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Financial Highlights

2011 2010
Revenue £141 Om £134 2m
operating profit before amortisation £16 5m £186m
and exceptional items
Operating profit £14.9m £169m
profit before amortisation, exceptional £13 8m £16 0m
items and taxation
Profit before taxation £122m £14 3m
Basic earnings per share before 26 09p 27 57p
amortisation and exceptional items
Dividend per sharet 10 80p 10 80p
Return on average capital employed 12 3% 13 3%
Net assets per share 198p 182p
Net debt £40 5m £48 3m
Finanaal geanng® 29% 44%
Interest cover before amortisaton 6 1x 7%
and exceptional items
Expenditure on rental equipment £24 2m £139m

™ Dividends quoted are paid and proposed for each year

@ finanoial geanng is calculated alfter adjusting debt and equity for the markel vaiue of shares held by
ihe Vp Employee Trust and Treasury Shares
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Chairman’s Statement

| am delighted to report a very satisfactory set of results given the current trading environment and the
continuing recessionary pressures felt in many of our markets. Whilst it 1s never less than disappointing

to report a reduction in profitability, | believe the Group should be very proud of these results.

Revenues increased by 5% to £141 mathon, reversing last year's trend, as we successfully recruited new customers and business Prolit before
tax, excephionals and amortisalion reduced ta £13 8 mullion compared 1o £16 0 million last year This pressure on margins arose pnncipally from
changes wathin our activity mux but there was inevitably some pncing sensitmty @ certain markets, though we did see improvement to some
hire rates in the second half Basic earnings per share were 23 42 pence (2010 24 68 pence}

Rigorous cash management has enabled us to invest £24 2 million in fleet expansion and reaewals, whilst simultaneously reducing debt by 16%
1o £40 5 million The prudence and sobustness of our accauniing policies has once again proiected us from the balance sheet write downs deemed
necessary by some of our peer group

In the nght of these robust results, your Board 1s recommending the maintenance of the final diwidend at 7 7 pence, thus maintaming the full year
dividend of 10 8 pence Subject to shareholders’ approval at the Annual General Meeting 1 September, « 15 proposed 1o pay the dwvidend on 3
October 2011 to members reqisiered as of 2 September 2011

} am vety pleased to welcome to the Board, Alson Bainbridge, who joined as Group Finance Direclor in March Allison most recently held a
number of semor financial positions within Kekia Group, the parent company of Yorkshire Water, latlerly as Group Finance Duector Allison 1s a
proven financial leader with a breadth of expenience who 1s already making a valuable contnbution to the Group

This year has seen pressures and difficuli markets faced by many parts of the Group, but these results retiect the beneht of the strong market
positions we hold and the resilience of our strength through diversity business model

The new hinancia! year will undoubtedly present us with furtiter challenges and surpnises but it has started well, and we have every confidence
that we will continue to create opportuntties and deliver satisfactory business performance over both the short and longer term

jeremy Pilkington
Chairman
7 June 2011




Business Review

OVERVIEW
Vp pic s a speciahst rental busmess providing products and services to a diverse range of markets including cvil engineenng, rail, oil
and gas exploration, construction, outdoor events and industry, primarnily within the UK, but also overseas

The year Just ended saw Iittle overalt improvement in trading conditions but against this difficult background the Group delivered anather solid
profit performance Strong cash generation allowed a further reduction m net debt in the penod, after absorbing an increased capex spend n
support of speaific market opportumities particularly in the second hall The quality of the performance 1s further underlined by the £7 3 mullion
(9%) increase in shareholder funds, n additon to the £4 5 mithon of dividends paid to shareholders in the year

Year ended Year ended
31 March 2011 31 March 2010
Revenue £141 0 million £134 2 million
Operating Profit before amortisation and exceplional items £16 5 million £18 6 mullion
investment i Rental Fleet £24 2 million £13 9 million
Operating margin 11 7% 13 9%

The benefit of having a dverse business mix was again demonstrated as certain divisions progressed into recovery whilst others felt the impact
of reduced market demand Improvements were expenenced n the housebullding and rail sectors whilst subdued well testing demand in the ol
and gas market and an antiapated quieter first year of the AMPS water programme impacted Airpac Bukomn and Groundforce respectively

Revenues were 5% ahead al £141 0 millon generating operaling profits before amortisation and exceptional items of £16 5 milhon a reduction
of 11% The change in the divisional mix of results led 1o a fall in operating margin from 13 9% 1o 11 7%, but these are still very good i the
context of the market environment and 1n companison to our quoted peer group

Despite relatively Ilat market conditions, the Group continues to innovate and secure growth opportunities We were particularly pleased to secure
a hive year contract with Network Rail for the exclusive provisian of rail plant services and tool rental, an important business win for both Torrent
Trackside and Hire Station The majonty of the exceptional costs of £0 & milion in the year relate to the headcount reductions on the Netwaork
Rall contract as we resized the transterred activity to the required level of future operational support

The excellent oryanic profit recovery within UK Forks, was supplemented at the end of October 2010 with the acquisition of a customers
telehandler fleet supported by a three year sole supply deal

Capital expendiure on rental fleet increased by 74% to £24 2 million (2010 £13 9 million} The pace of fleel investment increased 1 the second
hall and included £3 millicn on the tefehandler acquisition noted above, together with a £4 million investment in fleet in support of the new
Network Rail contract Over the course of the previous two years the Group pro actively reduced the size of its fleet in certain divisions This
process has slowed this year as the fleet sizes began to batance with demand and utilisation levels started Lo increase As a result, sale proceeds
on fleet reduced to £7 2 millien (2010 £8 7 million) but stiil generated profits on sale of £2 3 millien The mantained quality of the fleet disposat
margins demonstrate the robusiness o the fleel valuation and the appropnate nature of our depreciation policies

GROUNDFORCE
Excavation support systems, specialist solutions and trenchless technology for the water, gas, civil engineening and construction industries

Year ended Year ended

31 March 2011 31 March 2010

Revenue £30 3 million £32 9 muliton
Operating Profil before amortisation and excepiional items £6 7 million £9 2 mullion
Investment in Rental Fleet £3 8 million £3 5 million

Groundlorce remained the Groups largest profit contributor and delivered healthy margins albest on a lower turnover This seftening of income
was caused by three key elements, imited demand from the newly commenced AMPS proaramme, a subdued construction and infrastiucture
market and a dechine mn captlal sales to the USA These factors were generally anticipated and the division responded accordingly

The core shonng business experienced the anticipated reduction in actevity from AMP coniracts and general construction  Infrastructure demand
heid up well as did activity on the Olympic siles Revenues from Europe continued to improve and success was enjoyed on a number of large
Cwil Engineenng projects including in Sweden and Germany The trading environment in the Republic of Ireland remains tough but the business
ss welt placed to secure work from those key conltractors that remain active Despite the year being relatively quiet for shonng, the prospects
going forward remain posiiive for this high qualty business

U Mole enjoyed a strong yeas, developing a market leading position in vacuum excavation products, which complement its trenchless technalogy
product range Despite a challenging market Piletec also performed well, managing fleei levels carefully and consolidating s markel leading
posiion as a number of compeltors evited the market The small Harbray Plant Hire acquisttion announced in May 2010 was successtully
integraied within the division




Business Review

The establishment of an operational footprnt in mainland Europe progressed, with the opening of a new depot in Hanover in the final quarter of
the financial year

Capital expenditure was marginally increased on the prior year and directed at the replacement and realignment of the rental fleet

The breadih of end markets served by Groundforce should enable some recovery in activity in the coming year, helped by the AMP5 programme,
general construction demand and further progress within Europe

UK FORKS
Rough teriain material handhng equipment for industey, residential and general construction

Year ended Year ended

31 March 2011 31 March 2010

Reverue £10 8 million £30 6 million
Operating Profit before amortisation and excepticnal items £1 1 million £0 O sulhon
Investment it Rental Fleet £4 4 mllsion £0 1 milhon

The UK Forks business enjoyed a much improved performance reporting profits of £1 1 milhion compared with a break even result in the prior
year A modest, but sustained recovery in house building demand together with the benefit of the robust cost actions taken early in the downiurn
helped to unprove margns Hire revenue grew by 21% seflecting this increased demand The much reduced fleet disposal pregramime delivered
sale proceeds of £6 4 million {2010 £2 0 million) and hence the relatively small net increase in total revenues year on year

The revenue growih was delivered irom both house buitding and general construction markets the overall numbers of telehandlers availlable in
the UK market shrank sigrificantly dunng 2008 and 2009 as many surplus machines were disposed of into overseas markels We have gradually
rebuilt the fleet aver the Jast 12 manths and our histonic, and continuing, focus on hugh quality service delivery has seen the division secure
increased market share The Group’s financial strength enables the division to respond more quickly to new opportunities within a market place
where choice may have become more himited

Whilst the business has suffered cost inflation on transport, fuel spares and capital purchases, we have alsc been able to secure seme improvement
to hire rates in the penod

Capital investment in the fleet increased 10 £4 4 million in the year after smimimal spend last year Within that investment is the acquisition of 150
telehandlers from cne of our larger customers supported by a three year exclusive ture arrangement

The new financial vear has commenced positively and we anticipate the opportunily to grow the business further over the next 12 months

AIRPAC BUKOM OILFIELD SERVICES
Equipment and service providers to the international oif and gas exploration and development markets

Year ended Year ended

31 March 2011 31 March 2010

Revenue £17 5 million £15 7 milhon
Operaling Profit before amortisation and excepuonal ilems £2 7 rmthon £3 9 milion
Investment in Rental Fleet £13 mulhon £4 6 milion

Trading conditions proved challenging for Airpac Bukom duning the year as the anlicipated global )mprovernent w well test activity failed to
matenalise This affected performance in many of our regions, none more s¢ than the North Sea, where the number of exploration and appraisal
wells operating n the final quarter of 2010 was the lowest since 1999 Pleasingly since the year end, activity levels have improved i this region

Whilst the business delivered revenue of £17 5 mullion, 11% up on prior year, 3 change in business mix, adverse currency exchange and contract
timing contributed to a reduced prolit of £2 7 million

The Plulo {NG project in Karratha, Weslern Australia continyed duning the year, byt behind schedule The resultant delayed revenues should be
secured n the new financial year

The Afnca region weakened later in the year, being impacted by the sccial and political unrest wm a nurnber of countnes inciuding Libya, Tunisia
and Egypt The Middle East improved in the second half of the vear with increasing cpportunilies for our producis m the region

The business 15 well posttioned Lo take advantage of an improving global well testing market going forward With an unnvalled operational
foolprint that covers the major exploration areas worldwide and the recent sirengthening of the management team, the short to medum ferm
prospects for the division are much improved

vp plcAnnual Report and Accounts 2011
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Business Review

TORRENT TRACKSIDE

Supphers of rail infrastructure portable plant and specialist services to Network Rail, London Underground and their appointed contractor
base

Year ended Year ended

31 March 2011 31 March 2010
Revenue £14 9 miltion £10 6 mullron
Operating Profit belore amortisalion and exceptional items £1 6 million £0 2 million
tnvesiment in Rental Fleet £2 9 million £0 8 million

Torrent delivered an excellent recovery on the back of an improvement m revenues fiom our key customer relationships and a full year benefit
{rom the cost reduction measures implemented in the prior year

In December 2010, Torrent were awarded a five year contract o manage and maintain Network Rail's portable plani fleet further cementing our
tredentals as the provider of choice for the national rail infrastructure centractor base

Toirent also secured matenal improvements in revenues from Londen Undergraund activities, supported in part by the purchase of elements of
the Jarvis Fastline underground fleet from the administralor early in the year

The rail industry remamns dynarmic, with lurther change expected followmg the appointment of new senior management at Nelwork Rail and the
antiapated impact of the McNulty report

Capital expendilure in the year increased sigmhicantly to £2 9 milkion i support of new opportunities and mcreased demand from our existing rail
infrastructure contractor customer hase

As the market leading portable rail plant specialist, Torrent remams very well posttioned to demonsirate value added services 1o the sector duning
this penod of further change

TPA
Portable roadway systems, pnmarily to the UK market, but also in mainfand Europe and the Republic of ireland

Year ended Year ended

31 March 2011 31 March 2010

Revenue £14 0 million £14 2 rullion
Operating Proht helore amartisation and exceplional items £1 4 milhon £2 2 million
Investment in Rental Fleet £1 5 million £0°5 miliion

TPA's revenues were similar to the prior year at £14 0 million, but the profits were adversely impacted by a change in the mix of business and
nsing vanable costs, particularly in transportation, both i the UX and Germany

It the UK, the outdoor events sector was stable wilh a consistent demand from key events and a number of longer term agreements were
secured Whilst construction related demand contmued at a subdued levet, the rail sector was more buoyanl The transnussion sector aclwity
ansing from our preferred supplier slatus with the National Grid Alance contributed well to the overall performance of the business in the year

In Germany, akter a satisfactory start 1o the year, revenue softened in the last quarter, due 1o extreme weather conditions and lower demand from
the energy seclor The region continues to develop, with lacal management expanding the gperational support structure and implementing sobust
systems and procedures  We <antinue Lo develop new relattonships within the Eurspean customer base

The division was awarded BS14001 {environmental) and BS8901 (sustainable management system for events) accreditations during the year
The latter 1s a prerequisite for suppliers to the tier 1 conliactors at the 2012 Olymprcs

Investment in the reptal fleel increased on prior year, prmarnly due 1o the purchase ol plastic piich covers for outdoor stadia events both i the
UK and n Europe

The outlock for 2011/12 15 positive, with an ongoing requiremnent from the National Grid and a steady build up 1o the Olympics adding to demand
We believe construction will be stable and Europe should provide furiher growth opportumties

—

.
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Business Review

HIRE STATION
Small toels and specialist equipment for mdustry and construction

Year ended Year ended

31 March 2011 31 March 2010
Turnover £53 5 millon £56 1 million
Operating Profit before amortisation and exceptignal items £3 0 mibion £3 2 milhion
Investment in Rental Fleet £10 3 rmullson £4 5 milhon

The Hire Station business delivered a stiong resull, despiie the construction markel continuing to be soft throughout the year After a challenging
first hall, the second half saw a marked improvernent, waith activity in the final quarter in parbicular being very encouraging

Revenues of £53 5 million were 7% ahead of pnor year with all Hire Stabion businesses deliverning growth The profit result of £3 0 millien was
sunular to the prior year with the small reduction in margin influenced by an mcrease in vehicle and fuel costs

Capital expenditure of £10 3 million was more than double the previous year and included almost £4 mmillion to support the 5 year Network Rail
comract win This centract commenced n March 2011 and therefore minimal revenues are includad in these reported nurnbers

Headcount remained broadly static duning the year and our low skaff turnover record remains a key factor in allowing us to dehver consistently
high levels of service to our customers

The tools business has made good progress dunng the year mantaining a ught control an the cost base bul at the same ume nvesting tor growth
Several key account wans in addition 1o Network Rait pui us 1n a strong position for the coming year We have mereased our geographical coverage
with new branch openings in Aberdeen, Port Talbot and Carlisle  We also took the opportunity to relocate two of our larger branches, in Livingston
and Southamplon deubling the operational capacity of these operations

The specsalist salety rental business, ESS Safefoece, had another strong year delivering double digit revenue growih We have made further inroads
inte the petrochermical shutdown rarket securing some significant wins for the new hinancial year Additional traiming centies were added
Leeds and Runcorn and another hire centre was established in South Wales to satisty growing demand in this afea

MEP continues 10 progress well with new branches in Aberdeen and Croydon opened duning the year A planned operung in Southampton in the
lust quarter of the new hinancial year will take the number of locations to mine This provides comprehensive coverage i most of the key markets
i the UK and we have exailing plans for this business as we seek to deliver furlher growth

The Chimate Hire business had a similar year to the prior year The poor summer hampered demand for an conditioning units and coolers, but the
winter was very busy as a result of the extreme lemperaiures in earty Novesnbar 2010 and this elevated demand contimued well into February

The business has weathered the last two years better than most tool tirers and delivered profits when athers have struggled This 1s a testament
to the quality of the business The key challenge gomng farward 1s to deliver growth v whal 15 stll a very fragmente¢ markel but with better
quality margins We have plenty of iniiatives in pragress within the business and are optimistic about prospects for the coming year

PROSPECTS

The Group enjoyed a generally upbeal finish te the finanoial year and despite the extended holiday penod in Apnl, the new financial year has
continued n a similar ven We approach the new financial year positively and though we expect that market conditions will remam no betier
1han stable we are confident that opportunities are avaitable to all of our divisions  We accelerated investinent in the rental fleet m the second
hall of the year and we expect lo continue thai trend 1n support of further opportuniies going forward

We have emerged from the downturn in better financial shape than many i our sector We expect khis Lo provide competitive advantage
secunng market shafe, as we are able o conlemplate invesiment where others may not

We are oplirmistic about the future prospects for the Group and look forward to delivening further tangible progress for shareholders in the coming
year

N —

Neil Stothard
Group Managing Derector
7 June 2011
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Financial Review

SUMMARY OF GROUP RESULTS

The financal performance of the Group for the year mel the expeciations of the Board and the guidance provided to the market at the start of
the year Group revenues were £1410m (2010 £134 2m) and profit before 1ax, amortisation and exceptional items was £13 8m (2010 £16 O0m)
Consequently, basic earmings per share before the amartisation of intangibles decreased from 27 57 pence fo 26 09 pence, a decrease of 5%
Basic earmings per share after the amortisation of intangibles was 23 42 pence (2010 24 68 pence) There were no assel wiile-downs of
significant impairments There was a small exceptional charge of £0 6m (2010 £0 4m) relating to employment restrucluning costs In the prior
year there was also an exceplional credit of £0 1 relating Lo the disposal of a freehold property

It 1s proposed 1o mamtain the final dwidend at 7 7 pence per share 1f approved, the full year dividend would be unchanged at 10 8 pence with
the dividend covered of 2 4 Lmes (2010 2 6 imes) by earmings per share

The returm on average capital employed (being EBITA/Average Capital Employed) was 12 3% (2010 13 3%) based on average capital employed
of £133 8m (2010 £140 2m) calculated on a 12 month rolling average of total net assets and net debt

Tolal net assels al the year end for the Group were £915m (2010 £84 2m), an increase of 9% representing net assets per share of 198 pence
(2010 182 pence)

CASH FLOWS AND NET DEBT

There was a net inflow of £7 8m (2010 £17 5m nflow) dunng the year reducing net debt from £48 3m o £40 5m Cash generated from
operations totalled £33 9m (2010 £37 2m) aded by a reduction In working capital of £1 6m The cash from operations was uldised to fund
increased capital expenditure of £219m (2010 £16 7m} Cash expenditure on rental fleet increased to £20 0m compared with £15 6m n the
phor veas, reflecting the Group's abiy to fund customer led investment in fleel Proceeds from disposals tolalled £7 2m (2010 £8 7m) mn the
year

There was ofie acquisiiion in the year (2010 N£Y with a net cash outflow of £07m Dividend payments to shareholders totalled £4 5m
(2010 £45m) The mvestment in own shares dunng 1he year was £0 4m (2010 £0 1m)

Interest cover before amortisation and exceptional items was 6 1 himes (2010 7 1 tmes) and Net Debt / EBITDA was 116 (2010 1 29), both
comforlably within banking covenants

CAPITAL RISK MANAGEMENT

The Group's objective with respect to managing capital 1s to maintain a balance sheet structure thal 1s both efficient in terms of providing long-
term returns to shareholders and safeguards the Group’s ability 1o continue as a going concern As appropniate, the Group may adjust the amount
of dividends paid to shareholders, return capital o shareholders, issue new shares or sell asseis to reduce debt

Consistent with established practice, the Group montors capitel on the basts of the gearning ratio Thes ratio 15 calculated as nel debt {curient and
non current borrowings less cash and cash equivalents) divided by 1otal equity The net debt at 31 March 2011 represents headhne geanng of
449 (2010 57%) and underlying financial geanng of 29% (2010 44%) after excluding the investment in own shares at market value of £10 5m
(2010 £7 8m)

S




Financial Review

TAXATION

The Group seeks to build open relationships with tax authorries and advisors to bring aboul timely agreemient on its tax affans and to remove
uncertanly on business transactions The Group seeks to minwmise ils tax burden i a manner which 1s consistent with commercial objectives and
meets 1ts legal obligations and ethical standards

The averall 1ax charge on preht before tax was £2 5m (2010 £4 1m), an effective rate of 20 0% (2010 28 6%) The current year tax charge was
decieased by £ tm {2010 £0 1m increase) In 1espect of adjustments relating to pnor years The underlying tax rale was 20 8% (2010 27 7%)
belfore prior year adjusiments The main reduction in the 1ax rate relates 1o the reduction in the future standard tax rate in the UK to 26% this
has reduced the deferred tax liability and hence the tax chaige by £0 8m (6 4%) A more detailed reconaliation of faciors affecting the 1ax charge
15 shown in note 7 1o the Financial Staterments

ACQUISITIONS AND DISPOSALS

On 14 May 2010 the Group acquired a small pipe testing hire business, Harbray Plant Hire Limited, for net cash of £0 7m This acquisiticn augments
the business within Groundforce

GOODWILL AND INTANGIBLE ASSETS

with no significant impairments, the Group cared forward £5 6m (2010 £6 0m) of intangible assets and £34 0m (2010 £33 8m) goodwill at
year end The movement in the year reflects amortisation of intangibles of £0 9m, parlly offset by intangibles and goadw!l on the current year
acquisition of £0 7m Inlangsble assels are recognised :n relation 1o trade names, customer hists/relationships and supply agreements Taking inio
account current and budgeied financial performance the Board remains satisiied with the cafrying value of these assets

TREASURY MANAGEMENT

The Group finances 1ts operations through a mixture of shareholders” funds, bank borrowings and operating leases The Group operates ¢entralised
treasury management over (s financial risks within a strong control environiment  The Group uses vanous financial instruments in order to manage
the exposures that anse from 1ts operaitons It 1s 1he Group's policy not to trade financial instruments or to engage in speculative transactions
The Board has approved live treasury polcy and receves reqular reports on compliance The objectives of the Group's lreasury policy are
surnmarnsed below

To meet the hquidity requirements of the Group cost effectively ihie Group ams o mamtain undrawn commitied facihiies at a level
sulficient 1o ensure that the Group has available funds to meet (ts medwm term funding needs and to mimimise the level of surplus cash balances
The Group operates a conservative svestment policy and sherl term deposits are placed with highly rated counterparties

To dehiver the funding demands of the business at low cost The Group funding requirements are largely diiven by capital expenditure and
acquisilion aclivily  As at 31 March 2011 the Group’s bank facihties compnised £55m (2010 £70m) of corimitted faciliies and overdraft facilines
of £10m (2010 £10m) The Group 1s currently in discussions with banks fo replace the £20m facility which expires in September 2011 The new
facility 1s expected o be agreed well ahead of the current facility's expiry The new facility will reflect the Group's current assessment of business
requirements and the sirong platform for growth which has been established in the last two years The Group also has a £35m commuitted three
year facility which 1s due to expire in May 2013 and overdrall fachhies totalhng £10m Bank borrowings nel of cash iotalled £40 5m (2010
£48 1} at the year end

To develop and maintain strong and stable banking relationships The principal lenders to the Group are Barclays, The Royal Bank of
Scotland and Yorkshire Bank with whom the Group maintams sirong working relationstups

Vp plcAnnual Report and Accounts 2011
e




Financial Review

To provide reasonable protection agamnst interest rate and foretgn currency volatility Al 31 March 2011 the Group had fixed the nterest
rales on £22 5m of floating rate debt ihrough the use of three interest rate swaps Two of the agreemenis were entered into 10 September 2007
and December 2007, each fnang £7 5m of debt for a perniod of 5 years with a bank only break option after 3 years In addition there 15 a further
agreement enlered mio i July 2008 to fix £7 5m of floaung rate debt for a penod of 5 years with a bank only break option after 3 years

Al 31 Maich 2011 the Group had two swap agreements matching a total of £15 0m of interest rale swaps at 3 month LIBOR to 1 monih LIBOR
0n 6 December 2070 the Group renewed these swaps with agreements expinng m Septemnber 2011 A thid swap maiching 3 month LIBOR to
1 month LIBOR expired i November 2010 and was not renewed

The Group 15 exposed to movements in exchange rates for both foreign currency transactions and the translation of net assets and mcome
statements of foreign subsihanes The Group regards its inlerests in overseas subsichary compames as long-term nvestments and manages 1ts
translational exposures through the currency matching of assets and liabiliies where possible The matching is teviewed reqularly with appropniate
nsk nutigation performed where necessary The Group lias exposure 1o a number of foseign currencies The most significant transactional currency
exposure 15 US dollars to Sterhng and, as at 31 March 2011 agreements weie n place to sell US$12 Om (2010 USS15 1) for the coning year

The counterparties to all these agresiments are Barclays Capital, The Royal Bank ol scottand and Yorkshire Bank

To provide reasonable protection against share price volatiity in managing share based payments The Cormpany provides funding to
the ¥p Employee Trust to enabie the purchase of shares to fix the actual cash cost of share options during their vesting penod At 31 March 2011
the Vp Employee Trust held 3,237,000 shares (2010 3,073,000 shares) against an expected habthty in terms of numbers of shares al that date
of 4,670,000 (2010 3,161,000}

TREASURY SHARES

In December 2008 the Company purchased t 2m shares at an average pnce of 125 pence These shares are baing held as treasury shares and
have not been cancelled The acquisttion was earmings per share enhancing as the expected saving from dividends outweighs the financial cast
of this investment

FINANCIAL CONTROLS

The Group delegates day-10-day control to iocal management within agreed parameters The Group has comprehensive conltrol systems in place,
with reqular reporting 10 the executive directors The tnlemal Audit function rewiews each accounting centie and its findings are reporied to the
Audit Committee

Further information regarding the Group's procedures to maintaimn strict contrals over afl aspects of nsk, including financial nsk, are set out in the
Corporate Governance Reporl on pages 22 and 23

RISK AND UNCERTAINTIES

The Group comprises a number of businesses serving different markets and manages the iisks mherent to these activities The key exiernal nsks
include general economic conditiens, compellor actions, the effect of legislation, credit nsk and business contmuity  Internal nsks relate mainly
lo mvestment and contiols failure nsk The Group seeks to mutigate exposure to all forms of nsk where practicable and to transier nsk Lo insurers
where cosl effective The diversified nature of the Group limits the exposure 10 external isk within a particular markel Exposure to credit nsk in
retation 1o customers, banks and inswrers 1s managed thraugh credit control practices ncluding credit nsurance which himits the Group’s expaosuie
to bad debis via an aggreqgate first loss policy which covers just over half of the Group's accounts receivable Business continuity plans exist for
key opesations and accounuing centres The Group 1s an active acquirer and acquisitions may involve risks that might matenally affect the Group
performance These risks are miligated by extensive due diligence and appropriate warranties and indemnities from the vendors

Jaking inio account these nsk mitigation actrons and the treasury management polaies described above, the Group's exposure 10 market, quidity
and credil nsk 15 considered to be within normal parameters and represents a level of acceptable nisk




Financial Review

ACCOUNTING STANDARDS

The cansolidated fnancial statements have been prepared 1n accordance with International Financral Reporting Standards (IFRS), as adopled by
the tU In 2010/11 there were no changes to accounting standards which had a significant effect on the Group's linanciat statements dunng the
year

Full detals of accounting policies and a summiary of accounting policy changes, which did not have a sigmificant effect on the financial statements,
are provided n note 1 to the Financial Statements

SHARE PRICE

Duning the year the Company’s share price increased by 29 1% from 182 pence to 235 pence compared 10 a 11 6% increase 1n the FTSE small
tap ndex The Company’s shares ranged in price from 150 pence o 248 pence bul averaged 189 pence duning the year The average number of
shares n 1ssue was 41,776,000 (2010 41,514,000} excluding shares held by the Employee Trust and Treasury Shares

—
Allison Banbridge

Group Finance Director
7 June 2011




Directors’ Report

The Directors of Vp plc present their annual report and the audited Financial Siatements for the year ended 31 Maich 2011

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activity of the Group s equipment rental and assocated services conducied mainty in the United Kingdom and Europe together with
services 10 the international oil and gas exploration and development markets on a woildwide basis

In accordance with the requirements of the Companies Acl 2006 a review of the development of the business and the current trading position
15 provided in the Chaman's Statement and the other reports and reviews in these financiat statements, which {orm part of this Direclors’ Report

DIVIDEND

The Directors are proposing 1o mantam the {inal dividend at 7 7 pence per share This reflects a reascnable level of dividend caver and the trading
performance and prospecis for the Group Subject 10 approval at the Annual General Meeting, shareholders will recewve a total dividend for the
year of 108 pence (2010 10 8 pence) per share This equates {o a lotal dividend ol £4,496,000 (2010 £4,518,000) net of wawed dwvidends As
required under adopted IFRSs the dwidends charged i the accounts do not include the proposed dividend, which 1s subject to approval at the
Annual Genera! Meeting

The hinal dividend will be paid to shareholders on the register of members of the Company on 2 September 2011 and it 15 proposed that dividend
wariants be posted an 3 Oclober 2011

DIRECTORS

The Directors who held office dunng the year wese as follows

Jeremy Pilkington

Charrman

jeremy Pitkington was appainted a director of the Cormpany in 1979 and was Charman and Chief Executive between 1981 and 2004 Since July
2004 he has been Chairman of the Comgpany He 1s also Chairman of the Nermination Commitiee  Age 60

Netl Stothard

Group Managing Director

Meil Stothard joined Vp as Group Finance Director In 1997 In July 2004 he was appoinled Group Managing Direcior He was previously Group
Finance Director of Gray Dawes Group Limited, a business travel management company and Divisional Finance Direclor of T0G plc He 1s a non-
executive Director of Wykeland Group Limited and was a non executive Director of Scarborough Building Sociely Age 53

Allison Bainbesdge (Apponted 1 March 2031)

Group Finance Director

Allison Bainbrnidge was previously Group Finance Director of Kelda Group Limited, the holding company of Yorkshire Water and also Finance Diwector
ol Yarkshire Water She s a trystee and Chair of the West Yorkshire Police Comnmunity Trust Age 50

Peter Parkin
Non-executive director, Senior Independent Direclor
Peter Parkin was appointed a non-executive director In 1999 He 1s Chauman of wheeldon Brothers Limited, a private house building company

and had previously been Chairman and Chief Executive af Raine plc He s Chairman of the Remuneration Commuttee and a membes of the Audit
and Nomination Committees Age 65




Directors’ Report

Steve Rogers

Nen-executive director

Steve Rogers was appomled a non executive director on 1 Oclober 2008 He retired as a semor partner of PricewaterhouseCoopers in 2007
He 15 Chairman of the Audil Commltee and a member of the Remuneration and Nominaton Commitiees He 15 a non-executive director of Arran
Isle Group (formerly Heywood Wilharns Plc) He 15 a trustee and treasurer of the Leeds Commumty Foundation Age 59

Mike Holt resigned as a dwector on 19 November 2010

leremy Pilkington and Steve Rogers retire by rotation and beng ehgible, offer themselves for re appointment jeremy Pilkingion has a service
contract with the Company lerminable by 12 months’ nolce Steve Rogers does not have a service contract, although he does have a letter of
engagement

As Allison Bambridge was apponted a Birector since the last Annual General Meeling, she 15 required to retire and seek re-appointment She has
a service contract with the Company, terminable by 12 months” nolice

As Peler Parkin has been a non-executive direclor tor over mine years he is required under the Combined Code 10 rehre annually and being eligible
offers himselt for re appointment He does not have a service contract with the Company although he does have a letter of engagerment

SHARE CAPITAL

Detals of the Company’s share capital structure are shown in note 18 to the accounts All shares have the same voting nghts

DIRECTORS’ INTERESTS

The nterests of each Director in the shares of the Group cornpanies are shown in the Remuneration Report on page 20

SUBSTANTIAL SHAREHOLDERS

As at 7 June 2011 the following had notified the Company of an iterest of 3% or more n the Cormnpany s issued ordinary share capial (exclusive
of treasury shares)

Number of Ordwary Percentage of Issved
Shares Ordinary Shares
¥%
Ackers P Investment Cormnpany Limsted 23,684,876 52 57
JP Morgan Assel Management (UK) bimited 4,430,985 985
Vp Employee Trust 3,579,657 796
Discretionary Unil Fund Managers Lirnited 2 400,000 534

Jeremy Pilkington 15 a Direckor of Ackers P Investment Company Limited which 1s the holding company of ¥p plc

Vp pleAnnuat Report and Accounts 2611




Directors’ Report

EMPLOYEES

The Directars are committed o maintaming effeclive communication with ermployees on matters which affect their occupations and future
prospects while at the same ime increasing their awareness of the Group’s overall ackimties and performance This communication takes the form
of comprehensive team briefings to all employees together with regular Group and dvisional newsletiers

It 15 the policy of the Group to employ and train disabled people whenever their skills and qualifications allow and sunlable vacancies are avalable
If existing employees become disabled, every effort 1s made to find them appropnate work and trasming 15 provided If necessary

POLITICAL AND CHARITABLE CONTRIBUTIONS

The Group made no political contributions duning the year Denations Lo chanties amounted to £24,066 (2010 £12,143) The donations made in
the year principally relate to sponsaiship of employee dniven fund rassing activities on behall of local and national chanties

SUPPLIER PAYMENT POLICY

It 15 the Company’s palicy to make payment i suppliers on agreed terms The Company seeks o abide by these payinent terrms whenever it 1s
satisiied that the suppher has prowided the goods or services sn accordance with the agreed terms and conditions The number of days purchases
outstanding at 31 March 2011 was 55 days (2010 41 days} This higure fluctuates dependent on the creditor position lor fleet purchases at the
year end compaied to the average purchases dunng the year

CONTRACTS

There are no disctosures required under $417 of the Companies Act in relation o contractual or other arrangements with cusiomers or supphers

ANNUAL GENERAL MEETING

Resolutions are to be proposed as special business 1o enable the Directors to allot unissued shares and {subject to the lunits theren contained)
1o allot shares far cash other than 1o existing shareholders in proportion 1o thesr sharehalding The resolution enabling Diectors to contimue lo
allot yrussued shares will be imited 10 the allotment of shares up to a maximum norminal amount of £690,750 which represenis 30 7% of 1he
total ordinary share capital {exclusive of lreasury shares) in 1ssue at 7 June 2011 The Direclors do not have any present intention of exercising
such authonty The authonty will expire on the date of the next Annual General Meeting after the passing of the proposed resolution The
resolution enabling the Directors to allot shares for cash other than to existing shareholders in praportion to their shareholdings will be imited to
the allotment of shares up 1o a maxsnum nominal amount of £112,000 which represents 5% of the total ordinary share capital (exclusive of
treasury shares) i issue at 7 June 2011 These resolutions seek 10 renew the authonties approved ol fast year's Annual General Meeting and
comply with the cuirent guidelines issued by the Investment Commuttees of the Association of British Insurers and the Natonal Association of
Pension Funds {“Guidelines”)

A resolution 15 also to be proposed lo authense the Company 10 puichase its awn shares, subject o certain specific imits This resolution 1s 10
accordance wath the Guidelines The maximum and minimum prices that may be paid for an Ordinary Share i exercise of such powers s set oul
n Resolution 10(b) and 10(c) of the Notice of Meeling on page 64 The Direclors undertake to shareholders that they will ot exercise the abifity
to purchase the Company’s own shares unless to do so would resull In an increase 1n earnings per share and would be in the best interest of
shareholders generally The Cempany weuld consider holding any of 1ts own shares that il purchases pursuant to the authonty ¢enferred by this
resolution as treasury shares provided that the number so held did not at any tune exceed 105% ol the Companys issued share capital This woutd
give the Company the abibly {o re-1ssue treasury shares quickly and cest elleclively and would provide the Company with additional flexibibity n
the management of its capital base Dunng the year ended 31 March 2011 the Company did not acquire any shares {2010 N shares)} under the
authonty of the resolution passed at the Apnual General Meelng n September 2010 The shares previously acquired are being held as treasury
shares and represent 2 6% of the tolal ordinary share capital in issue (exclusive of treasury shares) at 7 June 2011
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GOING CONCERN

The Business Review on pages 6 to 9 sets out the Group's business aclivities, markets and gutlook for the lorthcomng year and beyond This 15
supported by the Financial Review on pages 10 to 13 which seis out the Group's cuirent finanaial position, ncluding its cashflows, nel debt and
borrowing facilities and also outlines the Group's Lreasury management objectives, policies and processes

Notes 14 and 15 ('Interest Beanng Loans and Borrowings” and ‘Fnancial Instruments’) Lo the fmancial statements give Turther information on the
Group's borrowings, hnancial instruments and hquidity nisk

The Group 15 1n a healthy financial position The Group currently has total banking facihties of £65m winch are subgect to bank covenant tesing
within these facilittes 1s a £20m revolving credit facility which is due to expire in September 2011 The Group 15 already in discussions with banks
regarding a replacement facility and a new facility 1s expecied to be agreed well ahead of the facility’s expiry

The Board has evaluated the faciliies and covenants on the basis of the budget for 2011/12 which has been prepared taking inlo account the
current economic chimate, together with approprate sensitvily analysis On he basis of this testing the Diectors have a reasonable expectation
that the Group has adequaie resources 1o continue in operation for the foreseeable future For tus reason the going concern basis has been
adopted In the preparation of the finanoal statements

RESPONSIBILITY STATEMENT OF THE DIRECTORS

The directors whose names appear on page 4 confium that to the best of thei knowledge

* The hinancial statements, prepared in accordance with the apphcable sel of accounting standards, give a true and fair wiew of the assets,
liabibties, financial position and profit or foss of the Company and the undertakings icluded in 1he consohdation taken as a whole and

* The Business Review and Financial Review which form part of the Report of the Directors, include a fair review of the development and
periormance of the business and the position of the Company and the undertakings included n the consolidation taken as a whole,
tagether with the description of the pringipal nsks and uncertainties that they face

AUDITCRS

The Direclors who held office at the date of approvat of tis Oirectors” Repoert conhinm that, so far as they aie each aware, there 1s no relevant
audit information of which the Company auditors are unaware and all Directors have taken all the sieps that they ought (o have taken as a
Director 1o make themselves aware of any relevant audil information and to establish that the Company's auditors are aware of that information

In accordance with Section 489 of the Companies Act 2006, a resolution for the re-appomntment of KPMG Audit Plc as auditors of the Company s
to be proposed at the forthcoming Annual General Meeting

By Order of the Board

—==

Allison Bainbrnidge
Company Secretary
7 June 2011
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Remuneration Report

Ths repott sets oul the Group’s policy on the remuneration of directors and provides details of the remuneration, fees and share incentives of the
directars for the year ended 31 Maich 2011 A resolution will be put to shareholders at the Company’s Annual General Meeting to approve this
report

This repost comphes with the Companies Act 2006 which mcorporates the Directors” Remuneration Report Regulations 2002 and also with the UK
Combined Code of Corporate Governance (the “Code”) as revised in June 2008

UNAUDITED INFORMATION

THE REMUNERATION COMMITTEE

The prnmary role of the Remuneration Commuttee is o determine, on behalf uf the Board, the remuneration of the executive direclors In Lhis
regard the commitlee takes mto consideration the interests of the Group and of its shareholders as a whole The commitiee comprses the
Company’s independent non-executive directors, chaired by Peter Parkin Jeremy Pilkingion, Chairman, and Nel Stothard, Group Managing
Director, atiend meelings by invitation but are not present during any discussion on their own emoluments

The commuiltee’s terms of reference, which are available on the Company’s website and from the Company Secreiary on request, set aut the
responsibilities of the commutiee which include determiming and agreeing with the Board the fair and reasonable remuneration of the executive
directoss The abjective of this policy is to ensure that execulive management are appropniately rewarded for their contbution 19 the success of
the Company and provided with inceniives to enccurage enhanced performance The comimittee mel ance dunng the year The commitiee takes
nto account levels of remuneration in comparable companies, benchmark surveys and consults with independent remuneration advisers as
appropnate

REMUNERATION POLICY
The Group 1s cammuited 10 achieving sustainable improvements in performance and therefore seeks to recrui, retain and molivate employees of

the highest calibre al all tevels wilkun the organisation

The main components of execulive director and senior management remuneration are base salary, annval performance related bonus, long term
incentives and pension allowances Additienal benefits include a company car of car allowance and private health insurance The commultee 15
mindful of the balance helween performance and non-perfeimance related remuneration

SALARY

The commliee’s policy 15 10 set base salanes broadly comparable to the median level of a comparator group of cormpanies n the FTSE Small Cap
Index When conducting 1ts review the cornmitlee takes into acceunt the Company’s performance, market conditions and market rates for similas
positions n comparable companies and pay condilions elsewhere within the Group The comnuttee also takes info account the personal
performance of each director The salaries of executive dwectors are reviewed annuatly in March

It 15 the commuitee’s policy thal no execulive director should have a contract with a notice penod of more than iwelve months

Non executive directors do nol have service contracis The remunesation of the non-executive directors 1s set by the full board with each direclor
abstaiming frem voling on his own femuneralion

ANNUAL PERFORMANCE RELATED BONUS

The executive directors are enhitted to an annual bonus winch rewards performance against iinancial targets set al the beginning of each year
The annual bonus 15 normally capped at 509% of base salary and any bonus payable 15 reviewed and agreed by the Remuneration Comimittee
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SHARE PLANS

The Commiltee believes that earmings per share growth and return on capital employed are the most appropnate performance measures 1o akgn
managerment rewards with shareholder value

Awaids under all share plans, with the exception of the save as you earn scheme, are subject to achevernent of pre-agreed levels of earmings
per share and mimmum ROCE targets over the three year performance period Awards vest on the achievement of challenging compound annual
growth rale 1argels over a pre agieed baseline level of earntngs and a miramum ROCE of 12%

Long-term incentive plan

Under the rules of the long-term mcentive plan, execuhive directors and senior management may receve a condiional nght to acquire shares at
no cast The vesting of this entitlement 1$ dependent upon the achievement of the performance condiions relating to earrings per share and
return on capital employed over a three year pencd The mitial value of awards 1s up to 8 maximum of 100% of base salary, although depending
on arcumstances, the Rernuneration Committee may al its discretion award more

Share option schemes

Under the Approved and Unapproved share option schemes, certain employees of the Group are granted nghts 10 acquire shares at a pre-
determined price, which cannot be less than the higher of the mid-market price on the dealing day immediately before the date of the award
and the nomnal value of the shares Awards under these schemes are nio longer granted to executive direciors

Share matching scheme

under the share matching scheme, certain executive direciors and semor management of the Group are incentivised 1o invest 1n Vp plc shares
from their own funds and are granted reghts te acquire shares al ndl cost in proportion 1o the number of shares purchased Awaids are subject to
the same performance conditions as the Approved and Unapproved share oplion schemes The maximum annual level of award under s
scheme 15 shares to the value of 10%% of base salary

Save as you earn scheme

Under the lerms of the SAYE scheme invitations are made 1o all ehgible employees Options are granted at a discount of up to 20% of the mid-
market price inmediately pnor to nvitation and are nol subject to any performance targets Al 31 March 2011 there were 402 (29%) employees
(2010 390 (28%}) parhiapating in the scheme

Benefits in kind

For each executive director these compnise a pension allowance of contnbution o a pension scheme, a car of car allowance and private healih
insurance Permanent health insurance 1s alse in place for Jererny Pilkinglon and Meil Stothard

TOTAL SHAREHOLDER RETURN

The total cumulative shareholder return of the Group
for the 5 years to 31 March 2011 reduced by 15% as
compared 1o a reduction ol 12% for the FTSE Smatl Cap
Index, which is regarded as an appropnate benchmark
for the Group’s shareholders The movements in
shareholder return for both are shown i lhe graph
opposite

Tolal shareholder return is defined as the total retum a
shareholder would receive over the penod mclusive of
both share price growih and dwvidends
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SERVICE CONTRACTS

In accordance with the Group's policy executive direclors have service contracks which are terminable by the Company on iwelve months’ notice
The contracts of Jeremny Pilkington and Neil Stothard are dated 10 fune 2002 and the contract of Allison Banbndge 1s dated 15 February 2011

The non-executive directors do not have service conlracls, however they do have letters of engagemment lerminable on between three and six
months” notice The dates of these letters are 18 Novernber 1999 for Peter Parkin and 10 Seplember 2008 for Steve Ragers

AUDITED INFORMATION

DIRECTORS’ REMUNERATION

The details of the remuneration of directars tor the year ended 31 March 2011 are sel out below

Salary/ Cash Allowance/ Total Total

Fees Bonus Pension Benells 2011 2010

£000 £000 £000 £000 £000 £000

Jeremy Pilkington 426 213 196 39 874 614
Neil $tothard 305 152 113 21 591 403
Mike Holt {resigned 19 November 2010) 133 40 23 1" 207 278
Allison Banbrndge (appointed 1 March 2011) 18 - 3 - 21 -
Barrie Catungham (resigned 8 September 2009) - - - - - 18
Peler Parkin 35 - - - 35 35
Steve Rogers 35 - - - 35 35
952 405 335 7 1,763 1,383

PENSIONS

The Company contnbuted to defined contnbuticn schernes on behall of Neil Slothard and Mike Hell In addition cash allowances in heu of pension
contributions are paid to jeremy Pilkington and Alison Bambridge During she year a one off cash pension allowance was paid to Jeremy Pilkingten
and Neil Stothard Details are provided in the resnuneration table above

DIRECTORS' INTERESTS
Sharehaldings

The benehcial interests of Direclors who served dunng the year and their farmilies, in the ordinasy share capital of 1the Company are sel oul below

31 March 2010/ Purchases 31 March 2011/

Date of appointment Date of resignation

Jeremy Pilkington 27 220 - 27,220
Neil Stothard 612,758 - 612,758
Mike Holt {resigned 19 Novemnber 2010} 189,615 . 189,615
Aflison Bamnbridge {(appoimnted 1 March 2011} - - -
Petes Parkin 67,500 - 67,500

Steve Rogers - - -

Duning the year Jeremy Pilkington was interested in 23,684,876 shares registered in the name of Ackers P investment Company Limited This 1s
a company contiolled by a number of trusts with which, for the purposes of Sections 252 1o 255 of the Compamies Act 2006, Jeremy Pitkington
15 deemed to be a connected person

Vp plc Annual Report and Accoufits. 2011
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OIRECTORS’ INTERESTS (conlinued)
Share Options

Two direclors had share options dunng the year and these are sel out below

1 Apnl
2010
Neil Stothard
2007 SAYE Scheme 623
2008 SAYE 5cherne 1,989
2009 SAYE Scheme 2,927
2070 SAYE Scheme
Mike Holt
2007 SAYE Scheme 1,247
2008 SAYE Scheme 994
2009 SAYE Scheme 2,927
2010 SAYE Scheme -
Approved Share Option Schemne 13,700

Granted Exercised Lapsed
in year n year mn year
- - {623)
1,294 -

- (1,247

- - {994)

- (2,927)
2,589 (2,589)

- {13,700) -

As permitted under the scheme rules Mike Holl exercised his approved aptions after Iis date of resignation

Share Matching Scheme

Options held under the Share Matching Scheme were

Neil Stothard
Mike Holt

1 Apni
2010

39,838
27,300

Long-term Incentive Plan

Granted
n year

Awards under the long-term incentive plan were

Jeremy Pitkington™
Neil Stothard
Mike Holt

1 Apnl
2010

706,000
507,000
345,000

Granted
In year

258,000"
185,000
126,000

Exercised
In year

Exercised
tn year

Lapsed
In year

(6,500)
(27,300)

Lapsed
n year

(89,000)"
(66,000)
(471,000)

31 March
2011

33,338

31 March
2011

875,000°
626,000

31 March
2011

1,989
2927
1,294

Vested
shares
within total

Vested
shares
within total

"The shares outstanding n respect of Jecemy Pilkington are notienal shares which would be satisfied by a cash payment

Option
price

303p
189p
124p
139

303p
189p
124p
139p
145 5p

Vested
In year

Vested
tn year

The vesting of the outstanding awards at 31 March 2011 1s subject Lo the achievement of performance crilena over the relevant three year penads

up to the year ended 31 March 2013

Details of the market value of shares al the year end and the highest and lowest market values in the financial year are provided n note 21 to
the Fmanaial Statements The share price on the date the awards were made in the year was 165p

ihere were na changes in the inlerests of the directors between 371 March 2011 and 7 June 2011

On behalf of the Board

Peter Parkin

Chairman, Remuneration Committee

7 June 2011




Corporate Governance

The Board 15 accountable to the Company’s shareholders for good governance and 1s commutled to high standards of corporate governance
throughout the Group The Board has prepared this report with reference to the UK Combined Code of Corporate Governance (the “Code”) sssued
by the Financial Reporting Council as revised in June 2008 The Board confirms that throughout the year ended 31 March 2011 the Company has
been in compliance with all of the provisions of the Code

DIRECTORS

The Board constsis of three executive directors and two non-execelive direciors The non-execulive directors are considered by the Board to be
independent under the provisions of the Code on the basis that they are not members of management and they are free of any business or other
relatonships that could matenally nteriere with, or reasonably be perceived to matenally interfere with, the independent exercise of therr
Jjudgement Peter Parkin 15 the Senior Independent Non Execulive Director The Chairman is an execulive director The biographies of the Board
members shown on pages 14 and 15 indicate the high level and broad range of experience wiach the Board possesses

Duning the year Mike Holt resigned as Group Finance Direclor and Athson Bainbnidge was appointed

Appropriate training for new and existing Directors 15 kept under review and provided where necessary

THE BOARD

The role of the Board 15 to maximise the long-term performance of the Group through the mplementation of strategies designed to enhance
shareholder value The Board reviews stralegy on & reqgular basis and exercises control over the performance of each operating company within
the Group by agreeing budgetasy targets and monitoring performance against those targets

The roles of the Chairman and Group Managing Direclor are separate and clearly defined The Chamman runs the Board and sets the stralegic
agenda for the Group The Group Managing Director 1s responsible for the operational management of the Group's business

The Board has five scheduled meelings each year and additional meetings are held as required The Board has a schedule of matters reserved
lorits approval, including major capital expenditure, signidicant investments or disposals and treasury policy In certain areas, specific responsibility
15 delegated 1o commuitees of the Board within defined terms of reference

The Audit Commiitee has two scheduled meetings each year and the Remuneration and Nomination Commutiees each have one, with addiional
meetings hetd as required

During the year, all Direclors altended Lhe five Board meetings that were held All of the members of the respective comnultlees attended the
two Audil Committee meetings and the one Remuneration Committee meeling held dunng the year with the exception that one member of the
audit committee was unable to attend one of the meetings The pnimary role of the Nomination Commuttee 15 1o ensure that appontments to
the key leadership roles within the Group, particularly Board appointments, are made after due consideration of the relevant and necessary skills,
knowledge and expernence of the potenual candidates In addiion 1t considers succession planning n grder to ensure the continued abihty of the
Group to compete eftectively in the market place

Copies of the terms of reference of the Audit, Remuneration and Nomsnations Committees are available on the Company’s web site al
www vpplc com

There 1s an agreed procadure for directors to take independent professional advice at the Company’s expense 1f deemed necessary for the comecl
performance of ther duties The Comnpany Secretary 1s charged by the Board with ensunng that Board procedures are followed

The Board, having implemented improvernents following the fast formal evaluation of is performance, its committees and that of the Charman,
feels hat there are no major 1ssues requining change, but will continue io evaluate performance on a reqular basis and implement changes as
necessary The last evaluation was undertaken using a questionnaire prepared for the Board by Equity Culture, an independent consuliant which
drew on 1ts experience of good praciice across a range of histed compantes

To enable the Board to function effectively and assist directors to discharge ther responsibiliuies, full and timely access 1s given to all refevant
mformation In the case of Board meetings, this consists of a comprehensive set of papers, including latest available managament accounts,
regular business progress repoits and discussion documents regarding specific maiters In addition, senior managers are reqularly smvited o Board
meeungs and make business presentations 1o {he Board The evaluation of Board performance concluded that the level of information made
available lo the Board was of appropnale quality and provided on a iimely basis
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Any director appomied duning the year 15 required, under the provisions of the Company’s Articles of Association, to retire and seek election by
shareholders at the next Annual General Meeting, therefore since Aihson Bambridge has been apponted since the last Annwal General Meeting
she 1s required to retire and seek re-election The articles also require thal at least a third of directors should retire and seek re-eleclion each year
jeremy Pilkington and Steve Rogers shall retise by rotation and seek re-efection by shareholders at the next Annuat General Meeting Furthermore,
Peter Parun having served over mine yeais as a non-execuiive Director shall setwe annually and offers himself for re-appoiniment by the
shareholders at the next anauat General Meeting in accordance with the Code (A 7 2)

Full details of direclors” remuneration and a statement of the Company’s remuneration policy are set oul in the Remuneration Reperl appeanng
on pages 18 to 21 Each executive direcior’s package 15 set by the Remuneration Commutiee i line with the policy adopted by the full Board
Each execulive direclor abstains from any discussion or voting at full Board meelings, on the recommendation of the Remuneration Commitiee
which have a direct bearing on their own remuneration package

COMMUNICATION WITH STAKEHOLDERS

The Board achvely seeks and encourages engagement wilh major institutional shareholders and other stakeholders The Execulive Directors
present the Company's intenm and full year resuils lo brokers and analysts and also meet fund managers, brokers, analysts and the media on 3
regular basis to discuss business strategy results and other 1ssues Presentation matenial used i these bniefings s published on the Company's
website www vpplc com

While the non-executive directors do not ordinanly aitend these meetings, they are available if required by stakeholders Feedback from thiese
meetings, collated by Brewin Dolphin and Abchurch, 1s reviewed by the Board as a whole

The Board encourages all shareholders o attend and ask questions at the Annual General Meeling which 15 attended by all the directors
The Board also actively encourages communication with employees and detaifs of this are noted in the Directors’ Report

AUDIT

The primary role of the Audit Commutiee 15 to keep under review the Group’s financial and other systems and controls and its financial reporting
procedures In fulfiling this role, the Commitiee receves and revtews work carned out by the mlernal and external auditors The Company’s
internal audit function works to an annual piogramme developed in consultation with the Comimittee, as well as covening specific matters ansing
durning the year

The Commitiee keeps the scope and cost effectiveness of both the internal and external audit functions under review This includes a regular
review of Lhe effecliveness of ihe external auditor

The independence and objectivity of the external auditor 15 also considered on a reqular basis, with particular regard to the level of non-audit
work and fees The sphit between audil and non audil fees for the year to 31 March 2011 and nformation on the nature of the non-sudit fees
ncurred appear i note 3 to the Financial Statements The non-audit fees which were paid in respect of taxation and other advice are considered
by the Commuttee not to affect the ndependence or objectivity of the auditors The external auditor’s appomtment 1s subject to requiar review
by the Committee and the lead audit partner 15 rotated at least every five years The Committee also maintams a formal policy on the provision
of nor-audil services by the auditor, which 15 reviewed each year This policy probibits the provision of certain services and requires that others
are subject to prior approval by the Commuttee or its Chairman All ather permitied non audit services are considered on a case by case basis

The Committee also receives an annual confirmation of independence from the audilor

INTERNAL CONTROL

Throughout the year, the Group has been in full comphance with the applicable provisions on internal control contasned in the Code

The Board has overall responsibility for the Group’s system of mternal controls and risk management The Audit Committee reviews and monitors
the system’s effecliveness on behalf of the Board every six months and ensures that a thorough review in accordance with Turnbull guidance 1s
undertaken annually The responsibihity for the systern rests with the executive directors The system of internat contral 1s designed 1o manage,
rather than eliminate the nsk of falfure to achieve business objectives and to provide reasonable, but not absolute, assurance against material
frisstaterment or loss

The Audit Commutlee reports on 1is assessinent to the Board, so that the Roard can reach s own nformed view on controt effectiveness
The Board conhirms that at has reviewed the significant nisks affecting the Group and has reviewed the effectiveness of the sysiem of internal
controls i place dunng the year ended 31 March 2011 and through to the date of this report

The Slalement of the Directors” Responsibilities in relation to the accounts appears on page 26
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Corporate and Social Responsibility

The Group has a leng history of conducting business responstbly and ethucally The Group 15 very aware of Its corporate and social responsibilities
and they are an integral part of 1ts business sirategy Our approach 1o corporae and sociat respensibility 1s focused on employees, health and
safety, the environment and the community at large

EMPLOYEES

We recognise the importance of attracting talented peaple to our business Qur recruitment processes are ngorous and competency based
Our aim 15 to reciuit the best It 1s therefore vilal that we treat employees with respect and ensure thal proper account 15 taken of any tssues or
concerns they may have Our employment practices, which are summarnsed below, take this into account

The Group 1s an equal opportumty empicyer and therefore is committed to providing the same level of opportunity to all, regardtess of creed
colour, age, sex, disability or sexual orientation

Our pohaes and procedures are reviewed regularly and our ine managers are kept up to daie with changes to empioyment legislation
Our pohicies are applied fairly and consistently with the aim of making the Group an employer of choice who maintains a good relationship with
Its employees and encourages them to balance work requirernents with both social and family needs

Retaiming talented peaple 1s vital to our continued success We therelore have an exlensive training programme 1hat commences with a detaited
induction programime and moves en 1o cover all the lecinical skills thai our employees require to carry oul their roles Management development
programmes are run for all indmviduals new 1o management roles and we actively encourage and sponsor individuals to develop themselves
through further education programmes Thioughout this process we try to ensure that our people fulfil ther potential to the beneli of both the
individual and the Group

The Group has an established whistle blowing pohcy and employees are lree 1o voice concerns on a confidential basis through the Hurnan
Resources Direclor to ultmately the Chairman, or the non-executive directors, 1If appropniate

HEALTH AND SAFETY

All Group sites operate in accardance with the Group’s Health and Safety and Environinental policies and procedures These policies and praocedures
are designed 1o ensure that the health and safety of all our employees and customers and anyone else who 15 affected by our activities 1s
appropnalely safeguarded

Furthermere, the Group 15 commitied to developing a cullure where all employees pay appropriate attenuon to health and safety risks to ensure
that acaidents and dangerous occurrences are prevented wherever possible Health and safety tramming s provided as pari of the induction process
for all new employees and ongoing health and safety training 1s provided to all employees as appiopriate for their roles

Health and Salety reports and 15sues are discussed at operational board meetings with updates to the main Board Durng the year there were
17 reportable accidents under the Reporting of Injunies, Diseases and Dangerous D¢currences Requlations 1995

In addition o these internal achivities all Group locations are subject lo reqular health and salety audits by an independent company with
appropnate reporimg at both focal and Group level The same company also provides independent advice on health and safely 1ssues and new
legislation

THE ENVIRONMENT

We are aware of the potential nsks which our operations may cause to the environment |t 1s the Group's policy to ensure as far as 15 reasonably
practicable and wiihin the scope of current best practice, that cur operations are carned out i such a manner so as to mininise any adverse
impact of our activities on the environment
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Corporate and Social Responsibility

In ordes o comply with this policy, the Group Health and Safety and Environmental Policy and Procedures Manual sets out the environmental
responsibilities for all tevels of management in the Group

The two main areas where the Group’s operations have an impact on the environment are emissions to air (pnnapally €0-) {rom our equipment
and through aur energy use and the disposal of fuel and ol

Emissions to atr

The Group has previously underlaken a comprehensive carbon audit with a view 1o identifying environsmenial impact mitigation opporiunities
The key performance indicators oullined wn the table below, enable us to review our performance throughoui the year and year on year The
external hawlage emissions have been based on assumplions relating to average journey distances and the average fuel usage of hauliers’
vehicles The €02 emissions for all categones are based on lhe DEFRA August 2010 table for converting energy usage to €0» emissions

Direct impacts (Operational)

Absolute Tonnes CO- Normahsed Tonnes
Energy Type €0, per £m Revenue
2011 2010 2011 2010
Gas and elecinaity 2,765 2,669 19 61 19 89
Diesel 10,868 16,610 77 08 7908
Gas QIl 285 270 202 202
Total 13,918 13,549 98 71 10099
Indwect (Supply Chamn)
External Haulage 3,743 3,575 26 55 26 65

We lave used the results of our carbon audit to highlight areas where we believe we can reduce the impact on the environment of our day lo
day activities and promote good environmental practices We have formulated an action plan based on advice recerved from the Carbon Trust and
the Energy Saving Trust which will be used to further develop our environmental programmes and policies

In absolute terms (0, emissions have increased slightly in all categones however afler taking account of the increased trading the normahised
figures show a small reduction in €0, emissions

Waste Management
Dunng the year we have continued 1o ensure that

s We are in full comphance with all current legislation through internal review of legislation, working with speciahist waste disposal
companies and use of external cansultants In this regard most of our divisions are registered under the environmental standard 15014001

# All waste 15 stored securely and disposed of wia appropnately reqistered waste disposal companies In addition sites which produce
hazardous waste are registered with the Environment Agency and wasle data is repoited 1o them Furthermore, relevant divisions are
registered under the Waste Electronic and Electncal Equipment Direclive

* Fuel, all or any other waste producis are nol allowed inio surface water drains or aliowed 1o contaminate land or groundwater

COMMUNITY

We recognise thal i addition to the econemic benelils our trading activity brings, we have a wider social responsibility As such we actively
support both local and national chantes During the year ended 31 March 201t we donaied over £24,000 (2010 £12,000) to chanties This
included donations in support of ernployees participateng in fund raismg activiies

/
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Statement of Directors’ Responsibilities

IN RESPECT OF THE ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The diwrectors are responsible for prepanng the Annual Report and the group and parent company hnancial statements in accordance with
apphcable law and reguiations

Company law requires the directors to prepare group and parent company financial statements for eath financial year Under that law they are
required 10 prepare the group inancial statements in accordance with IFRSs as adopted by the EU and apphcable law and have elecled [o prepare
the pareni company financial statements on the same basis

Under company law the direclors must not approve the financal statements unless they are satisfied that ihey give a true and fair view of the
state of affairs of the group and parent company and of their profit or toss for that per:od In prepanng each of the group and parent company
lIinancial staternents, the dueclors are required to

» select suitable accounting policies and then apply them consistently,
» make judgments and estimales that are reasonable and prudent
¢ siale whether they have been prepared in accordance with IFRSs as adopted by the EU, and

* prepare the financial staterments on the going concern basis unless it 15 inappropnaie to presume thal the group and the parent tompany
will continue in business

The daeclors are responsible for keeping adequate accounting records that are suflficient 1o show and explain the parent company's lransactions
and disclose with reasonable accuracy at any time the finanaial posiion of the parent company and enable them to ensure that iis financial
statements comply with the Companies Act 2006 They have general responsibility for takmg such steps as are reasonably open to them to
salequard the assets of the group and {o prevent and delect fraud and other iregulariies

Under applicable law and regulations, the dwectors are also responsible for prepanng a Dieclors' Report, Directors' Remuneration Reporl and
Corporate Governance Statement that complies with that law and those regulations

The direclors are respansible for the mamtenance and integnty of the corporate and financial information included on the company's websiie
Legislation in the UK goverming the preparation and dissernination of financial statements may differ fram legislation in other yursdictions




Auditor’s Report

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF Vp plc

We have audited the financial statements of Vip plc for the year ended 31 March 2011 set oul on pages 29 to 61 Fhe finanual reporting framework
that has been apphied i theu preparation 15 applicable law and International Financial Reporting Standards (IFRSs) as adopted by the EU and, as
regards the parent company finanoial statements, as apphied in accordance with the prowisions of the Companies Act 2006

This report 15 made solely io the company's members, as a body, in accordance with Chapter 3 of Part 16 of the Compamies Acl 2006 Owr audit
work has been undertaken so that we might stale 1o the company's members those matters we are required 1o slate 1o them m an auditor's
report and for no other purpose To the fullest extent permiited by law, we do not accept or assume responsibilily to anyone other than the
company and the company's members, as a body, for our audsit work, for this report, or tor the opinions we have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explaimed more fully in the Directors' Responsibiliies Statement set out on page 26, the directors are responsible for the preparation of the
financial statements and for being satished that they give a true and far view Our respensibility 15 to audii, and express an opinion on, the
financial statements i accordance with applicable faw and tnternational Standards on Auditing (UK and Ireland) Thase standards require us 1o
comply with the Auditing Practices Board's (APB's) Ethical Standards for Audilors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS
A description of the scope of an audi of financial statements 15 provided on the APB's websile at www frc orq uk /apb /scope/private cfm

OPINION ON FINANCIAL STATEMENTS
1N our opinion
¢ the financial statements give a true and fair view of the state of the group's and of the parent company's affairs as at 31 March 2011 and
of the group's profit for the year then ended,

* the group financial statements have been properly prepared in accordance with IFRSs as adopted by the EU

 the parent company Tinancial statements have been properly prepared in accordance with FRSs as adopted by the EU and as applied in
accordance with the provisions of the Companies Acl 2006, and

» ihe fmancial statements have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards the group
financial staternents, Articte 4 of the 1AS Regulation

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
in our opinien
* the pait of the Directors' Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006, and

¢ the nformation given in the Directors' Repari ar the financial year for which the financial statements are prepared is consislent with the
financial statements, and

& inforrmation given in the Corporale Governance Statement set oul on page 23 with respect to inlernal control and sk management systems
i relation to financial reporting pracesses and aboul share capital structures 1s consisient with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
We have nothing to report in respeci of the foHowing

Under 1he Companies Act 2006 we are required to report 10 you if, In our opinion

& adequate accounting records have not been kept by the parent campany, or returns adequate for our audit have not been receved from
branches not wisited by us, or

the parent company financial statements and the part of the Directors’ Remuneration Reporl lo be audited are not v agreement with the
accounting records and returns, or

ceqtain disclosures of directors’ remuneration specified by law are not made, or
& we have not recewed ali the nformation and explanations we requtre for our audit,
* a (orporale Governance Slatement has nol been prepared by the company

Vp plcAnnual Report and Accounts 2011
P

P
pd




Auditor’s Report

Under the Lisiing Rules we are required {o review

¢ the directors’ statement, set out on page 17, 1n relation (0 going concern

* the part of the Corporate Governance Stalement on pages 22 and 23 relating 1o the company's compliance with the nine provisions of the
June 2008 Combned Code specified for owr review, and

e ceitain eterments of the report Lo shareholders by the Board on directors' remuneration

I = o2

Chnis Hearld (Semior Statutory Auditor)

For and on behalf of KPMG Audit Plc, Statutory Auditor

Chartered Accountants

1 The Embankment, Neville Streel, Leeds LS1 4DW 7 June 2011




Consolidated Income Statement
for the Year Ended 31 March 2011

2011 2010

Note £000 £000
Revenue 2 140,959 134,163
Cost of sales (106,461) (99,350)
Gross profit 34,498 34,813
Administiative expenses (19,577) (17,869)
Operating profit before amortisation 2 16,472 18,610
and exceptional items
Amortisation and impairmeni of intangibles 9 (962) (1,323)
txceplional tems 3 (589) (343)
Operating profit 3 14,921 16,944
Financial income 6 2 17
Financial expenses 6 (2,689) (2,622}
Profit before amortisation, 13,785 16,005
exceptional items and taxation
Amortisation and impairment of intangibles 9 (962) {1323)
Exceplional ilems 3 (589) (343)
Praofit before taxation 12,234 14,339
Income tax expense 7 {2,451) {4,094)
Net profit for the year _m 10,245
Basic earnings per 5p ordinary share 20 23.42p 24 68p
Diluted earnings per Sp ordinary share 20 23.24p 24 36p
Dividend per 5p orchinary share inienm paid
and final proposed 19 10.80p 10 80p
All profits for the year are attributable o equity holders of the parenl company

—
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Statements of Comprehensive Income

Consolidated Statement of Comprehensive Income
for the Year Ended 31 March 2011

Profit for the year

Actvanal gamns on defned benefit pension scheme

Tax on items taken directly lo equity

Impact of tax rate change

Effective portion of changes in fair value of cash flow hedges
Foreign exchange translation dilference

Total Other Comprehensive Income

Total Comprehensive Income for the year

Parent Company Statement of Comprehensive Income
for the Year Ended 31 March 2011

Profit for the year

Actuanal gains on defined benefil pension scheme

Tax on items laken direcily {o equity

Impact of tax rate change

Effective portion of changes i fair valye of cash flow hedges
Tota! Other Comprehensive Income

Total Comprehensive Income for the year
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Note

24

Note

24

2011
£000

9,783
526

(147)

(77)
1,493

11

1,806

11,589

2011
£000

5,688
526

(147)

amn

1,493

1,795

7,483

2010
£000

10,245
726
(203}

439

(39}

923

11,168

2010
£000

6,831
726

(203)

439

962

7793




Statements of Changes in Equity

Consolidated Statement of Changes 1n Equity
for the Year Ended 31 March 2011

Non-
Share Share Hedging Retained controlling Total
Capital Premium Reserve Earnings Interest Equity
Note £000 £000 £000 £000 £000 £000
Equity as at 1 Apnil 2009 2,309 16,192 (3,506) 62,257 27 77,179
Total comprehenstve income tor the year - - 439 10,729 - 11,168
Tax moverments (o equity - - - 1 - 1
Share oplion charge n the year - - - 434 - 434
Net movement relating to Treasury Shares - - {(85) - (85)
and shares held by ¥p Employee Trusl
Dividend to shareholders 19 - - {4,510) - {4,510}
Total change in equity dunng the year - - 439 6,569 - 7,008
Equity at 31 March 2010 2,309 16,192 {3,167) 68,826 27 84,187
Total comprehensive income for the year 1,493 10,096 - 11,589
Tax movements 1o equity - 24 - 24
Impact of tax rale change - - 5 - 5
Share option charge in the year - - 624 - 624
Net movement refating to Treasury Shares - - (392) - (392)
and shares held by Vp Employee Tiust
Dividend to shareholders 19 - - - (4,509) - (4,509)
Tolal change 1n equily dunng the year - 1,493 5,848 - 7,341
Equity at 31 March 2011 2,309 16,192 {1,674) 74,674 27 91,528
Parent Company Statement of Changes in Equity
for the Year Ended 31 March 2011
Share Share Hedging Retained Total
Capital Premium Reserve Earnings Equity
Note £000 £000 £000C £000 £000
Equity as at 1 Apnl 2009 2,309 16,192 (3,606) 34,387 49,282
Tolal comnprehensive income for the year - - 439 7.354 7,793
Tax movemenis to equity - - - i 1
Share option charge n the year - - - 434 434
Net movement relating to Treasury Shares - - (85) (85)
and shares held Vp Employee Trust
Cividend to shareholders 19 - - - {4,510} {(4,510)
Total change in equily dunng the year - T T 439 3,194 3,633
Equity at 31 March 2010 2,309 16,192 (3.167) 37,581 52,915
Total comprehensive income for the year - - 1,493 5,990 7,483
Tax movements to equily - - - 24 24
Impact of tax rate change - - - 5 5
Share option charge in the year - - - 624 624
Net movement relaling ko Treasury Shares - - - {392) (392}
and shares held by vp Employee Trust '
Dividend 1o shareholders 19 - - - (4,509} {4,509)
Total change 1n equity durning the year . - 1,493 1,742 3,235
Equity at 31 March 2011 2,309 16,192 (1,674) 39,323 56,150

/
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Consolidated Balance Sheet
at 31 March 2011

2011 2010

Note £000 000
Non-current assets
Praperty, plant and equipment 8 101,286 98,635
Intangible assets 9 39,599 39,826
Total non-current assets 140,885 138,461
Current assets
Inventories 11 5,388 3813
Trade and other recewables 12 33,307 27 330
Cash and cash equivalents 13 5,509 1,385
Total current assets 44,204 32,528
Total assets 185,089 170,989
Current habilsties
Interest-beanng loans and borrowings 14 (20,020) (49,692}
Income tax payable {897) (263)
Trade and other payables 16 (37,178) (25,493)
Total current hiabilihies (58,095) (75,448}
Non-current habilities
Interest-beanng loans and borowings 14 (26,001) {18)
Employee benefits 24 {178) 1,127
Deferred tax habiliies 17 (9,287) (10,209}
Total non-current habilities (35,468) (11,354}
Total habilities (93,561) (86,8902)
Net assets 91,528 84,187
Equity
issued share capita 18 2,30% 2,309
Share prermium 16,192 16,192
Hedying reserve (1,674) (3167}
Retained earmings 74,674 63,826
Total equity attnbutable to
equity holders of the parent 91,501 84,160
Non-controlling interest 27 27
Total equity 91,528 84,187

These financial statements were approved by the Board of Directors
on 7 june 2011 and were signed on 1its behalf by

J — =

Jeremy Ptlkington Allison Bainbridge
Chairman Director

Company number 481833
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Parent Company Balance Sheet
at 31 March 2011

201 2010

Note £000 £000
Nan-current assets
Property, plant and equipment 8 52,716 53,088
Intangible assels 9 15,347 14,915
Investments m subsidiaries 10 25,385 25077
Total non-current assets 93,448 93,080
Current assets
Inventories i 1,565 901
Trade and other recevables 12 48,910 50,517
Income 1ax receivable - 23
Cash and cash equivalents 13 459 631
Total current assels 50,934 52,072
Total assets 144,382 145,152
Current habilities
Interest-beanng loans and borrowings 14 (22,284) (52,912)
Income 1ax payahle (513) -
Trade and other payables 16 (33,621) (32,001)
Total current habihities (56,418) (84,913)
Non-current habilities
Interest-beanng foans and borrowings 14 (26,000) -
Employee benefils 24 (178) (1,127)
Deferred tax habihlies 17 {5,636) (6,197)
Total non-current habiities (31,814) (7.324)
Total habihties (28,232) (92,237)
Net assets 56,150 52,915
Equity
Issued share capital 18 2,309 2,309
Share prermum 16,192 16,192
Hedging reserve (1,674) (3,167}
Retamed earnings 39,323 37,581
Total equity 56,150 52,915

These financial statements were approved by the Board of Directors
on 7 Jupe 2011 and were signed on 11s behall by !

—

Jeremy Pilkington Alhson Bainbrnidge
Chairman Director

Company number 481833
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Consolidated Statement of Cash Flows
for the Year Ended 31 March 2011

2011 2010
Note £000 £000
Cash flows from operating activities
Profit before taxation 12,234 14,339
Adjustmenis for

Pension fund conlnbulions in excess of (423) (2.214)
expense recognised in Income Skatement

Share based payment charges 624 434
Depreciation g 18,558 18 901
Amortisation and impairment of intangibles 9 962 1,323
Financial expense 2,689 2,622
Financial income (2) an
Profit on sale of property, piant and equipment (2,348) (3,375}
Operating cash flow before changes in T 32,294 32,013
workeng caprital and provisions

{Increase)/decrease in inventonies (1,571} 1,650
{increase)/decrease in trade and other recewvables (5,898) 5484
tncrease/(decrease) in trade and other payables 9,029 (1,919)
Cash generated from operations 33,854 37,228
Interest paid (2,677) (2,453)
Interest element of linance lease rental payrments (31) (156)
Interest recewed 2 17
Income taxes paud (3,065) (4,546)
Net cash from operating activities 28,083 30,090

Investing activities

Proceeds from sale of property, plant and equiprnent 7,188 8,718
Purchase of properly, plant and equipment {(21,911) (16,744)
Acquisiion of businesses and subsidiaries (net of cash acquired) 15 (690) 19
Net cash from investing activities (15,413) {8,007)

Cash flows from finanang activities

Puichase of own shares by Employee Trust and Company (392) (85)
Repayment of borrowings (46,500) (20 000}
New loans 43,000 4000
Payment of hire purchase and finance lease habilities (189) (678)
Dividend paid 19 {4,509) {4,510)
Net cash used in finanang activities _(15,_53“6) (21,273)
Net increase i cash and cash equivalents 4,080 810
Elfect of exchange rate Huctuations on cash held 44 24
Cash and cash equivalents as at the beginming of the year 1,385 551

tash and cash equivalents as at the end of the year 5,509 1,385




Parent Company Statement of Cash Flows

for the Year Ended 31 March 2011

Cash flows from operating activities
Profil before taxation

Adjustments for

Pension fund contnbutions in excess of
expense recognised n Income Statement
Share based payment charges
Depreciation

Amortisation of intangibles

Financ:al expense

Financial income

Profit on sale of property, plant and equipment
Operating cash flow before changes in
working capital and provisions
(Increase)/decrease In (nveniones
Decrease in lrade and other recewvables
Increase 1n trade and other payables

Cash generated from operations
Interest pad

Interest element of finance lease rental payments
Interest received

Incoime laxes paid

Net cash from operating activities

Investing activities

Praceeds from sale of property, plant and equipment
Purchase of property, plant and equipment
Acquisition of subsidianes {net of cash acquired)

Net cash from vesting activities

Cash flow from finanang activities

Purchase of own shares by Employee Trust and Company
Repayment of borrowings

New loans

Payment of linance lease liabililies

Dwidend paid

Net cash from finanang activities

Net increase in cash and cash equivalents
Cash and cash equivalents as al the beginning of the year

Cash and cash equivalents net of overdraft as
at the end of the year

201

Note £000

7,028

(423)

624

3 8,728
303

2,664
(1,342)

17,582

{660)
1,686
2,885

21,493
(2,677)
9
(1,676)
17,131

3,206
(10,290)
(690)
(7,774)

(3%2)
(46,500}
43,000
{43)
19 (4,509)
T (8,44a)

913
(2,735)
(1,822)

2010
£000

9,496

(2,214)

434
8,786
684
2,522
(12)
(2,547)

17,149

1,621
13,210
1,205

32,585

(2,452)
(56)

12
(2936)

27,153

5271
(10,032)
43

(4.718)

(85)
{20,000)
4,000
(122)
{4,510)

(20,717)

1,718
(4,453)

(2,735)




Notes

(forming part of the financial siatements)

1 SIGNIFICANT ACCOUNTING POLICIES

Statement of complhiance

Vp plc 15 a company mcorporated in Great 8nlaim These consolidated Financial Statements of ¥p pic for the year ended 31 March 2011, consohdate
these of the Company and its substdianies (together referred 1o as the “Group™) The parent Company’s Financal Statements present format:on
about the Cornpany as a separate entity and not aboul lhe Group

Both the Parent Company Finanaial Statements and the Group Fmnanaal Staternents have been prepared and approved by the Directors in
accordance with Internaticnal Financial Reparting Standasds (IFRSs) as adopted by the EU ("Adopted IFRSs'} In publishing the Parent Company
Financial Statements here together with the Group Financial Statements, the Company has taken advantage of the exemptions n 5408 of the
Companies Act 2006 not 1o present its indivigual income siatement and related notes thai form parl of these approved Financial Stalements

Basis of preparation

The Financial Statements are presented in stering, rounded to the nearest thousand They are prepared on a going concern basis {further detatls
are provided in the Directors” Report) and histeric cost basis except that dervative financial instruments and cash settled share options are stated
at far value

The Group's accounting policies are set out below and have unless otherwise slated, been applhied consistently to all penods presented in these
consohdated Financtal Statements The following new standard became effective from 1 July 2009 and hence has been reflected sn these financiat
statements

e IFRS3 (revised), “Business combinations” The only change n ttus revised standard which has affected these financial statements 1s the
requiremeanl to expense acquisihon costs This has not had a rnatenal effect on the reported resuit

Al the date of approval of these financial stalemenis the following Slandards and interpretalions were in 1ssue and endorsed by the EU but not
yet effective

e |FRS 7 - Amendment to Financial Instruments Oisclosure on Derecognition {etfective for periods commencing on or afier 1 July 2011)
® |AS 12 - Amendment 1o Incorme Taxes on deferred tax (eflective for penods commencing on or after 1 January 2012)
® [FRS 9 - Financial mstruments {effeciive for penods commencing on or after 1 Janvary 2013)

The adoption of these Standards and Interpretations s not expected to have a matenal mpact on the financial statements of the Group

Basis of consolidation

Subsidianes are those enlilies controlled by the Company Control exisis when the Company has the power, duectly or ndirectly, 1o govern the
financial and operating pchaes of an entity 50 as to oblain benefits from its activities In assessing control, potential voling rights thai presently
are exerasable of convertible are taken into account The Financial Statements of subsidianies are included n the consolidated Fiancial Statements
from the date that control commences until the dale that control ceases

Property, plant and equipment
Property, plant and equipment are stated at cost or deemed cost less accumulated depreciabion and wnpairment losses

Certain items of property, plant and equipment thal had been revalued to fair value on or prior to 1 Aprid 2004, the date of transiion to adopted
IFRSS, are measured on the basis of deemed cosl, being the revalued amount at the date of that revaluation, as permuitied by the exemption In
IFRS 1

Leases under which the Group assumes substantially all the nsks and rewards of ownership are classified as finance leases Plant and equipment
acquired by way of {inance leases 1s slated at an amount equal to the lower of 1its fair vatue and the present value of the muumum lease payments
at the mception of the lease, less accumulated depreciation and impairment losses Operating lease payments are accounted for as descnbed in
the accounting policy on operaling leases

Profit on disposal of rental equipment from customer losses 1s credited 1o cost of sales to reflect the fact that it relates to the routine disposal of
rental equipment and 1n essence 15 an adjustment o depreciation previously charged The ainendment (o 1AS 16, “Property, Plant and Equipment”,
classifies proceeds from the sale of ex rental assets as revenue
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Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

Depreciation is pravided by the Group to write off the cost or deemed cost less esimated residual value of tangible fixed assets using the following
annua! rales

Freehold buitding - 28 siraight lme

Leasehold wnprovements - Term of lease

Rental equipment - 10% - 338 straight line depending on asset type
Malor vehicles - 25% strawght line

Compuiers - 338 straight kne

Fixtures, ithings and ather equipment - 1085 - 20% strawght line

Estimates of residual values are reviewed at least annually and adjustments made as apprapriate No deprectation 15 provided on freehold land

Goodwill

All business combinations are accounted for by applying the puichase method 1n respect of acquisttions since 1 Apnil 2004, goodwill represents
the dilference between the cost of acgursitions and the fair value of identifiable net assets and coniingent liabiities acquired Goodwill 1s stated
al cost less any accumulated impasrment losses and 1s tncluded on the balance sheet as an mlangible assel 1t s allocaled 1o cash generaling
units and 1s tested annually for imparment against expected future cash flows froin the cash generating unit to which 1115 allocated The Group
has chasen nok 1o restate business combinations prior ta 1 Apnl 2004 on an IFRS basis as permitted by IFRS1 Goodwill 15 included on the basis
of deemed cost for these transactions which represent its carrying value at the date of transiion to adopted FRS

Other Intangible Assets

Intangible assets other than goodwill that are acquired by the Group are stated at cost less accumulated amortisation and impamment losses
Amortisation 1s included within cost of sales within the Income Statement The rate of amortisation attempts to wite off the cost of the ntangible
assel over 11s esimated usefu! [ife using the followng rates

Customer related ntangibles - up to 10 years
Supply agreement - the mtal term of the agreernent
Trade names - over the estimated initsal period of usage

No amortisation 1$ provided where trade names are expected to have an indefimte hie

Impairment

The carrying amounts of non financial assels are reviewed at each balance sheet date to determine whether there 1s any indication of impanrment
If any such indication exisls, the asset's recoverable amount 1s esiimated An imparment loss 15 recogmsed whenever the careying amount of an
asset or its cashi-generaling un:t exceeds s secoverable amount Impairment losses are recognised through the Income Staternent For goodwill
and assets that have an indefinite useful ife the recoverable amount 15 tesied at each halance sheet date

Investments
In the Company’s Financial Statements, investraents in subsidiary undertakings are stated al cost less impaument

Diwidends receved and recevable from post acquisiion prohit are crediled to the Company’s tncome Slatement 1o the extent that the Company
has the night to receive payment

Inventones
Inventones are stated at the lower of cost and nel realisable value Net realisable value 15 the estimaled selling price n the ordinary course of
business, tess the estimated costs of completion and selling expenses

Raw matenals and consumables stock 1s held pnmarnly for the repar and maintenance of fleel assels Goods (or resale refale to stock held for
sale The basis of expensing stock 15 either on @ firsi-in fust-out basis or weghled average basts depending on the sysiem used within each
division
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Notes

1 SIGNIFICANT ACCOUNTING POLICIES {continued)

Trade and other receivables
Trade and other receivables are stated at thewr due amounts less imparment losses

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits Bank overdrafts thal 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 Statement of Cash Flows

Interest bearing Joans and borrowings

Firancial assets and hiabiliwes are recogrised on the balance sheel when the Group becomes party Lo Lhe contractual provision of the instrument
Interest bearing borrowings are recogrised mitially at fair value less diractly atinbutable transaction costs Subsequent to inthial recogmition, interest
beaning borrowings are stated at amortised cost with any diiference between cosl and redemplion value beng recogrised mn the Income
Stalerment over the penods of the borrowings on an effective interest basts

Taxation
The charge for taxation 15 hased on the results for the year and takes into account fult pravision for deferred taxation due to temporary difterences
between the carrying value of an asset or liability and its tax base

Deferred tax 15 prowided using the balance sheet habiity method, providing for temporary differences between the carrying ameunts of assels
and liabihties lor financial reporiing purpeses and the amounts vsed for taxation purposes The amount of delerred tax prowided 1s based on the
expected manner of reahisation or settlernent of the carrying amout of assets and liabilities, using 1ax rates enacted or substantively enacted at
the balance sheet date

A deferred tax asset 1s recognised conly to the extent that it 15 prabable that future taxable profits will be available aganst which the asset can
be utihsed Deferred lax assels are reduced 10 the extent that it 1s no longer probable thal the related tax beneht will be realised  Deferred tax
asseis and labiities are not discounted and are offset where amounts will be settled on a net basis as a resull of a legally enforceable nght

Current 1ax 15 the expecled tax payable on the laxable mcome for the year using rates enacted or substantively enacted at the balance sheet
date, and any adjustment lo tax payable in respect of prior years

Trade and other payables
Trade payables are recogmised mitially at faw value and subsequently measured al amorlised cost

Employee benefits - pensions
Obligations for conlributions to defined conlnbulion pension plans are recogmised as an expense in the income statement as mcurred

The Group’s nel obligation m respect of its defined benelit pension plan 15 calculated by esimating the amount of future benefit thal employees
have earned n return for therr service 1n the current and pnior periods, that benefit is discounted to determine its present value, and the fair value
of any plan assets 1s deducted The hability discount rate 1s the yield at the balance sheet date on AA credil rated bonds that have matunily dates
approximating to the terms of the Group’s abligations The calculation 1s performed by & qualified actuary using the projected unit credit method

The Group’s net obligation 1s recarded as a balance sheet liability and the actuanal gams and losses associated with this kabilty are recognised
in the Slatement of Comprenensive Income as they anse All curnulative actuanal gains and losses at 1 Apnl 2004, the date of transition to adopted
IFRSs, were recognised dwecily in equity Actuanal gains and losses occur when actuanal assumplions including expected returns on schems assels
differ from those previously envisaged by the actuary

When the benelits of the plan are improved, the propartion of the increased benefit relating to past service by employees 1s recognised as an
eapense In the Income Statement on a siraight-ine basis over the average penod unti the benefits become vested To the extent that the benefils
vest inmiediately, the expense 1s recognised immediately i the Income Statement

The full service cost of the pension scheine 1s charged to operating profit
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1 SIGNIFICANT ACCOUNTING POLICIES (continued)

Diwvidend
Dvidends are recogmised as a habdity in the period in which they are declared

Employee Trust Shares

The Groupr has an employee trust (the Vip Employee Trust) for the warehousing of shares i support of awards granted by the Company under its
vanous share oplion schermnes The Group accounts include the assets and related lsabiliies of the Vp Employee Trust In both the Group and Parent
Company accounts the shares in the Group held by the employee trust are treated as treasury shares, are held at cost, and presented n the
batance sheel as a deduthion from refaned eatmngs The shares are wgnoied for the purpose of calculating the Group's earnmgs per share

Treasury Shares

When share capital recognised as equity 15 repurchased and classified as treasury shares the amount of the consideration paid is recognised as a
deduction from equity When tieasury shares aie sold or reissued subsequently, the amount received 15 fecogmsed as an inciease m equity, and
the resulting surplus or deficit on the transaction 1s transferred to/from retaned earrings

Denvative finanaal instruments
Interes! rate and exchange rate swaps are accounted for in the balance sheel at fair value and any movement 1in fair value 15 taken Lo the Income
Statemnent, unless the swap s designaled as an effective hedge of the vaniability in cash flows an “effective cash flow hedge”

Where a denvative financial instrurment 15 designated as an effective cash flow hedge, the effeclive part of any gamn or loss on the denvative
Imancial nstrument 15 recogmsed directly in equity If a hedge of a forecasted transaction subsequently results in the recognition of a hnancial
asset or a hnanaial ltabity, the associated gains and losses that were recogmised directly in equity are reclassified into profit or loss in the same
penod or penods dunng which the asset acquired or hability assurned affects profit or loss {1 e when interest ncome or expense 1s recognised)
For cash flow hedges, other than those Covered by the preceding policy statement the assocated cumulative gain or loss 1s removed from equity
and recogmised in the Income Statement in the same penod or penods dunng which the hedged em alfects profit or loss

when a hedging insteunent expires or s sold, terminated or exercised or the entity revokes designation of the hedge relationstup but the hedged
forecast transaction 1s still expected to occur the cumulative gain or loss at that powt remains i equity and 1s recognised In accordance with the
above policy when the transaction occurs If the hedged transaction 15 no longer expected 1o take place, the cumulative unrealised gain or loss
recegruised in equity is recognised immediaiely in the tncome Statement

The fair value of interest rate swaps 15 the estimated amount the Group would receive or pay lo lenminate the swap al lhe balance sheet date,
1aking into account current and fulure interesi rates and the current creditworthiness of the swap counterparties The far value of the exchange
rate swap 15 the estimated amount the Grou would recewve or pay 1o terminate the swap at the balance sheel dale taking account of current
and future exchange rates The carrying value of hedge instruments 1s presented wrthin other payables

Financial guarantee contracts

where the Company enters into financial guarantee cuntracts 1o guarantee the indebledness of other compames within its group, the Company
considers these to be insurance arrangements, and accounts for them as such In tas respect, the Company treats the guarantee conbiact as a
coatingent babilly unui such time as it becomes probable thai the Companv will be required to make a payment under the guaraniee

Revenue

Revenue represents the amounts (excluding Value Added Tax) denved from the hue of equipment and the prowision of goods and services o
third party customers durning the year Revenue from equipment ture which 15 the vast majonty of Group revenues, 15 recogrised trom the starl
of ture through 1o the end of the agreed hire penod predominately on a time apportioned basis Revenue from the sale of goods s recogrised
when the sigmificant nsks and rewards of ownership have been transferred to the buyer and revenue from services rendered 15 recogmsed in the
lncome Statement in proportion to the slage of completion of the transaciion al the balance sheet date Praceeds from the disposal of fixed assets
are shown in the Group and Parent Company’s Statement of Cash Flows and any profit or {oss s included within cost of sales The amendment
1o 1AS 16, "Properly, Plant and Equipment”, classilies proceeds from the sale of ex rental assels as revenue
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1 SIGNIFICANT ACCOUNTING POLICIES (continued)

Share Based Payments

The fair value of share options is charged 1o the Income Statement based upon their fair value at the date of grant with a correspencing increase
inequity The charge s recagmised evenly over the vesiing penod of the options The hiabilities for cash settled share based payment arrangements
are measured at fair value

The fair values are cakculated using an appropriate option pricing model The Group's Approved, Unapproved and Save As You Earn (SAYE) schemes
have been valued using the Black Scholes model and the Income Stalerment charge 1s adjusted to reflect the expected number of options that
will vest, based on expecled levels of performance against non-market based conditions and the expected number of employees leaving the
Group The lair values of the Groups Long Term Incentive Plan (LTIP) and Share Maltching scheme are calculaied using a discounted grant price
model, again adjusted tor expecled performance agamslt non-markel based conditions and employees leaving the Group Amendments to IFRS
2, share Based Payments”, clanfies the treatment of cancelled options, whereby 1f a grant of equity instruments 15 cancelled the Group shall
account for the cancellation as an acceleration of vesting and shall recogmise immed:ately the amount that would have been recognised over the
remamder of the vesting perrod

Any cash setlled options are valued at thew fair value as calculaled at each penod end, taking account of performance cntena and expected
numbers of employees leaving the Group and the hability 1s reflected  the balance sheet witlin accruals

The Group has chosen to adopt the exemption permitted by IFRS 1 whereby, for equity settled oplions, IFRS 215 only apphied to options granted
after 7 November 2002 that had not vested at 1 January 2005

The parent company recharges the subsidiary entibies with the fair value of the share options relating to the employees associated with that enlity

Forelgn currendes

Transactions n foreign currenaies are recorded using ithe rate of exchange ruling at the date of the transaction Monetary assels and habilities
denorminated n foreign currencies are translated using the rate of exchange ruling al the balance sheet date and the qains or losses on translation
are included i the Incorme Slatement Non-monetary assets and labilihes that are stated at far value are translated to sterling at the foreign
exchange rates ruling at the date the values were determined

The assets and liabilities of foreign operations are lranslated at foreign exchange rates rulng at the balance sheel date The revenues and
expenses of {orelgn operations are translated at rates approxamating to the foreign exchange rates ruling at the date of the transactons Foreign
exchange differences ansing on retianslation are recognised directly in equity

Operating leases
Payments made under operating leases are recogrused in the Income Statement on a straight line basis over the term of the lease

Exceptional ltems

Exceptional items compnise items of income and expense which ment separate disclosure m order 1o provide an understanding of the Group's
inancial performance Examples of events gwing nise 1o disclosure of ncome and expense as excepuional include bul are not hmied to,
reorgamisalion of operations and economic events which necessitale a review of asset valuations

Accounting estimates and judgements

The key accounting policies, estirnates and judgements used in preparing the Group’s Annual Repart and Accounts for the year ended 31 March
2011 have been reviewed and approved by the Audii Committee The areas of prncipa! accounting uncertainty are estimaied useful hives of rental
assets, including residual values and assumptions relating 1o penston costs In addition the testing for impairment of gcodwill and other intangibles
requires significant eshimates and judgements relating to cash flows

The Group conuinually reviews depreciation rates and using its judgemeni adopts a cautious policy v assessing estimated useful econormic hves
of fleet assets (see page 37) The rate of technological and legislative change s factored into the estimates, together with the dmminution in value
theough use and time As an equipment rental specialist, the Group disposes of used assets and genetally actieves profsts on disposals which are
used 1o further assess the level of provisioning dor asset depreciation across the Group
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Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

The key assumptions applied 1o pensions are disclosed in noie 24 The pension scheme lrabihities are denved using acwanal assumphions for
inflation, future salary increases, discount rates and mortalily rales which are inherently unceriain Due o the relative size of the schemie liabiities,
small changes to these assumplions can give nise 1o a sig:ficant impact on the pension scheme deficit reported i the Balance Sheet

Goodwill and other intangibles are tesied for impairment by reference to the expected estirnated cash generated by the business umt This 1s
deemed 1o be the best approximation of value, but 15 subject 1o the same uncertainties as the cash flow forecast being used

In addition the Group’s results are subject to {lucluaticns caused by Lhe cash settled share options as these are requued to be re-measured at
each reporling date based on the Cornpany share price Changes in the Company’s share price duning the reperting penod therefore impact the
charge to the Income Staterment for cash sellled options, including vested but not exercised oplions, as well as unvested options The impact of
a 10 pence increase n share price would increase the charge to the Income Statement by £40,000 (2010 £8,000)

2. SEGMENT REPORTING

Segment reporiing 1s presented in qespect of the Group’s business and geographical segments The Group's segments and reportable segments
are the six business units Details of these are set out on page 1 Total revenue i 2011 was £140,959 000 (2010 £134,163,000) Inter-segment
pnicng 15 determined on an arm’s length basis Segment results, assets and labilities include items directly attnibutable 10 a segment as well as
those that can be allocated on a reasonable basis

Geographical segments

Revenue 1s generated mainly within the Umited Kingdomi with no single overseas geographical area accounting for more than 10% of the Group
revenue Total overseas revenue was £20 3m (2010 £20 6m) In addiian all matenal assets and habilities of the Group are accounted for by UK
based companies

Business Segments
Operating
prohit before
amortisation and

Revenue exceptional items
2011 2010 2011 2010

External Internal Total External Internal Tolal

Revenue Revenue Revenue Revenue Revenue Revenue
£000 £000 £000 £000 £000 £000 £000 £000
Groundfor¢e 30,314 220 30,534 32,874 290 33,164 6,711 8,169
UK Forks 10,789 310 11,099 10,625 235 10,860 1,055 16
Airpac Bukom 17,451 - 17,451 15,677 - 15,677 2,701 3,865
forreni Trackside 14,903 85 14,988 10,635 20 10,655 1,618 175
TPA 13,966 45 14,011 14,231 50 14,281 1,434 2,162
Hire Station 53,536 425 53,961 50,121 265 50,386 2,953 3,223

140,959 1,085 142,044 134,163 860 135,023 16,472 18,610
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2 SEGMENT REPORTING {continued}

Business Segments Assets Liabilittes Net Assets
201 2010 2011 2000 2011 2010
£000 £000 £000 £000 £000 £000
Groundforce 37,364 35,952 7,863 7,358 29,501 28,594
UK Forks 14,555 11,587 3,19 1,994 11,436 9,593
Arpac Bukom 29,111 31,183 5,122 4,245 23,989 26,938
Torrenl Trackside 10,728 7,021 4,578 1,839 6,150 5,132
TPA 28,740 29,249 4,395 4,006 24,345 25,243
Hire Station 62,501 55,501 17,894 11,394 44,607 44,107
Group/unailocated 2,090 496 50,590 55,916 {48,500) (55,420}
185,089 170,989 93,561 86,802 91,528 84187

Acquired Capital Deprecaation and
Assets Expenditure Amortisation

2011 2010 2011 2010 2011 2010
£000 £000 £000 £000 £000 £000
Groundforce 739 (48} 4,096 3,648 3,702 4209
UK Forks - - 4,442 53 1,645 1,758
Aurpac Bukom - 1,691 4 697 3,640 3,434
Tottent Trackside - 3,181 862 1,643 1885
TPA - 1,572 639 1,569 1,437
Hire Station - 10,903 4,790 6,874 7179
Group/unallocated - 181 366 447 322
739 (48) 26,066 15,055 19,520 20,224

rmrrm— e——— —

Acquired assels relate to non-currenl assels acquired as a result of acquisidions, iInduding mtangible assets and goodwill Capnial expendiiure
relates to tlangible fixed assets acquired in the normal course cf business

Included within segmental assets above 15 goodwill and indefinite e intangibles in relaiion to Groundlorce of £8 5m, Arpac Bukom £4 8m,
TPA £93m and Hire Station £12 8m

3 OPERATING PROFIT

2011 2010
£000 £000
Operating profit 1s stated after charging/(crediting)
Amortisation of intangible assels 962 1,323
Depreciation of pruperty, plant and equiprent - owned 18,516 18,777
- jeased 42 124
Rent of land and bwldings 3,953 3,859
Hire ol other assels 8,959 9,303
Prafit on sale of plant and equipment (2,348) (3,375)
Amounts pard to auditors
Audit fees - parent company annual accounts 56 55
- other group companies 65 61
- lotal group 121 116
Tax services 1 74
Other services pursuant o legislation 25 27

Amounts paid to the Company’s auditor 1n respecl of services to the Company, other than audit of the Company’s Financial Statements have not
been disclosed as the information 1s required 1o be disclosed on a consolidated basis
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3 OPERATING PROFIT (continued)

Exceptional items

2011 2010

£000 £000

Employment termination and restructuning ¢osts 589 456
Proiit on disposal of freehold property - {113)
T 343

4 EMPLOYMENT CO5TS

Group
The average number of persons employed by the Group (including Directors) dunng the vear, analysed by category, was as follows

Number of employees

2011 2010

Operalions 1,034 1,027
Sales 155 162
Administration 219 219
1,408 1,408

The aggregale payroll cosls of these persons were as {ollows - -
2011 2010

£000 £000

Wages and salanes 40,123 38,633
Social secunty costs 3,827 3,769
Defined benehit pension costs (47} 156
Other pension related cosls 807 707
share option costs including associated social secunity costs  equily settled 788 503
cash settted 467 108

45,965 43,876

5 REMUNERATION OF DIRECTORS

The Group’s key management are the executive and non-execulive Directors The aggregale remuneration paid 1o or accrued for the Directors for
services in all capaciies dunng the penod s as follows

201 2010
£000 £000
Basic rernuneration mcluding bonus and benefits 1,428 1,180
Cash allowances/pension contibutions 335 203
1,763 1,383 ’

Further detads of Directors’ remuneratson and pensions are given i the Remuneration Reporl on pages 18 o 21
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6 FINANCIAL INCOME AND EXPENSES

2011 2010
£000 £000
Financia! mcome
Bank and other interest recevable 2 17
Financial expenses
On bank loans and overdrafis {2,658) (2,466)
Finance charges payable in respect of finance leases and hire purchase contiacts (31) {156)
(2,689) (2,622)
7 INCOME TAX EXPENSE
2011 2010
Current tax expense £000 £000
UK Corporation tax charge at 288 (2010 28%) 3,473 2,398
Overseas tax 250 279
UK adjustments relating Lo earlier years (85) (157)
Total current tax 73,638 72,520
Deferred tax expense
Cuirent year deferred lax (392) 1,283
Impact of tax rate change (788) -
Adjustiments to deferred tax relating Lo earlier years (N 291
Total detferred tax (1,187} 1,574
Total tax expense in income statement 2,451 7,09_4
Reconaliation of effective tax rate
2011 2011 2010 2010
% £000 % £600
Profit on ordipary activities hefore tax 12,234 14,339
Profit on ordinary actwities multiphed by T
standard rate of corporation 1ax 280 3,426 280 2,015
Effects of
Impact of tax rale changes (6 4) (783) - -
Expenses nol deductible for tax purposes 0.8 96 05 66
Non-quahfymg depreciation 16 193 09 133
Share option schemes (14) {168) -
Gans covered by exemplion/losses (18) (214) (18) (264)
Overseas tax 13te - {2) 01 10
Adjustments o tax charge in respect of previous years (0 8) (92) 09 134
Total tax chaige for the year 200 2,451 286 4,094
Deferred tax recognised directly through equity
2011 2010
£000 o000
Relating to share based payments (23) -
Relating to histonc asset revaluations (1) (0
Relating to actuanal loss on defined benefit pension scheme 147 203
Impact of tax rate change 72 -
195 Tm

The Government has announced further reducions in the sate of Corporation Tax 1 1s esumated that for each 18 reduction n the 1ax rate which
15 enacled there will be a credit Lo the Income Statement of approximately £0 35m
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8 PROPERTY, PLANT AND EQUIPMENT

GROUP Land and Rental Motor Other Total
Buildings Equipment vehicles Assets
Cost or deemed cost £000 £000 £000 £000 £000
AL 1 April 2009 11,380 154,202 2,036 8492 176,110
Addiions 234 13,869 149 803 15,055
Exchange rate differences 3) {64) (5) {2) 78)
Disposals {169) (15,246} (349) (351) {16,115}
At 31 March 2010 11,442 152,761 1,831 8,942 174,976
Addilons 538 24,197 207 1,324 26,066
Acqusitions - - - 4 4
Cisposals - (13,603) (160 (56) (13,819}
Exchange rate differences - (24) - (24)
Transfer between calegornes - 84 (84)
At 31 March 2011 11,980 163,331 1,962 9,930 187,203
Depreciation and impairment losses
At 1 Apnl 2009 4,187 57,767 1,154 5116 68,221
Charge for year 520 16,845 360 1176 18,901
Exchange rate differences (nm () (N - (9}
On disposals (39) (10,075) (307 {351) (10,772}
At 31 Maich 2010 4,667 64,530 1,203 5,941 76,341 ‘
Charge for year 495 16,647 340 1,076 18,558 !
0n disposals - (8,790) (140) (49} (8,979}
Exchange rate differences - (5) N 3 (3} |
Transfer between categones 78 {78) - ‘
At 31 March 2011 5,162 72,382 1,480 6,893 85,917 i
Carrying amount |
At 31 March 2011 6,818 90,949 482 3,037 101,286
Al 37 March 2010 6,775 88,231 628 3,001 98,635
At 31 March 2009 7,153 96,435 885 3,376 107,889
COMPANY Land and Rental Motor Other Total
Buildings Equipment Vehicles Assels
Cost or deemed cost £000 £000 £000 £000 £000
AL 1 Aprd 2009 7,417 77,652 638 3110 88,867
Additions 142 8,040 39 402 8,623
Group lransfers - {168) - - {168)
Disposals - (6,985) (112) (1 (7,098)
Al 31 March 2010 7,559 78,539 615 3,511 90,224
Additions 303 g 443 1 322 10,069
Group transiers - (370 4 (366)
Disposals - (3,489) (17 (19) (3.525)
Al 31 March 201 7,862 84,123 599 3,818 96,402
Deprecation and impairment losses
AL 1 Apnl 2009 2,376 28,625 406 1,535 32,942
Charge for year 224 7,982 112 468 8,786
Group transiers . (136) - - {136)
Gn disposals - {4,367) (88) Mm (4,456)
Al 31 March 2009 2,600 32,104 430 2,002 37,136
Charge for year 220 7,984 90 434 8,728
Group ransfers - {169) - - (169}
on disposals - (1985) (10) (14) {2,009)
Al 31 March 2011 2,820 37,934 516 2,422 43,686
Carrying amount
At 31 March 2011 5,042 46,189 89 1,396 52,716
Al 31 March 2010 4,959 46,435 185 1,509 53,088
Al 31 March 2069 5.041 49,027 282 1,575 55,925
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8. PROPERTY, PLANT AND EQUIPMENT (continued)

The cost or deemed cosi of land and bulldings for the Group and the Company includes £2,176,000 (2010 £2,176,000) of freehold land not subject
to deprecialion

ncluded in the total nel book value of fixed assets of the Group 1s £13,000 (2010 £1,543,000) in respect of assels held under finance leases and
similar hire purchase contracts, Company £ml (2010 £194,000) The leased equipment secures lease obligations (see nole 14) Depreciation for
the year on these Group assets was £42 000 {2010 £124,600) and £19,000 (2010 £18,000) for the Company In addition the bariks have a fixed
and floating chasge over the assets of the Group as set out in note 14

9 INTANGIBLE ASSETS

GROUP

Trade Customer Supply Goodwill Total

Names Relationships Agreements

£000 £000 £000 £000 £000
Cost or deemed cost
AL 1 April 2009 2,118 5,349 1,176 33,846 42,489
Adjustment 10 centingent consideration - - - (48) (48}
Al 3t March 2010 2,118 5,349 1,176 33,798 42,441
Acquired through business combinations - 264 - a7 735
At 31 March 2011 2118 5613 1,176 34,269 43,176
Accumulated amortisation and impatrment
At 1 April 2009 120 763 409 1,292
Amortisation charge 72 535 716 1,323
At 31 March 2010 192 1,298 1,125 - 2,615
Armortisation and impairment charge 72 559 51 280 962
At 31 March 2011 264 1,857 1176 280 3,577
Carrying amount
At 31 March 2011 1,854 3,756 - 33,989 39,599
Al 31 March 2010 1,926 4,051 51 33,798 39,826
AL 31 March 2009 1,998 4,586 767 33,846 41,197

The carrying value of intangibles and goodwill has been assessed for imparment by reference 1o its value in yse Values have been estimated
using cash flow projections over a perod of up to 10 years denved from the approved budget for the coming year The discount rate applied was
945 being the estmated weighted average cost of capitat which is consisient with lasi year bui is sull cunsilered approprate for all businesses
A growth rate factor was not applied Lo the projections as value in use exceeded the carrying amounts before any such assumption was apphed
Based on this testing the Lireciors do not consider any ef the goodwill or iInlang ble assels lo be impaired even allowing for a reasonable degree
of sensitivity to the underlying assumptions, including the discount rate Dunng the year the goodwill associated with a sub division of TPA was
fully wntten off as the sub diwision has ceased Irading, the total Group charge was £0 3m

An miangible assel with an indefinile Iife totalling £1,400,000 (2010 £1 400,000) 1s ncluded within trade names and relates to the TPA name
on the basis that It 15 expected to be mamiained indefinitely and continue 1o deliver future valye to the Group The impairment test of this has
been performed using the same assumptions as for the other intangibles
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9. INTANGIBLE ASSETS (continued)

COMPANY Trade Customer Supply

Names Refationships Agreements Goodwill Total
Cost or deemed cost £000 £000 £000 £000 £000
Al 1 Aprid 2009 376 2,418 72 12,698 15,564
Transfer from cost of investment - - 5 5
Group transter - - 405 - 405
At 31 March 2010 376 2,418 477 12,703 15,974
Transier {rom cost of invesiment - 190 - 471 561
Fair value of defenred fax on intangibles - 74 - - 74
Al 31 March 2011 376 2,682 477 13,174 16,709
Accumulated amortisation
At 1 Apnl 2009 41 262 72 - 375
Amortisation charge 37 242 405 - 684
AL 31 March 2010 78 504 477 - 1,059
Amortisation charge 38 265 - 303
Al 31 March 2011 116 769 477 - 1,362
Carrying amount
At 31 March 201 260 1,913 - 13,174 15,347
Al 31 March 2010 298 1,914 12,703 14,915
Al 31 March 2009 335 2,156 12 698 15,189

The Directers have reviewed the carrying amount of 1he Company’s goodwill on the same basis as the Group s goodwill and concluded that no
imparment charge 1s required

10 INVESTMENTS IN SUBSIDIARIES

COMPANY

Cost £000
At 1 Apnil 2009 26,769
Transler 1o goodwili {5)
Al 1 Apnl 2010 26,764
Acquisihion 969
Transfer o goodwil) (661)
Al 31 Maich 2011 27072
Impairment

At 1 Apnl 2009, 31 March 2010 and 31 March 2011 1,687

Carrying amount

At 31 March 2011 25,385
At 31 March 2010 25,077
Al 31 March 2009 25,082

The significant wnvestments n subsidiary undertakings are

Country of Prinapal Country of Class and
Registration or Activity Princepal Percentage of
Incorporation Operation Shares Held
Torrent Trackside Lirnited England Raill equipment hire UK Ordinary shares 1009
Hire Staticn bimited England Tool fure UK Ordinary shares 1008y
TPA Porlable Roadways Lunited England Hire of portable roadways UK Crdinary shares 1008
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11 INVENTORIES

Raw matenals and consumables
Goods for resale

12 TRADE AND OTHER RECEIVABLES

Trade receivables

Amounts owed by subsidiary undertakings
Other receivables

Prepayments and accrued income

2011
£000
28,736
190
4,381

33,307

Group
2010
£000
1,353
2,460
3,813

Group
2010
£000
24,135
64
3,131
27,330

2011
£000

663
902

1,565

2011

£000
11,016
36,324

1,570

48,910

Company

2010
£000

562
339

901

Company

2010
£000
9,501
39,853

1163

50517

There are £6 7m of tade recevables that are overdue at the bafance sheet date that have not been provided against There 15 no indication as
at 31 March 2011 that debtors will nel meet their payment abligations in respect of trade recevables recognised n the balance sheet that are
overdue and unprovided Durning the year there was a decrease in the provisions for imnpairment of irade receivables of £888,000 (2010 £910,000
decrease) The decrease ieflects the level of write ofis duning the year and the Group's judgement regarding the nsks assotiated with collecting
trade recewvables The Group has a reasonable spread of credit nisk wilh the top 25 customers accounting for srgnificanily less than 50% of gross
trade deblors The ageing of the Group's trade receivables {net of impawrment provision) at the end of the year was as lollows

2011 2010
£000 000
Nol everdue 21,992 17,136
0 - 30 days overdue 4,604 4,155
31 90 days overdue 1,678 1,679
More than 90 days overdue 462 1,165
28,736 24,135

13. CASH AND CASH EQUIVALENTS

Group {ompany

2011 2010 201 2010
£000 {000 £000 £000
Bank balances 5,509 1,385 459 631
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14 INTEREST-BEARING LOANS AND BORROWINGS

Current habilities
Bank overdraft
Secured bank loans

gbligauions under finance leases and hire purchase contracls

Non-current habilities
Secured bank loans

Obligations under finance leases and lure purchase contracts

2011
£000

20,000
20

20,020

26,000
3

26,001

Group

18
18

The repayment schedule of the carrying amount of the nen current habilities as at 31 March 2011 15

Due n more than one year but not
mote than 1wo years

Obhgations under hnance leases and hire purchase contracls

Due in more than two years but not
more than five years
Secured bank loans

Obhgations under finance leases and hire purchase contracis

Total

2011
£000

1
1

26,000

26,000
26,001

Group

2010
£000
17

{ -

18

201
£000

2,281
20,000

22,284

26,000

26,000

2011
£000

26,000

26,000
26,000

Company
2010
£000

3,366
49,500
46

52,912

Company

2m0
£000

The Group's bank accounts are subject o set olf arrangements covered by cross guarantees and, whete appropnate, are presented accordingly
The bank loans and overdralt are secured by a fixed and floating charge over the assets of the Group and are at vanable interest rates linked to
LIBOR The unutilised hank faclimes available to the Group as al 31 March 2011 were £19 0m

There 15 no matenal diifesence between the carrying value and fair value of the Group's borrowings Further details relating to the Group's funding
strategy (including the matunty detai's of the bank loans) and its credit, interest rate and currency nsk policies are provided in the Financial Review

on pages 10 to 13 The loans are subject 1o covenants and these have been fulfilled at ali imes dunng the year

Ligumdity Risk

The following are cash flows relating 1o the Groups financial habilrties, ncluding estimated interest payments, but excluding the impaci of netiing
agreements, based on ihe assumption thal the year end loans are repard af the end of the committed penod and interest rates remain cansiant

GROUP

31 March 2011

Secured bank lpans
Finance lease habiites
irade and other payables

31 March 2010
Secured bank loans
Finance lease babihities
Trade and other payables

Carrying
amount
£000

46,000

21
37,178
83,199

49,500
210
25,493

75,203

Contractual
cash flows

£000

48,458
29
37178

85,665

50,725
243
25,493

76,461

Less than

1 year
£000
20,371
25
37,178

57,574

50,725
222
25,493

76,440

12 2-5
years years
£000 £000

- 28,087
A -
4 28,087
21 -
2 -
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T4 INTEREST-BEARING LOANS AND BORROWINGS (continued)

COMPANY Carrying tontractual Less than 12 2-5
amount cash flows 1 year years years

31 maich 2011 £000 £000 £000 £000 £000
Secured bank loans 46,000 48,458 20,371 28,087
Bank overdraft 2,281 2,281 2,281 -
Finance lease labilities 3 4 4 -
Trade and other payables 33,621 33,621 33,621 -
81,905 84,364 56,277 28,087

31 March 2010

Secured bank loans 49,500 50,725 50725 - -
Bank overdrait 3,366 3,366 3,366 - -
Finance lease liabilities 6 53 53 - -
Trade and other payables 32,001 32,001 32,001 - -

84,913 86,145 86,145 - -

Hire purchase and finance lease habilities

GROUP Payment Interest Principal Payment Interest Prencipal
2011 2011 201 2010 2010 2010
£000 £000 £000 £000 £000 £000

Less than ane year 25 (5) 20 222 {30) 192

Between one and five years 2 (1) 1 21 (3) 18

27 (6) 21 243 (33) 210

15 FINANCIAL INSTRUMENTS

The Group has three interest rale swaps which are held for hedging purposes in order to reduce the nisk of exposure lo changes ininterest rates
on the Group’s secured hank loans These swaps, all of which are for £7 5m of debt, were taken oul in September 2007, Decemnber 2007 and july
2008 All these swaps are for a period of 5 years with a bank oniy call option afler 3 years They fix interest rates net of bank margin al between
5 20% and 5 56% In addiion the Group enters into basis rate swap agreements which are designed 10 provide an inlerest saving on existing
arrangements whilst maintaiming the effectiveness of the onginal swaps All of the swaps are effective cash flow hedges and the movements in
fair values have been taken to equity Farr values of the denvatives have been deterrmined by the respeciive counterparties based on quoted prices
in achve markelts for identical assets and liabihties An analysis of fair values by hieraichy level s provided below

Liabiliies measured al far value

31 March 2011 31 Mairch 2010
Total Level 1 level 2 Level 3 Total
£000 £000 £000 £000 £000

Financial habilihies at far value
Interest rate swaps 1,625 - 1,625 - 2,800
Foiward exchange rate agreements 13 - 13 - 389
1,638 - 1,618 . 3,189

The movements in habilities within Levet 2 trading derivatives are reconclled below
31 March 2011

Interest rate Forward exchange Total
swaps rate agreements
£000 £000 £000
Opening hability 2,800 389 3,189
Other comprehensive ncome {1,175) {318) {1,493)
Recycled to income statement - (58) (58)
Closing balance 1,625 13 1,638

There have been no transters between levels of the fair value herarchy
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15 FINANCIAL INSTRUMENTS {continued}

The Group has five foreign exchange hedges, four of which were taken out during the year ended 31 March 2011 to reduce the nisk of foreign
exchange fluctuations between the US dollar and Sterling A further hedge was taken out i Seplember 2010 to reduce the nsk ol exchange
fluctuat:ons beiween the Australian dollar and Sterhng All exchange rate swaps are eifective cash flow hedges and movements in the farr value

have been 1aken lo equity

There are no materal differences between the carrying value and the fair value of the Group’'s other financial instruments including trade debtors
and trade creditors The nisks associated with interest rate and foreign exchange rate management are discussed in the Treasury Managemeni
section of the Financial Review on pages 10 10 13, as are the nsks relating to credit and currency management, this disclosure has been subject

o audit

Finanaal Sensitivity Analysis

Ten per cent movements n Sterling exchange rates and interest rates in the current and prior year would have ncreased/(decreased) equity and
profit/(loss) by the amounts shown below This analysis assuimes that all other vanables remain constant

10% stiengthening of Sterling against.
Us Dollar

Australtan Dollar

10% weakening of Sterling against:
Us Dollar
Australian Daollar

10% movement in Sterling interest rates
Increase in interest rates
Decrease in inlerest rates

Equity and Profit /(Loss)

2011 2010
£000 £000
73 117
63 166
(90) (144)
(72) (203)
(38) (24)
38 25

The exposure of the Group to other foreign exchange rate movements 1s nol sigruficant and therefore 1s not presented in the analysis above

16 TRADE AND OTHER PAYABLES

Current habilities

frade payables

Amounts ewed o subsidiary undertakings
Other taxes and social security

Other payables

Accruals and deferred income

2011
£000
18,759

2,633
3,936
11,850
37,178

Group

2010
£000
11,429

2,368
4,221
7,475

25,493

Company
2011 2010
£000 £000
4,479 4,322
19,973 19,753
1,561 976
1,638 3,189
5,970 3,761
33,621 32,001
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17 DEFERRED TAX ASSETS AND LIABILITIES

Delerred 1ax assets and habilities are alinbutable 1o the following

GROUP Property, plant Intangible Employee Other
and equipment assets benefits items Total
£000 £000 £000 £000 £060

1 April 2009 9,105 1,968 (1515) {1.125) 8,433

Recognised in income 757 (30 450 397 1,574

Recognised n equity - 203 (1) 202

Al 31 March 2010 9,862 1,938 (862) (729} 10,209

Recogmised on acquisition - 73 - - 73

Recogmised in income {1,049) (231} (177 270 {1,187)
Recogmised in equity 203 (8} 195

Foregn exchange (3) - - (3)
At 31 March 2011 8,810 1,780 (836) (467) 9,287

COMPANY Property, plant Intangible Employee Other

and equipment assels benefits 1Items Total
£000 £000 £000 £000 £000

1 Apnl 2009 6,270 780 {1,515) (893) 4,642

Recognised 1n income 627 (51) 450 327 1353

Recogmsed n equity - 203 (M 202

At 31 March 2010 6,897 729 (862) (567} 6,197

Recogrised o acquisition - 73 - 73

Recogrised in income (781) (111) (177 240 (829)
Recognised i equiiy - - 203 8) 195
At 31 March 2011 6,116 691 (836) (335) 5,636

Deferred lax assels have heen recogrused on employee benefils and other ems on the basis that there will be future taxable prolits agamst
which these assets <an be ulilised

18. CAPITAL AND RESERVES

2011 2010
ordinary share capital £000 £000

Allotted, called up and fully paid
46,185,000 Ordinary shares of 5 pence each 2,309 2,309
(2010 46,185,000)

All shares have Lhe same voling nghts

Reserves
Full details of reserves are provided in the consohdated and parent cornpany statements of changes in equity on page 31

Own shares held

Deducied from retamed earnings (Group and Company} is £11,414,000 (2010 £11,248,000) in respect of own shares held by the ¥p Employee
Trust and the Company The Trust acts as a reposilory of ssued Company shares and held 3,237,000 shares (2010 3,073,000} with a market valve
at 31 March 2011 of £7,606,000 (2010 £5,594,000} The Company has 1,215,000 treasury shares (2010 1,215,000 shares) with a market value
of £2,855,000 (2010 £2,211,000)
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19 DIVIDENDS

201 2010
£000 £000
Amounis recognised as distributions to equiiy holders of the parent in the year
Ordinary shares
Final pard 7 70p (2010 7 70p) per share 3,215 3212
Intenm paid 3 10p (2010 3 10p) per share 1,294 1,298
4,509 4510

The dividend paid i the vear 15 ailer dividends were waved to the value of £479,000 (2010 £478,000) in relation to shares held by the Vp
Employee Trust and the Company as Treasury Shares These divictends will continue to be waived in the future

In addition the Directors are proposing a final dividend in respect of the current year of 7 79 per share which will absorb an estimated £3,202,000
of shareholders’ funds The proposed dividend 1s subject lo approval by shareholders at the Annual General Meeting and has nol been included
as a hability in these financial statements

20 EARNINGS PER SHARE

Basic earning per share

The calcutation of basic earmings per share of 23 42 pence (2010 24 68 pence) was based on the profit attnbutable to equity holders of the parent
of £9,783,000 (2010 £10,245,000) and a weighted average number of ordinary shares outsianding durng the year ended 31 March 2011 of
41,776,000 (2010 41,514,000), calculated as fellows

2011 2016

Shares Shares

000's 060's

Issued ordinary shares 46,185 45,185
Effect of own shares hefd (4,409) (4,671)
Weighted average numbet of ordinary shares 41,776 41,514

8asic earnings per share before the amortsation of intangibles was 26 09 pence {2010 27 57 pence) and 1s based on an after tax add back of
£1,137,000 (2010 £1,200,000} in respect of the amortisation of intangibles and exceptional items

Diluted earnings per share

The calculation of diluted earnimgs per share of 23 24 pence (2010 24 36 pence) was based on profit attnbutable to equity holders of the parent
ol £9,783,000 (2010 £10,245,000) and a weighled average aumber of grdinary shares outstanding dunng the year ended 31 March 2011 of
42,096,000 (2010 42,056,000), calculated as lollows

2011 2010

Shares Shares

000's 000

Weighted average number of erdinary shares 41,776 41,514
Effeci of share oplions on 1ssue 320 542
Weighied average number of ordinary shares (diluied) 42,096 42,056

There are addilional options which are not currently dilutive, but may becomne dilutive i the future

Ciluted earnings per share before the amortisation of intangibles was 25 89 pence (2010 27 21 pence)
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21 SHARE OPTION SCHEMES

SAYE scheme
Dunng the year oplions over a further 514,210 shares were granled under the SAYE scheme at a price of 139 pence The outstanding optians at
the year end were

Date of Grant Price per share Number of shares
August 2008 13%p 256,829
August 2009 124p 565,555
August 2010 13%p 465,157

1,287,541

All the options are exercisable between 3 and 3 5 years Al 31 March 2011 there were 402 employees saving an average £124 per month 1n
respect of options under the SAYE scheme The only SAYE scheme condttion 1s continuous employment over the term of the option

Approved Share Option Scheme
Options over a further 155,000 shares were granted dunng the year at a price of 165 pence The options outstanding at the year end were

Date of Grant Pnce per share Number of shares
June 2002 93 0p 5000
June 2003 104 0p 13,875
June 2004 145 5p 48,676
July 2005 200 0p 180,000
July 2006 293 5p 254,500
July 2008 213 0p 248,000
July 2009 154 0p 262,000
July 2010 165 Op 145 000

1,157,051

These options are exejcisable hetween the ihurd and tenth anniversary of the grant The awards far 2008 to 2010 are subject o aclievernent of
performance largels over a three year penad as shown i the Remuneration Report on page 19 The awards for 2006 and prior are vested, but
nol yel exercised

Unapproved Share Option Scheme
Options over 1,085 000 shates were granted dunng the year at a price of 165 pence The options cutstanding ai the year end were

Date of Grant Price per share Number of shares
July 2004 145 5p 109,750
July 2005 200 0p 370,000
July 2006 293 5p 264,000
July 2008 213 0p 459,500
July 2009 154 Op 935,000
July 2010 165 Op 1 060 000

3,198,250

These options are exeicisable between the third and tenth anmversary of the grant The awards lor 2008 to 2010 are subject to achrevemnent of
performance largets over a three year penod as shown i the Remiuneration Report on page 19 The awards for 2006 and pnor are vested, but
not yet exercised
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21 SHARE OPTION SCHEMES (continued)

Long-Term Incentive Plan
Awards were made dunng the year n telation to a further 918,000 shares Shares outstanding at the year end were

Number of shares

July 2008 514,000
Juty 2009 1,186,000
July 2010 792,000

2,492,000

The vesting of the awards 15 subject to the aclrevement of performance 1argets over a three year penod, as shown i the Remuneration Report
on page 19

Share Matching

Awards were made dunng the year n relation to a further 39,485 shares Shares outstanding at the year end were

Date of Grant Number of shares
August 2005 5,000
August 2006 5,750
August 2008 46,888
Auqust 2009 68,288
August 2010 39,485

Fesatt

These options are exercisable between the third and tenlh anniversary of the grant The awards for 2608 to 2010 are subyect 1o aclievement of
performance targets over a three year penod as shown in the Rermuneration Report on page 19 The awards for 2006 and prior are vesled, but
nol yet exercised

Awards under the above schemes will be generally made utdising shares owned by the vp Employee Trust

The market value of the ordinary shares at 31 March 2077 was 235 pence (2010 182 pence), the highest markel value in the year io 31 March
2011 was 248 pence and the lowest 150 pence The average share pnce duning the year was 189 pence

The number and weighted average exerase pnce of share options +s as follows

2011 2010
Weighted Number of Weighted Number of
average options average oplions
exercise price 000s exercise price 000s
Outstanding at beqinning of the year 140p 7,615 155p 5.787
Lapsed duning the year 166p (1,873) 247p (495)
Exercised during the year 163p (154) 0p {1171}
Granked during the year 102p 2,712 83p 3,494
Outstanding at the end of the year 121p 8,300 140p 7,615
Exercisable al the year end 229p 1,257 224p 1,496

The opiions outstanding at 31 Maich 2011 have an exercise pnice in the range ¢i 0 0p to 293 5p and have a waighted average e of 2 0 years
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21. SHARE OPTION SCHEMES (continued)

For oplions granted pror to November 2002 the options are valued at the intrinsic value at the date of the grant For options granted alter
November 2002 the laun value of services received in return for share oplions granted are measured by reference to the fawr value of those share
options The fair value for the approved, unapproved and SAYE opiions are measured using the Black Scholes model and the LTIP and share
matching schemes are valued using a discounied grant pnce method Cash settled options are valued at thew farr value al each penod end
The assumptions used 1o value the models are in the lollowing ranges

2011 2010
weighted average fair value per share 741p 69 1p
Share pnce at date of grant 163.5p to 173 5p 150p to 162p
Exercise price (details provided above) op to 165p Op o 154p
Expected volatiity 38 6% to 40 3% 34 5% to 36 1%

Oplion hie 3 to 10 years 310 10 years
Expected divided yield 69%to73% 7 4% 10 8 0%
Risk free rate 0 50% G S0%

The expected volalility 1s based on historic volatihty which 1s based on the latest three years’ share price data
The cost of share options charged to the Income Statement 1s shown in note 4

The tolal carrying amount of cash seltled transaction liabiliies at the year end was £547 00G {2010 £79,000)

22 OPERATING LEASES
The total remaiming cost of non-cancellable operating leases i1s payable as follows

2011 2010
Land and Other Land and Other
buildings buildings
£000 £000 £000 £o00
GROUP
Qperating keases which expire
Within ¢ne year 693 866 403 854
In the second to fifth years inclusive 4,567 3,943 4,41 2886
Over live years 5,869 - 5314
11,129 4,809 10,128 3,740
COMPANY - - - -
Operating leases which expire
Within one year 196 544 36 690
in the second to fifth years inclusive 805 1,719 1030 1,552
Over [ive years 1,279 - 2,114 -
2,280 2,263 3,180 2,242

23 CAPITAL COMMITMENTS
Capital commitments at the end of the financial year for which no provision has been made are as follows

Group Company
201 2010 2011 2010
£000 £000 £000 £000
{onlracted 1,197 916 803 875

.
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24. PENSION SCHEME

Defined benefit scheme
The details in this note relate solely to the defined benefd arrangement and exclude any allowance for contnbutions in respect of death in service
insurance premiums and expenses which are also borne by the Company

The scheme 1s operaled in the United Kingdom and was closed to new entrants in 1997 As 3 consequence the current service cost calculated
under the project umt method can be expected to increase over bme as the average age of the membership increases A full actuanal valuation
was carmed out at 1 Aprik 2009 and the provisional results have been updaled to 31 March 2011 by a qualified actuary, mdependent of the
scheme’s spansoning employer The major assumptions used by the acluary are set out below

The Group made cash contnibutions dunng the hinancial year of £376,00¢ This is equivalent to approximately 24 7% of pensionable pay plus
reqular monthly contributions 1o reduce the deficit in the scheme totallng £363,000 {or the year Contnbutions are expecied to continue at the
rate ol 24 7% of pensionable pay plus £375,000 per annum payable in menthly instalments These contrbutions represent the cash cast 1o the
business The overall impact on the Income Statement and Siatement of Comprefiensive Income s considered 1n detail below

It 15 the policy of the Company o recognise all actuarial gans and losses in the year in which they occur in the Statement of Comprehensive
Income

Present value of net obligation Group and Company
2011 2010
£000 £000

Present value of delined benefit obligation (8,017) (8,309)

Farr value of scheme assels 7,839 7182

Present value of net cbligations (178) (1,127)

Labihty for defined benefit obligations

Changes in the present value of the defined benefit obligation are as follows Group and Company
2011 2010
£000 £0060

Opening defined benefit oblgation 8,309 10,302

Service cost 16 20

Interest cosl 450 530

Actuanal (gain)/loss (470) 1,093

Benelts paid (291) {748)

Liabihties extinguished on setilement - (2 894)

Contributions by employees 3 6

Clostng defined benefit gbligation 8,017 8309

Vp plcAnnual Report ang Accounts 2011




Notes

24 PENSION SCHEME (continued)

fair value of scheme assets

Changes  the fair value of scheme assets are as follows

Group and Company

2011 2070

£000 £ooo
Opening fair value of scheme assels 7,182 7,108
Expected return 513 377
Actuanal gains 56 1,819
Contnibutions by employer 376 2,370
Contributions by employeses 3 6
Assels distributed on settlement - (3.750)
Benehts paid (291) {748}
Clesing lair value of scheme assels 7,839 7,182

The gam on selilement in the prior year shown below 1s inclusive of previously provided amounts disinbuted 1o settle the long standing
contractual entitlement of Jeremy Pilkinglon to retire at any time after the age of 50 without actuanal reduction of penston

Expense recognised in the Income Statement Group and Company

2011 2010

£000 £000

Current service cosls 16 20
Interest on obligation 450 530
Expecled return on scheme assets (513) (377)
Gan on setilement - {(17)
{47) 156

Scheme assets and returns

These expenses are recognisad in the following ine ilems in the Income Statement

Group and Company

2011 2010

£000 £000

Cost of sales 16 20
Admimstiative expenses (63) 136
(47) 156

Cumulauve actuanal net tosses reported in the Statemment of Comprehensive ncome since 1 Apal 2004, the transition to adopted IFRSs, for the

Group and Comnpany are £1,717,000 (2010 £2,243,000)

The far value of the scheme assets and the return on those asseis were as follows

Group and Company

201 2010
Long Term Long Term

Fair value of assets Rate of Return £000 Rate of Return £000
Equities 7.50% 5,900 7 00% 5,744
Bonds and other 5 50% 1,939 500% 1,438

710% 7,839 6 16% 7,182
Returns
Actual return on scheme assets 569 2,196

None of the fair values of the assels shown abeve include any of the Company’s own financial instiurnents or any property occuped by of other
assels used by the Company

The expected return on bonds s determined by reference to UK long dated gilt and bond yields at the balance sheet date The expecled rale of
return on equities has been determined by setting an appropnate nsk premium above qilt/bond yields having regard to market conditions at the
balance sheet date
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24, PENSION SCHEME (continued)

Prncipal actuanal assumptions
The pninapal actuanal assumptions at the balance sheet date {expressed as weighled averages) are

Group and Company

2011 2010 )
InHation 3.5% 17% ‘
Discount rale at 31 March 5.5% 5500
Expecled future salary increases 35% 47%
Expected future pension increases 35% 37%
Revaluation of deferred pensions 28% 37% |

Mortahty rate assumptions adopted a1 31 March 2011 imply the following Iife expeciations on retirement at age 65 for

2011 2010
Male currently aged 45 26 years 26 years
Female currently aged 45 29 years 29 years
Male currently aged 65 24 years 24 years
Female currently aged 65 26 years 26 years

History of scheme

The history of the scheme for the current and prior years 15 as follows

Group and Company

2011 2010 2009 2008 2007

£000 £000 £000 £000 £000 ‘
Present value of defined benefit obligation (8,017) (8,309) (10,302) (12,098) (12,089)
Fair value of plan assets 7,839 7,182 7,108 10 665 10,041
Present value of nel obligations (178) (1.127) {3,194) (1,433) {2,048) |

Gains/{losses) recognised 1n Statement of Comprehensive Inceme

Greup and Company

2011 2010 2009 2008 2007

Difference between expected and actual return on scheme assets

Amount (£000) 56 1,819 (2,232) (983) 114

Percentage of scheme assels 07% 25 3% (31 4%} (9 2%) 11%
Expenence gains and losses ansing on the scheme habilities

Amount (£000) - 542 57 30 79

Percentage of present value of scheme liabilities 0 0% 6 5% 0 6% 0 2% 0 7%
Effects of changes i the demographic and financial assurmptions
underlying the present value of the scheme liabilities

Amount (£000) 470 (1,635) 293 534 218

Percentage of present value gf scheme habilities 5 9% (19 70%) 28% 4 4% 1864
Total amount recognised n statement of comprehensive income

Amount (£000) 526 726 {1,882) {419) 411

Percentage of present value gl scherne habilities 6 6% 8 8% (18 39) (3 5%) 3 4%

The Gsoup expects to contnbute £388,000 1o its defined benefit plan in 2011/12

Defined cantribution plan
The Group also operates defined contnbution schemes for other eligible employees The assets of the schemes are held separalely irom those of
the Group The pension cost represents contiibutions payable by the Group and amounted 10 £486,000 (2010 £482,000) in the year

Vp plcAnnual Report and Accounts 2011




Notes

25 ACQUISITIONS

The Group acquired the following businesses fram 1 Apnil 2009 to 31 March 2011

Name of acquisition Date of acquisition Type of acquisition Acquired by
Harbray Plant Hire Limited 14 May 2010 Share purchase (100% equity) vp plc

Details of the acquisitions are provided below

Group Company

2011 2010 2071 2010

£000 £000 £000 £000
Property, plant and equipment 4 - - -
Curreni assets 83 - -
Net debt 279 - -
Tax, trade and other payables (59) -
Deferred 1ax 1 -
Book value of assets acquired 308 '
Fair value adjustments
Intangibles on acquisition 264 . - -
Deferred tax on intangibles (74) - . -
Fair value of assets acquired 498 - - -
Goodwill on acquistion 471 (48) - -
Cost of acquisitions 969 (48) - :
satisfied by
Consideration 969 - - -
Deferred consideration - (48) - -

969 (48) . .
Analysis of cash flow
for acquisitions
Consideration 969 - -
Contingent cansideration - 22 - .
Acquisiiion costs capialised - - -
Net cash included 1 acquisitions (279) - -
Adjusiment for accruals - (a1 - -
690 (19) - -

Intangibles were wentified in the acquisiion year ended 31 March 2011 where the acquired customer list/refationships provided access to new
markets or territones of provided further leverage for the acquinng business or target Custorner related intangibles are being amoruised over ten
years, whuch 15 considered to be ihe period over which the majonty of the benelils are expected o anse

60




Notes

25 ACQUISITIONS (continued)

Goodwill on acquisitions relates to the relationships, skills and inherent market knowledge of employees within the acquired businesses {ogether
with the synergistic benefits within the enlarged husinesses post acquwsition, principally through economies of scale and wnproved business
processes and management These are crifical to the ongoing success of any specialised equipment rental business, logether with the availability
of the nght equipment

As the atquisiion of Hartay was not matenal tts trading performance has not been disclosed separately in the Income Statement For the same
reasen disclosure of he revenue or profit for the combined enlily, sf the business combnakion had occurred on 1 Aprik 2010, has nol been
provided

26 RELATED PARTIES
Matenal transactions with key management (being the Directors of the Group} anly conshitute remuneration, detatls of which are included in the

Remuneration Report on pages 18 to 21 and in nole 5 and 24 to the Finanaal Statemenis

Trading transactions with subsidaries - Group
Transactions between the Company and Lhe Group’s subsidiaries, which are related parties have been eliminated on consohidaucn and are
therefore not disclosed

Trading transactions with subsidianes - Parent Company
The Cempany enters into transactions with tis subsidiary undertakings in respect of the following

® [nternal funding loans
& Pravision of Group services (including Semior Management, 11, Group Finance, Group HR and Group Properties)

« Rehuire of equipment on commercial terms

Recharges are made for Group services based on the ulilisation of those services, however the Group does not charge interest on irternal funding
In additon to these services the Company acts as a buying agent for certain Group purchases such as insurance and IT services These are
recharged based on utiisation by the subsichary underiaking

The amount outsianding from subsidiary undertakings to the Company at 31 March 2011 {otalled £36,324,000 (2010 £39,853,000) Amounts
owed o subsihary undertakings by the Company at 31 March 2011 tolalled £19,973,000 (2010 £19,753,000)

The Company and certain subsidiary undertakings have entered into cross guarantees of bank foans and overdralis to the Company The total value
of such borrowings at 31 March 2011 was £46 Om (2010 £49 5m)

27 CONTINGENT LIABILITIES

There are no contingent liabiliies {2010 Nil} in respect of the Group or Comparny

28 ULTIMATE PARENT COMPANY

The Company 15 3 subsidiary undertaking of Ackers P Investment Company Limited which s the uttimate parent Company wncorporated in Great
Brtain Consolhdated accounts are prepared for this Company

Vgplc‘Anm.lal Report and Accounts 2011
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Five Year Summary |

2007 2008 2009 2010 2011
{Reslated) (Restated)

£000 £000 000 £000 £000
Revenue 121,607 149,269 157,470 134,163 140,959
Operating proiit before amortisation 16,276 23,271 25,431 18,610 16,472
Profit before amortisation and taxalion 14,504 20,152 21,744 16,005 13,785
Profit before 1axalion 14,420 19,857 20,835 14 339 12,234
Taxalion (3,981} {4,462) {5,701) {4 094) (2,451)
Profit after 1axation 10,439 15395 15,134 10,245 9,783
Dividends” (2,932) {3,761) {4,505) {4,510) (4,509)
Share capital 2,309 2,309 2 309 2,309 2,309
Reserves 63,214 71,458 74843 81,851 89,192
Total equity before non-controlling inlerest 65,523 73,767 77,152 84,160 91,501
Share Statistics
Assel value 142p 160p 167p 182p 198p
Earnings {pre amortisation) 24 56p 36 64p 37 99p 2757p 26 09p
Dividend™* 825p 10 50p 10 80p 10 80p 10 80p
Times covered {pre amortisation} 298 349 352 255 242
" Dwidends under IFRS relate only 1o dvidends declared in that year
** Dwidends per share stauistics are the dividends related to that year whether paid or proposed
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Notice of Meeting

THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are 1n any doubt as to what action you should take, you are recommended to seek your own finanaal advice from your stockbroker
or other independent adviser authonised under the Finanaal Services and Markets Act 2000

If you have sold or transferred all of your shares in Vp plc, please forward this document, together with the accompanying documents, as
soon as possible either to the purchaser or transferee or to the person who arranged the sale or transfer so they can pass these documents
to the person who now holds the shares

Noiice 15 hereby given that the thirty ninth Annual General Meeting of the
Comnpany will be held at Rudding House, Rudding Park Follifoat, Harrogate
on 1 September 2011 at 10am for the {ollowing purposes

As ordinary business

1

io receve and adopt the Dwecters Report and Financial
Statements for the year ended 31 March 2011, and the Auditors
Report contained theren

o declare a final dividend of 7 7 pence per grdinary share

To fe-appant | F G Pilkington as a Director

To re-appoint S Rogers as a Direclor

fo 1e appoint A M Bainbiidge as a Direcior

0 1e-gppoint P W Parkin as a Director

7o re-apposnt KPMG Audil Plc as Auditors of the Company 1o hold
olfice from the conclusion of this meeting until the canclusion of
the next Annuat General Meeting, at which the accounts are laid
before the Company

jo authorsse the Directors o agree the remuneration of the auditors

0 approve the Remuneration Reporl for the year ended 31 march
2om

As specaial business

To consider and i thought fit pass the follewing resolutiens of which
Resotuiion 10 will be proposed as an Ordinary Resotution and Resolutions
11 and 12 will be propesed as Special Resolutions

10 That for the purposes of Section 551 of the Companies Act 2006

1"

(the “Acl™) the Directors be, and they are, generally authorised to
allot equity secunties (as defined in Section 560 of the Act} up to a
maximurn norminal amount of £690,750 io such persons at such
uimes and on such terms as they think proper during the pened
expinng on the dale of the next Annual General Meeting after the
passing of this Resolution (or any adjournment thereol) save that
the Company may before such expiry make an offer ¢r agreement
which would of might require equily securities 1o be allotied after
such expiry and the Board may allot equity secunities In pursuance
of such offer or agreement as If the authoniy conferced hereby had
not expired

That subject to the passing of the previous fesotution the Directoss
be and they are hereby generally authonised to allot for cash or
otherwise equily secunties {as delined in Seciion 560 of Lhe Act) of
the Company pursuani to the authonty conferred by Resolutton 10
above as if sub-sectian (1) of Section 561 of the Act did not apply
10 such allotment provided that this power shall be imiled

a) 1o the allotment of equity secunties in connection with a nghts
1issue, open offer o otherwise in favour of holders of ordinary
shares of 5 pence each (*Ordinary Shares™) where the equiy
secunties respectively attnbutable to the interests ot aft such
shaieholders are proportionate (as nearly as may be
practicable) to the respective numbers of Ordinary Shares hetd
by therm on the record date for such allotment bul subject to
such exclusions or other arcangements as the Dueciors may

deern necessary or expedient n relation lo fractionat

entiitements or legal or practical problems under the laws of,
or the requirementis of any recoanised regulaiory body or any
stock exchange in any terrdory,
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b) to the allotment of equity secunties pursuant to the terms of
any share schemes for Duectors and employees of the
Company or any of its subsidiaries approved by the Cormnpany
in General Meeting and

¢) o the allotment otherwise than pursuant te sub-paragraphs (a)
and {b} above of equity secunties not exceeding In aggregale
the nomina! amount of £112 000 provided {urther that the
authornty hereby granled shall expire at the conclusion of the
next Annual General Meeting after the passing of this Resolution
{or any adjournment thereof} save that the Directors shall be
entitled to make al any ume before the expiry of the power
hereby confeired any offer or agreernent which rmight require
equity securstees to be allotted aller the expiry of such power

That the Company 15 hereby genesally and uncondittonally
authensed to make marketl puichases (within the mearing of
Sectien 163 of the Act) of Crdinary Shares provided that

a) the maximum number of Ordinary Shares to be purchased 1s
4,618,500 being 10% of the issued share capital of the
Company,

b} the mimimum price which may be patd for Ordinary Shares s 5
pence per Ordinary Share exclusive ol expenses,

c) the maximurn price (excluding expenses) which may be paid
for each Crdinary Share is the higher of

() 105 per cent of the average market value of an Ordinary
share for the five business days prior to the day the
purchase 15 made, and

(n) the value of an Ordinary Share calculated on the basis of
the higher of the pnice quoted for

3 the last independent trade cf, and
t the hughest current independent bid for,

any number of the Company’s Ordinary Shares on the
trading venue where the purchase is camed out,

d) the authonty hereby conferred shall expire at the conclusion of
the next Annual General Meeimg of the Company or 12
months from the passing of this resclution H earlier, and

e) 1ihe Company may make a contract 10 purchase Crdinary Shares
under the authonty which will or may be executed wholly or
partly after the expry of such authomiy and may make a
purchase of Ordinary Shares m pursuance of any such contract

By order of the Board

—_—_— =

A M Baimnbnidge

Company Secretary

6 July 2011

Registered Oftice
Central House Beckwith Knowle,

Olley Road, Hariogate,
North Yorkshire HG3 10D




Notice of Meeting

Notes

1

Only those members entered on the register of members of the
Company as at 6 00pm on 30 August 2011 or if the meeting 1s
adjourned  shareholders entered on the Company’s register of
members noi later than 48 hours before the time fixed for the
adjourned meeting shall be entitled to atlend or vote at the
meetng In respect of the number of shares segistered = thewr
name at ihat ume Changes to the reqister of members afier
& 00pm on 30 August 2011 shall be disregarded in determining the
nitghts of any person 1o attend or vote &t the meeling

Informatien regarding the Meeting, including information required
by Sectton 311A of the Act 1s available from www vppic com

Appomtment of proxies

3

tf you are a member of the Company at the time set out n note 1
above, you are entitled to appoint a proxy or proxies 1o exercise all
or any of your rights to attend, speak and vote at the Meeling and
you should have seceived a proxy form with this notice of meeting
You can enly appoint a proxy or proxies using the pracedure set out
in these notes and the notes to the proxy form

If you are not a member ol the Company but you have been
nominated by a member of the Company to enjoy Information
nghts, you do nal have a rnght to appoint any proxies under the
procedures set out in thes ‘Appomiment of proxies’ section Please
read the section “Nominated persons”™ on page 66

A proxy dees net need to be a member of the Company but must
atlend the Meeling to represeni you Details of how to appont the
Chairman of the Meeting or anather person as your proxy using the
proxy form are set oul in the notes to the proxy form 1§ you wish
your proxy to speak on your behalf at the Meeting you will need to
appoint your own choice of proxy {not the Chairman) and give your
nstructiens direcily to them

You may appoint more than one proxy provided each proxy i1s
appointed lo exercise nghts atiached to differeni shares You may
not appoint more than one proxy lo exercise nghts attached to any
one share Fallure to specdy the number of shares each proxy
appointment relates to or specifying a number of shares in excess
of those held by you on the record date will result in the proxy
appaintment being mvalid Te appoint more than one proxy, you
may photocopy the Farm of Proxy Please indicate in the box next
1o the proxy holder’s name the number of shares in relztien to
which you authonse them to act as your proxy and complete any
voting insiructions Please also ndikate by ticking the box provided
on the Form of Proxy if the proxy nstruction 1s one of muliple
nstructions being given All such Forms of Proxy should be returned
In one envelope

A vole withheld 1s nat a vote in law, which means thal the vote will
not be counled in the calculation of votes for or aganst the
resolution If no veuing indication 15 qiven, your proxy will vote or
abstan from vating al his or her discretion A proxy may vote (or
abstamn from votng) as he or she thinks fit in relation to any other
maites which 1s pot before the Meeting

Appointment of proxy using hard copy proxy form

8

The notes to the proxy form explan how to direct your proxy (o
vote on each resolution ai withhold therr vote

To appoint a proxy using the groxy form, the lorm must be
= complete and signed, .

» sent or delivered (o Capila Regisirars at PXS,
34 Beckenham Road, Beckenham Kent BR3 47U,

« recewved by Capila Registrars ne later than 48 hours befare ihe
tme appointed for holding the Meeting

In the case of a member which I1s a company the proxy form must

be execuled under s common seal or signed on 1ts behalf by an
officer of the company or an attorney for the company

Any power of atlorney or any other authonty under which the
proxy form 1s signed {or duly cerufied copy ol such pawer of
auihonty) must be included with the proxy form

Appointment of proxies through CREST

9

CREST members who wish to appaint a proxy of proxies by utilising
the CREST electronic proxy appointment service may do so {or the
Meeting and any adjournmeni(s) ihereof by uvulising the
procedures described in the CREST Manual CREST Personal
Members or other (REST sponsored members, and thaose CREST
members who have appointed a voling service provider(sy should
refer to their CREST sponsor or voling service provider{s), who will
be able to lake the appropnate action on thewr behalf

In order for a proxy appointiment made by means of (REST (o be
vahd the appropnate C(REST message (3 CREST Proxy Instruction)
musi be properly authenticated in accordance with Euroclear UK &
Ireland Limiteds {EUI) specifications and musé conlain the
informatbien required for such instructions, as described in the CREST
Manual The message must be transmitted so as 1o be receved by
the issuer s agent (whose CREST 1D 1s RA10) no laler than 48 houts
before the time appoinied for holding the Meeting For this purpose,
the time of receipt will be laken to be the time (as determined by
tumestamp applied o the message by the (REST Applications Host)
from which the 1ssuer’s agent 15 able to retneve the message by
enquiry to CREST 1n the manner prescnbed by CREST

(REST rmembers and, where applicable, therr CREST sponsors or
voting service providers should note the EUI does not make available
special procedures in CREST for any particular messages Normal
system ttmings and hmitations will therefore apply in relation to the
input of CREST Proxy Instructions (115 the responsibility of the (REST
member concerned to take (or, «f the CREST member 15 3 CREST
personal member or sponsored member or has appointed a voting
service provider(s) to procure that tus CREST sponsor or votng
sefvice provider(s) takes) such action as shali be necessary 1o
ensure that a message 1s ransmitted by means of the CREST system
by any particutar ttme In this connection, CREST members and,
where apphcable, their CREST sponsars or voting service providers
are referred 0 particular, to those sections of the CREST Manual
concerming practical imitations of the CREST system and tmings

The Company may treat as mvalid a CREST Proxy Instruction in the
arcumsiances sel oui 1n Regulation 35(5)(a) of the Uncerbificaied
Securities Regulatons 2001

Appomntment of a proxy by joint members

10

In the case of joint holders where more than one of the jont
hotders purports to appont 3 pioxy, only the appontment
submitied by the most senor holder will be accepied Senionty s
determined by the order in which the names of the joint holders
appear in the Company’s register of members in respect of the joint
helding (the first-named being the mosl senior}

Changing proxy instructions

11

To change your proxy Insituctions simply submit @ new proxy
appointment using the methods set cut above Note that the cut
off tne for recetpt of proxy appointments {see above) also applies
In relabon to amended instruchions any amended proxy
appomntment received after the relevant cut-off tme will be
disregarded

It you submit more than one vald proxy apponiment, the
appaintment receved last beiore the latest ime {or the receipt of
praxies will take precedence

Termination of proxy appointments
12

In order ta revoke a proxy instruciion you will need to mform the
Company by sending a3 signed hard copy notice clearly stating your
intention {o revoke your ploxy appointment to Capita Registrars,
PXs, 34 Beckenham Road, Beckenham Keni BR3 4TU in the case
of a member which 15 a company, the revocation notice must be
executed under 1is common seal or signed on 115 behalf by an

s
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officer of the company or any attorney for the company Any power
ol attorney or any other authonty under which the revocaton
notice 15 signed {or a duly certified copy of such a power or
authonty) must be included with the revocation notice

The revocation notice must be received by Capita Registiars no later
than 48 hours before the tme appeinted for the holding of the
Meeting

If you attempt to reveke your proxy appointment but the revocation
15 receved alter the ime speahied then, subjed o the paragraph
duedily below your proxy appointment will remain vahd

Appomtrment of a proxy does not preclude you from attending Lthe
Meeting and valing m person Il you have appomled a proxy and
altend the Meeling 1 person, your proxy appomtment(s) wull
anlormaucalty be 1errmnated

Corporate representatives

13

A coporation which s a member can appoint one of more
corporale representatives who may exgrcise, on ils behalf all sis
powers as a member provided that no more than one corporate
representalive exercises powers over the same share

Issued shares and total voting nights

14

As at 6 july 2011, the Cornpany’s 1ssued share capiial compnsed
46,185,000 ordinary shares of 5 pence each of which 1,215,000
shares were held in treasury Each ordinary share not held n
treasury carnies the right to one vole al a general meeling of the
Company and, therefore, the total number of voling nghis in the
Company as at 6 July 2011 15 44,970 000 The websile referred to
in note 2 will include information on the number of shares and
voling rights

Questions at the Meeting

15

Under seciion 319A of the Compames Act 2006, the Company must
answer any auestion you ask relating 1o the business being dealt
with at the meeling unless

answenng the quesuon would mteriere unduly with the
preparation for the meeting or involve the disclosure of
conhidenuial imformation,

the answer has already been given on a website in the form of
an answer to a question, o

it it undesiable in the nterests of the Company or the good order
of the meeting ihat the question be answered

Website publication of audit concerns
16

66

Pursuant lo Chapter 5 of Part 16 of the Companies Act 2006
(sections 527 to 531), where requested by a member or members
meeling the gualfication cntena set ou! at note 17 (Members’
quabfication <atenia} below, the Company must publish on is
website, a statenent setting out any malter that such members
propose io raise al the Meeting relating lo the audit of the
Company’s accounts (including the auditor’s report and the cenduct
of the audit) that are to be laid before the Meeting

Where the Company 15 required to pubhsh such a staiement on 1is
website

= 11 may nol fequire the members making the request to pay any
expenses incurred by the Company In complying with the
request,

1t must forward the statement to the Company’s auditors no later
than Lhe time the siatement 1s made avallabie on the Company’s
website, and

the statement may be dealt wath as part of the business of the
Meeting

The request

* may be In hard copy form or in electronic form (see note 18
below (Subrmussion of hard <opy and eleciromic requests and
authentscation requirements)),

» aither sel oul the slatement 1 full or, if supporting a stalement

sent by another membe, clearly identify the statement which 1s

beng supported,

Vp plc Annual Report and Accounts. 2011

» must be authenlicated by the person or persons making it (see

note 18 below (Submussion of hard copy and eleciiomic requests
and authenucation requirementsy), and

» be received by the Company at least one week before the

Meeiing

Members’ quahification criteria

17. In order to be able to exeruse the members’ right o require the
Company to pubhsh audit concerns the relevani request must be
made by

*

a member or membets having a righl to vole ai the Meeting and
holding ai least 5% of total voling nights of the Company or

at least 100 members whe have a nght to vote at Lhe Meeling
and holding on average, at least £100 of paid up share capital

For informatien on voting nights, including the lotal number of
voiing nghls see note 14 (Issued shares and total voting nights)
zbove and the website referred 1o In note 2

Submission of hard copy and electronic requests and
authentication requirements

13

Where a member or members wishes to requesi the Company to
pubhsh audit concerns such request must be made 1n accerdance
with one cf the following ways

a hard copy requesi which is signed by you, states yous fuli name
and address and 15 sent to the Company Secretary, Vp ple, Central
House, Backwith Knowle, Otley Road Harrogate HG3 1UD

a request which 15 signed by you states your full name and
address and 1s faxed to 01423 524683 marked for the attenlion
of the Company Secretary,

a request which states your full name and address and 15 sent to
enquines@vpplc com Please siate AGM in the subject hine of
the e-mail

Nominated persons

19

i you are a person who has been nominated under section 146 of
the Companies Act 2006 to emoy information nghts (Nominated
Person)

You may have a nght under an agreement between you and the
member of the Company who has nominated you 1o have
informatien rights ("Relevanl Member”) to be appointed or (o
have somecne else appointed as a proxy {or the Meeling

i you erther do not have such a night or i you have such a nght but
do not wish fo exercise 1t you may have a nght under an agreernent
between you and the Relevani Member Lo give Instructions to the
Relevant Member as 10 the exercise of voling rights

Your mamn point of contact in terms aof your investment n the
Company remains the Relevant Member (or perhaps, your
custodian or troker} and you should continue o contacl them
{and not the Company) regarding any changes or quenes relating
1o your personal details and your interest m the Company
{including any administrative matlers) The only exception 1o this
is where the Company expressly requests a response from you

Documents on display

The following documents will be avalable for inspection at Central
House, Beckwith Knowle, Qtiey Road, Harregate HG3 1UD from the
date of sending the arcular until the tme of the Meeting and at the
Meeting venue self for at least 15 minutes prior Lo the Meeting
until the end of the Meeting
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coples of the service contracts of execuive directors of the
Company

copies of the letters of appointment of the nan-execulive
directors of the {ompany

Communication
You may noet use any electronic address provided either,

Fa

-

n this natice of annual general meeting or
any related documents {including the chairman’s letter and proxy
form},

lo communicate wilh the Company for any purposes other than
those expressly staled




Annual General Meeting - Vp plc Form of Proxy

I/We

(BLOCK LETTERS)

of

hereby appoint the Chairman ¢f the Meeling, or {(nole 6)

in relation to Ordinary

Shares as my/our Praxy Lo attend, speak and vate far me/us an my/our behaif at the Annual General Meeting of the Company ta be held on
1 September 2011 and at any adjournment thereof |/We request the Proxy 1o vote on the fallowing resolutions as indicated

O please tick here if the proxy appaintment 1s one of multiple appointments being made (please see note 3)

Resolution

1

To recetve the Directors’ Report and Financal Statements
for the year ended 31 march 2011 and the
Auditors” Report contained therein

For Against Vote Withheld

2 To declare a fnal dividend of 7 7 pence per ordinary share D D D
3 Tore-appoint j FG Pilkington as a Director D D D
4  Tore appomnt S Rogers as a Direclor D l:] D
5 To re-appoint A M Bambndge as a Director [:l I:] I:I
6 Tore appoini P'W Parkin as a Diector D D D
7 Tore appoint KPMG Audit Plc as Auditors D D l:]
8  To authonse the Direclors 10 agree the Auditors remuneration D EI l:l
2  To appiove the Remuneration Report D ‘:’ EI
10 To approve the authonty 10 allat shares D ‘:‘ I:l
11 To approve the disapplication of pre-emplion nights D [I D
12 To approve the authonty for the purchase of own shares D D D
Signature Date
Notes
1 Asamember of the Company you Jre enulled Lo appaint 3 proxy of proxies 1o exercise all or any 8 if the member 15 3 (ospaishon thes form mist be sxecuted enther under its commen cea’ or ynder
of your sghls to atiend speak ond vote at 3 genesal meeting o, the Company You can on'y the hand of on afficer or atorney duly authorsed m weating
Appanl a Proxy of prox &3 usng the p ocedur -5 sel oul i these noles 9 To be etfectve this Proxy must be carpleted sgred and must be fodged {together w th afy
2 Submission of 3 proxy fosm does not preclude you from attending the meetna and volng o pawt of atlonéy of culy cait fied copy thereot yider whch this proxy 15 s1079=d) af the il o
person If you have appomied 4 prozy or prowes and atiend the meeting in person your prowy of e Company s Registians a1 (ap 13 Registiars PXS 34 Beckenham Foad Becrenham Keni BR2
ATU pot le s than 48 howrs {extluding weekends and bant holidays) betore the hme appn nied
appaintment{s) will automaucally be terrinates fof the meating
3 You may 3ppom ma e shat one proxy provided £ach prory s appainted o exeruse nghls 10 CREST members who wsh 10 3PPOING 3 proxy Of pIovres by ut 4ro the CREST electrans [ oy
attached 1o d flerert shares. Tou may nGt =BG "t mere then 07 p 0y 10 exefcse T ghis attachad 2EPC NUTeNl seFvice may 46 6 by 6" =3 the piotudu es descrbed n the CFEST mancal (REST
10 ary one shate Fa are 1o sper dy e rumher o har Cath proxy 20ps L Tent el 5 ) of Persong! Mermbers o¢ ¢ ber CFEST sponsc ad merrbers who have 3pponred a v3 ng twrvie
SPeCYING & arrher of shares in excess of thos- he d by you on the record date w I resuin the provedes(s) stould refer to thew CREST spomsor o voting serv e provider(s) wha wilbe cbelo
pioxy appo atment being mvalrd To app0 AT mose than one p oxy yod may phototepy this form lar+ the appOPNIAte 3clon on ther behali in order for a proxy agpoin ment made by means of
o* Proxy Plrase indicd.2 1n the bax next to the proxy ho'der< name the number of shaiss n CREST 10 be val d the apprapnate CRESE message musl be transm rted so a< to be received by the
relaton 10 wha b you 2. hcnse thern W0 201 a5 yOur paxy 3~d OMERTE 3y vOI ASHLCIoNs Campany s reqistras Lapra Registrars (whose (PEST ID 15 RAT0Y not fater tham 42 hours (exdid ry
P2 p also ~4Lave by tickrg the box froy ded or the Form of Praxy if the froxy instison s weekends ond bark bo Jays) befo e the | me fued tar hed 1g the mzetr.g Fo ths purptos he
one o Myt do nstiLrion beng gven alt suth Fems of Frosy skt be retumed o % tme ¢f reeept v be taten 10 be e 1n- (2 datarr ned by the L sty arp ed 1 iF 2
ervecpe message by the CREST Az _aboems HosU fom wh Lh (3 ta Regstiats 2.+ able Lo ety the
message by eraury to (REST M the manner prescribed by CREST The (oimpany may teat 38
4 Pwase ind ca'e haw you wish your vete ta be €351 11 y0u 90 14" nd ¢at Paw you s ish your pravy :nvaldga £REST Proxy Instructon (0 the artumstares set ot wm Bc g ahien 3"5(5)(&1 of the
10 USE YOU' V3. 00 2Ny (37t cu 31 melter the [roey we' exerose his d seret on both as o how he Unceailicalog Secun ies Regd'al ons 2001
vores and 3% to whether o1 not he abs ans frem wonrg 11 1 you sbTT VO ThIn €0 v, 0 [a0xy of6 e D 3pp3 et a0 ved Lot b - g 172
5 Avcewrhedurdovole " 'Fvendw actbe cgorted o the gyt s e e porc 1t Brest 1l e ree M e the L Coes v [k poecederoe
LR e L 12§t deta 5 of bow 10 cherge your ¢ Xy ISUUCT 3PS OF (%03 @ yedr { Oxy aPpe AUDerT s Ihe
6 i you pretul 10 2000 7T SOME GIPTE PRTS0N Cf BRISENS 8% YO D ORY of ke Sul U wods the acies e (e GOlKe G The o ett y
Ch3 tman of the Meebng™ and msert i Re blank pace Lhe name or namees piaferred and imigal 13 1t you prefer you may return the proxy form to the registriar i an envlope addressed to FREEPOST
the dlteration i} you wish your proxy to make comenents on your behall you wil need to appoint RSBH UXKS LFBC PxS 34 Bechenham Road Backenham BRI 4TV
omenne other than the Chairman of the Meeting and give them relevant nstruclioas d sectly A
preay need rat be a m -mbeqd of the Carrpany
T inthe case of jons o'dess ovly one need ugn 3t the vore of .he ser o1 ba det wha terders a

vete will a'one be counied
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BUSINESS REPLY
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