and
equipment 48,676 - 48,670
infangitle assefs 7,039 429 - 7,468
Total non-current assets 55715 429 - 56,144
Current assets
Inventories 2,136 2,136
Trade and cther receivables 22,069 22,069
Cash and cash equivalents 5,755 5,755
Total current assets 79 960 - 20,940
Total assets 85,675 429 86,104
Current liabilities
Interest bearing loans and
borrowings {159) {159)
Income tax payable {1,628} - - - - [1,628)
Trade and other payables (15,138) (518 1,740 {9} - {13,925}
Total current liabilities [16,025) 1518} 1,740 19 115,712
Non-current liabilities
Interest bearing loans and
borrowings {8,033] - (8,033)
Employee benefits [446) {3,470] - (3,916)
Delerred tax liability 14,009 . 006 13,013
Total non-current
liabilities {12,488) {3,470) Q06 - {14,962}
Total liabilities [{29,413) 13,470 [518) Q086 1,740 () 130,674)
Net assets 56,262 429 (3,470) {518) 606 1,740 ) 55,430
Equity
Issued share capiral 2,309 2,305
Share premium 16,192 - - 16,192
Revaluation reserve 430 - (129} - {301} -
Retained earnings 37,304 429 (3,470 1578} 1,125 1,740 [ 301 36,002
Total equity
attributable to equity
holders of the parent 56,235 429 (3,470) (518) G96 1,740 [} 55,403
Minority interest 27 - - - - - - - 27
Total equity 56,262 426 (3,470 [(518)




29. RECONCILIATION OF PROFIT AND MNET ASSETS UNDER UK GAAP TO IFRS (conlinued)

Parent Company Balance Sheet as at 31 March 2004

IFRS adjustments
UK Goodwill Employee Share Based Deferred  Dividends Financial  Revaluation IFRS
GAAP Benefits  Payments Tox Instruments
£000 £000 £000 £000 £000 £000 £000 £000 £000
Non-current assets
Property, plant and
equipment 31,859 [354) - - - - - - 31,505
Iniangible assets 2,873 298 _ - - - - - - 307
Irvastments in subsidiaries 12,019 - - - - - - - 12,019 -
Total non-current assets 46,751 {56) . . . - . T 46,695
Current assets
Inventories 454 - - - - - - - 454
Trade ond cther receivables 26,717 78 - - - - - - 26,765
Cash and cash equivalenis 3 - - - - - - - 9
Total current assets 27.180 78 - - ! - : T 27,258
Total assets 73,931 22 - - . - - - 73,953
Current liabilities
Bank overdrait {854} - - - - - - - {854)
Interest bearing loans and
borrowings 348) . - - - - - - {348)
Incorme 1oz payable {1,248} - - - - - - 11,248}
Trade and other payobles {20,254} {22 - {292} - 1,452 [49) - {19,145)
Total current liabilities (22,704) [22) - [292) - 1,452 (49) - [21,615)
Non-current liabilities
Interest bearing losns and
borrowings (8,110) - - - - - 18,110
Employee benefits {Z03} - {2,391} - - - - - [2,594)
Delerred 1ox liahility 13,878) - - 344 - - - 13,532
Total non-current
liakilities (12,191} - (2,391} - 346 - - - {14,236
Total liabilities 134,895} 122 12,391} (292 346 1,452 {49 - {35,850
Net assets 39,036 - {2,3%1) {292) 346 1,452 149) - 38,102
Equity
tssued share capitat 2,209 - - - - . - 2,309
Share premivm 16,162 - 16,192
Revaluation reserve 599 - - - {180} - [419)
Retained eamings 19,936 - (2,391 12972} 526 1,452 {49} 41¢ 19,5601
Total equity

attributable to equity
holders of the parent 39,036 - {2,391) 1292 346 1,452 143) - 38,102
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29, RECONCILIATION OF PROFIT AND NET ASSETS UNDER UK GAAP TO IFRS (confinued)

Parent Company Balance Sheet as at 31 March 2005

{FRS adjustments

uK Goodwill  Employee Shave Based Deferred  Dividends Financial Others IFRS

GAAP Benefits  Payments Tox Instruments

£000 £000 £000 £000 £000 £000 £000 £000 £000
Non-current assets
Property, plant and
equipment 30,984 - 30,984
'|mong‘|bﬂe_ assels 3.02% 1A% 3471
Investment in subsidiaries 12019 12,019
Total non-current assets 46,024 150 46,174
Current assefs
Inventories &76 676
Trade and other receivabies 30,592 - 30,592
Cash and cash equivalents 4,216 84 4,300
Total current assets 35,484 84 35568
Total assets 81,508 150 B4 81,742
Current liabilities
Bank overdraft (84} {84)
Interest bearing loans and
borrowings (159 159
Income tax payable {1,290 - - - - - - 1,290
Trade and other payebles  (21,501) - - (518] 1,740 (S - {20,288)
Total current liabilities (22,950} - - {518) 1,740 9} {84) (21,821}
Nen-current liabilities
Interest bearing loans and
borrewings 18,033) - {8,033)
Employee benefits {446) (3,470 13,216)
Deterred tax liability {3,599 - eiele} [2,603)
Total non-current
liabilities [12,078) {3,470) - QG6 - - [14,55%2)
Total liabilities 135,028) (3,470) {518} Q086 1,740 () (84} (36,373)
Net assets 46,480 150 {3,470} {518) 906 1,740 {s] 45,369
Equity
lssued share capitat 2,300 Z,309
Share premium 16,192 - - 165192
Revaluation reserve 430 - - 1129 - (301} -
Refined eamings 27,543 150 13,470} (518} 1,125 1,740 2) 301 26,868
Total equity
alributable to equity
holders of the parent 46,480 150 (3,470 {518} QQb 1,740 () 45 369
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29. RECONCILIATION OF PROFIT AND NET ASSETS UNDER UK GAAP TO IFRS {continued)

Explanation of IFRS Adjustments

Goodwill

Under UK GAAP goodwill was amortised over its expected useful life of twenty yeais. Under odopted IFRSs, goodwill is assumed to have an
indelinite useful life, but is reviewed for impairment on an annual basis and any such impairment is charged to the Income Statement. At the date
of transition the Group has applied the exemption under IFRS1 not to reinstate goodwill to original cost and has carried forword the book value
of goodwill relaiing 1o acquisiiions prior 1o 1 Aprit 2004 1olalling £7, 136,000 for the Group and £2,873,000 for the Company, having lesied
goedwill for impairment on transition.

The impact on ihe Income Stalement for the .yeor ending 31 March 20035 is thal goodwill amerisation of Group: £429,000, Company:
£150,000 that was previously charged under UK GAAP has been reversed such that no cherge has been provided and hence nel assets at 31
March 2005 have increased by these amounts.

In addition the 31 March 2004 balance sheet has also been adjusted to reflect goodwill of £298,000, recorded in the year ended 31 March
2005, which related to prior year acquisitions for which fair values had previously been provisionally esfimated. This has no impact on net assets
as it is purely a balance sheel reclassification.

As at the 31 March 2005 there was no indication of impairment of any of the remeining goodwill.

Dividends

Under adopted IFRSs dividends are now charged in the period in which they are approved rather than the period 1o which they relate, therefore
the final dividend for the year ended 31 March 2004 of £1,452,000 has been reversed in the opening balance shest and reflected in equity
in the year ended 31 March 2005. Similoily the fincl dividend of £1,740,000 accrued for 31 March 2005 has been reversed in the IFRS
balance sheet and is reflected in the year ending 31 March 2006. These adjusiments affect both the Group and the Company.

Share Based Payments

Under UK GAAP the cost of opfions was based on the intrinsic value at the date of grant, whereas under cdopted FRSs the fair values per share
are caleulated with reference 1o an appropriate oplion pricing modal for apfions granted since 7 November 2002; that had not vested at |
January 2005, and this is charged 1o the income Siatement over their respaciive vesling periods.

The additional charge earising from adoption of IFRS 2 en the Group’s Income Statement was £167,000 for the year ended 31 March 2005.
This additional charge has increased by £144,000 when compared lo the original anncuncement of the restated cccounts in November 2005,

This change reflects a refinement of the share option models for cash sefffed oplions since the original announcement.

Financial Instruments

The Group and Company have an interest rate swop held for hedging purposes in order to raduce the risk of exposure to changes in interest rates.
The movements in foir value have been taken to the Income Stafemant. Under UK GAAP the fair value was not reflected in the Balance Sheet,

As al 31 March 2004 o liabilty of £4%9,000 was recognised reducing nel ossets 10 reflect the fair volue of this insiument of that date. For the
year ended 31 March 2005, the falr value improved by £40,000 due to an increase in inferest rates at that date and this has been credited 1o
the Income Statement for that period.

The Group and Company did not apply the exemplion under 14539 which would have cllowed opglication of the standard to be deferred until
V April 2005.
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Employee Benefits

Under UK GAAP pension costs were accounted for against operaling profit by spreading the cest of providing the benefits, including aciuarial
gains and losses, over the estimated average remaining service lives of employess within the pension schemes in accordance with SSAP24. IAS
19, "Employes Benetits”, requires that the Group's and Company's pension deficits be recorded as balance sheet liabiliies ond that off actuarial
goins and losses are recognised, under the amendment 1o 1AS 19, in the Siatement of Recognised Income and Expense as they ofise.

The deficit on the Balance Sheet for 31 March 2004, under A4S 19, reduced net assets by £2,391,000 with o deferred iox asset of £778,000
being accounted for within deferred tax liabilities.

The impact of IAS 19 for the year ended 31 March 2005 s fo reduce the pension charge in the income Statement by £231,000. The deficit
recognised in the Bolance Sheet ot 31 March 2003 increased by £1,322,000 10 £3,916,00C. The Siotement of Recognised Income and
Expense reflects £1,310,000 of this adjusiment, the bolance being reflected through the Income Stalement.

Deferred Tax

Deferred Tax, under UK GAAP, was provided for on the basis of timing differences between aecounting profit and taxable profil. 1AS 12, “Income
Taxes” requires that deferred tax is to be based on temporary dilferences between the carrying value of an asset or liability and its tax base.

The affect of adopted IFRSs on the defered tax liobility is to reduce the liahility ot 31 March 2004 by £346,000, with a conresponding increase
in refcined eomings. The decrense related to deferred tax assefs on pensions and share options of £1,046,000 less ligbiliies on asset
revaluations and rolled over capilal gains together with the reversal of the S5AP24 deferied tox asset which in total were £700,000.

During the year ended 31 Morch 2005 the deferred tax liability under adopted IFRSs reduced by £960,000 of which £326,000 was crediled
io the Income Siatement and the balance relafing to share option charges and pensions was credited 1o equity.

The odjustments are the same for the Group and the Company.

Cash Flow

The adoplion of IFRSs did not affect the underlying cash How posifion, but the cash flow preseniation in these Financial Stalements has been
omended 1o reflect the presentarion required under adopted FRSs.
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UK GAAP IFRS

2002 2003 2004 2005 2006

£000 £000 £000 £000 £000
Ravenue &6,847 75,546 R3,497 20,044 99,396
Piofit before toxation 6,172 7,506 8,868 Q888 10,672
Taxation {1,664} {2,119} {2,529 12,815) {3,070}
Profit after toxation 4,508 5,387 6,339 7,073 7,602
Cividends* {1.837] {1,964] [(2,142) (2,214} {2,572)
Share capital 2,309 2,309 2,309 2,309 2,309
Reserves 44189 47,612 49,494 53,094 57,987
Total equity before minority intesest 46,498 49621 51,803 55,403 60,296

Share Statistics

Assel value 101p 108p 112p 120p 131p
Eamings 10.23p 12.36p 14.5%9% 16.31p 17.49p
Dividend* ™ 4.20p 4.50p 5.00p 5.75p 6.60p
Times covered 2.45 2.74 2.96 2.82 2.65

* Dividends under IFRS relate only to dividends declared in that year, whereas dividends under UK GAAP included those proposed at the year
end relating to thot year.

** Dividends per the share stafistics are the dividends related fo that year whether paid or proposed,




N O T 1 C E O F

MEETI NG

Nofice is hereby given that the thirty fourth Annual Genercl Meeting of the
Company will be held at Rudding House, Rudding Park, Folifoot,
Harrogote on Thursday 7 Seplember 2006 of 10am for the following
purposes.

As ordinary business

1. To receive and adopt the Directors’ Report and Finoncial Staternents
for the yeor ended 31 March 2006, and the Auditors’ Report
contained therein

2. Todeclore a Fingl Dividend.

3. To reappoint N A Stothard as a Direclor,
4. To reappoint M ] Holt as a Dirsctor,

5. To re-appeint B Coltingham as a Director,

6. To reappoint KPMG Audit Ple as Auditors of the Company to hold
office from the conclusion of this meeting uniil the conclusion of the
next Annual General Mesting, at which the accounts are laid before
the Company and to authorise the Directors to agree their
remunerahion,

7. To approve the Remuneration Repori for the year ended 31 Moarch
2006.

As special business

To consider and, if thought fit, pass the lollowing resolutions of which
Resclution 8 will be proposed as an Ordinary Resolution and Resolutions
@ and 10 will be proposed os Special Resolutions;

8. Thal for the purposes of Section 80 of the Companies Act 1985 (the
"Act’} [and so that expressions defined in that Section shall bear the
same meanings os in this Resolution] the Directors be, and they are,
generally authorised to allet relevant securities up fo @ maximum
nominal amount of £690,750 to such persons al such fimes and on
such tesms as they think proper during the period expiring on the
date of the next Annual General Meeting alier the passing of this
Resolution lor any adjournment thereof) save that the Company may
before such expiry make an offer or agreement which would or
might require relevant securities to be allotted afier such expiry and
the Board may allot relevant securities in pursuance of such offer or
agreement as if the authority conlerred hereby had not expired.

9. Tho subject 1o the passing of the previous resolution the Directors be
and they are hereby generally cuthorised to allot for cash or
otherwise equity securities las defined in Section 94 of the Act] of
the Company pursuant to the outhority conferred by Resolution 8
above as if Section 89 of the Act did not apply to such alloment
provided that this power shall be limited:

a) to the alloment of equity securities i connection with o rights
issug, open offer or otherwise in favour of holdars of ordinary
shares of 5 pence each ("Ordinary Shares’) where the equity
securifies respectively atfbutable fo the interests of all such
shareholiders are proportionate (os nearly as may be practicable)
to the respective numbers of Ordinary Shares held by them on
the record dale for such allotment but subject to such exclusions
or ather arrangements as the Directors may deem necessary or
expedient in relafion to fractional entilements o legal or
practical problems under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in any
terntorny,

b} to the allotment of equity securilies pursuant Io the terms of aay
share schemes tor Directors and employees of the Company or
any of its subsidiaries approved by the Company in General
Meeting; and

q fo the alloiment otherwise than pursuent to subrparagrophs {a)
and [b} above of equity securities not exceeding in aggregate the
nominal amount of £1 15,000,

provided further that the authority hereby gronted shall expire af the
conclusion of the next Anrual General Mesting after the passing of
this Resclution [or any adjournment thereof] save that the Directors
shall be enfitled 1o make at any time before the expiry of the power
hereby conferred any offer or agreement which might requite equity
securities to be allotied ofter the expiry of such power

10. That the Company is hereby generally and unconditionally

authorised to make market purchases (within the mecning of Section

163 of the Act} of Ordinary Shares provided that:

a) the meximum number of Ordinary Shares to be purchosed is
4,618,500 being 10% of the issued share capital of the
Company;

b} the minimum price which may be puid for Ordinary Shares is 5
pence per Ordinary Share exclusive of expenses;

¢) the maximum price which may be paid for an ordinary share is
fhe amount equal to 5% above the average of the middle marker
quotations defived from the Llondon Slock Exchange Doily
Cificial tist for the 5 business days immediately preceding the
day of purchase, exclusive of expenses;

d} ihe authority hereby conterred shall expire af the conclusion of
the next Annual General Meeting of the Company or 12 months
from the passing of this resolution if earlier; and

e} the Company may make a conlract bo purchase Crdinary Shares
under the authority which will or may be execuied wholly or
parlly after the expiry of such outhority, and may make a
purchase of Ordinary Shares in pursuance of any such contract.

B of t . !

{ W

Ve

M J Heolt
Secretary & July 2006
Registered Office

Central House, Beckwith Knowle,

Otley Road, Harrogate,

North Yorkshie. HG3 1UD

Notes

A member entiled 1o atrend and vote is entifled to oppeint a proxy to aftend ond
on a poll, vole insiead of him and that proxy need net also be @ member. A form
of proxy is enclosed fur itis puipose. To be eflective it must be deposited at the
offices of e company's registrars not less than 48 hours before the fime fixed for
the meefing. Completion of the proxy does not preclude o member from
subsequently allending and voling of the meeting if he/she so wishes.

In accordance with Regulation 41 of the Uncertificated Securities Regulations
2001, only those members entered on the register of members of the Company
as at 5.00pm on 5 September 2006 or if the mesting is adjourned, shareholders
entered on the Company’s register of members not later than 48 hours belore the
time fixed for the adjcumed meeting sholl be enlifled to aftend or vore ot the
meeting in respect of the number of shares registered in their name ot Thot time.
Changes to the register of members aker Spm or. 5 September 2006 shall be
disregarded in delermining the rights of any person to attend or vore at the
meeling.
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I/ \We
{BLOCK LETTERS)

of

being a registered holderis) of * Ordinary Shares in the capitel of Vp ple

hereby appoint the Chairman of the Meeling, or {note 2|

as my,/our Proxy to attend and on a poll vote for me/us on my/our behalf af the Annual General Mesting of the Company to be held on Thursday
7 Seplember 2006 and af any adjournment thereof. |/we request the Proxy to vole on the following resolutions as indicated.

Resolution _ . For Agetinst Vote Withheld

: 1. To receive the Diredors' Report, Remuneration Reporf and
Financial Statements for the year ended 31 March 2006
: ond the Audifors’ Report contained therein

2. To declare o final dividend - D

3. Torecppoint N A Stothard as o Director

4. Toreappoint M Holt as o Director l

5. o reappoint B Coltingham as a Direclor

6.  Toreappoint KPMG Audit Ple as Auditors and 1o authorise
the Directors to agree their remuneration

7. To approve the Remuneration Report

L

8. o approve the authority 1o allof shares

9. To approve the disopplication of preemplion rights

10, To approve the authority for the purchase of own shares

Signature Date

Notes

1. Please indicate how you wish your vole 1o be cast. It you do not indicole how you wish your proxy to use your vole on any porlicular matter the proxy will exercize

; his discrefion both 6s 1o how he voles and os o whether or not he abstains from voling.

2. Avote withheld i not a vate in law and will not be counted in the calculation of the proportion of vates for or agains! a resolufion.

: 3. you prefer 1o appoini some other pesson of petsons as your proxy, shike out the words “the Choiman of the Meeting”, and insert in the blonk space ihe name

: or names preferred ond initial the alleration. A proxy need not be ¢ member of the Company.

4. In the case of joint holders only one need sign s the vote of the senior holder whe tenders a vote will alene be counted.

5. I the member is a Comaration this farm must be executed either under its comman seal or under the hand of an officer o attameay duly autharised in wiiting.

6. To be effective this Proxy must be completed, signed ond must be lodged [together with any power of atiorey or duly certified copy thereo under which This proxy
is signed} at the cffices of the Company’s Registars at Capila IRG ple, Proxy Department, The Registry, Bourne House, 34 Beckenham Rood Beckenham, Kent,
BR3 4TU not less than 48 hours before the time appointed for the mesting.

7. CREST members who wish to appoint o proxy or proxies by uiilising the CREST electronic proxy appoiniment service may do 50 by foliowing the procedures
described in the CREST manual. CREST Personal Members or other CREST sponsored members, and those CREST Members wha have oppointed a voling service
providerts), should refer fo their CREST sponsor of voting service providerls), who will be able 1o take the appropriate action on their beholf. In order for a proxy
oppoiniment made by means of CREST o be valid, the appropriate CREST message must be transmilled so 05 1o be received by the Compony's registar, Capita
Fegistrars (whose CREST ID is RA10) not later than 48 hours before the ime fixed for holding the meeting. For this purpose, the time of receipt will be taken to be

i Ie time (as determined by the timestamp applied 1o the messoge by the CREST Applications Host) from which Copita Registars are able to refdeve the message

: by enquiry to CREST in the manner prescribed by CREST. The company may freat as invalid a CREST Proxy Instuclion in the circumstances set out in Regulation

| 25(51a) of the Uncertilied Securities Regulations 2001

! * Inserl lhe number of Ordinary Shares in respect of which the form of Praxy 's given. If the number is not inserted, the form of Proxy will be token to have been

; given in respect of all Ordinory Shares held
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