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COLE MOTORS LIMITED

DIRECTORS® REPORT

DIRECTORS' RESPONSIBILITES STATEMENT
The directors are responsible for prepanng the annual report and the financial statements in accordance wth
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law the directors
must not approwe the financial statements unless they are satisfied that they give a true and fair vew of the state of
affars of the company and of the profit or loss of the company for that penod In prepanng these financial
statements, the directors are required to

« Select suitable accounting policies and then apply them consistently,

- Make judgements and accounting estimates that are reascnable and prudent,

= State whether applicable United Kingdom Accounting Standards hawe been followed, subject to any matenal
departures disclosed and explained in the financial statements, and

+ Prepare the financial statements on the going concem basis unless it 1s inappropnate to presume that the
company will continue in businass

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

PRINCIPAL ACTIVITIES AND REVIEW OF THE BUSINESS

The company prouwdes the sale and serwcing of moter wehicles The only change to the company's pnncipal
activties in the year, was the transfer of the Fleet team out of Cole Motors Limited into MITIE Group PLC This has
affected Cole Motors cost base The directors are not aware of any lkely further major changes

As shown in the company’s profit and loss account, the company's operating profit has increased by 225% ower
the prnior year This 15 due to the fleet team being transferred to MITIE Group The balance sheet shows the
company's financial position at the year end has I1n net terms increased from the prior year

The Group manages its operations on a diwsional basis For this reason, the company's directors do not beliewe
further key performance indicators are necessary for an appropnate understanding of the performance and position
of the business The performance of the Group's divsions is discussed In the Group's annual report which does not
form part of this report

DiVIDENDS
Diwdends for each share class were declared as follows
ordinary shares £0 609 per share (2011 £0 680)

PRINCIFAL RISKS AND UNCERTAINTIES

The magonty of the work that Cole Motors Ltd undertake will be for other businesses within MITIE Group Group
nsks are discussed In the Group's annual repart which does not form pan of this report
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DIRECTORS' REPORT (continued)
FINANCIAL RISK MANAGEMENT

The directors have rewewed the financial nsk management objectives and policies of the company The directors
do not behieve thare to be significant nsks in this area The company does not enter into any hedging instruments,
as there are not beheved to be any matenal exposures [t does not enter into any financial instruments for
speculative purposes

Appropnate trade terms are negotiated with suppliers and customers Management rewews these terms and the
relationships with suppliers and customers and manages any exposure on nomal trade terms The company
prepares regular forecasts of cash flow and liqudity and any requirement for additional funding 15 managed as part
of the overall MITIE Group PLC financing arrangements

GOING CONCERN

The company was profitable in the year The directors have considered the forecast and budgeted profit and
associated cash flows for the foreseeable future, being the penod of no less than 12 monts after the date of signing
of thase financial statements The directors havwe considered the facllities awailable to the entity and believe that
they can operate within the facilities avallable for the penod of the cash flow foracast Accordingly. the directors
consider it appropnate to adopt the going concem basis in the preparation of the company’s financial statements

PAYMENT POLICY

The company's policy 1s to comply with the terms of payment agreed with a supplier Where terms are not
negotiated the company endeawurs to adhere with the supplier's standard terms  As at 31 March 2012, trade
crediters as a proportion of amounts invoiced from suppliers for the financial year represented 16 days (2011 10
days)

ENVIRONMENT

MITIE Group PLC and its subsidianes endeavour to identify, moruter and manage the impact of their actiwties on
the enwronment and are fully committed to envrenmental accountabality and protecton  The company operates in
accordance with Group policies, which are described in the Group's annual report which does not form part of this
report

EMPLOYEES

The company recognises the importance of good communications and employee relationstups  In each company
there is a relationship between the Chief Executive of MITIE Group PLC and indiwdual employees in the company
In these conditions, complex consultative procedures are seldom required to ensure that there 15 an understanding
of the purpose of the business and the commercial reaiities of success Employees are encouraged to become
shareholders through the Sawngs Related Share Option Scheme

DIRECTORS

The directors dunng the year and subsequently were as follows
S C Baxter (Resigned 19 September 2012)

M A Freeman {Appointed 19 September 2012)

IM Skoulding (Appointed 19 September 2012)

| Irane (Appointed 03 July 2012)

R McGregor-Smith (Resigned 06 January 2012)
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DIRECTORS' REPORT (continued)

AUDITOR

Each of the persons who 1s a director at the date of approval of this report confirms that

* so far as the director 1s aware, there 1s no refevant audit information of which the company's auditor 1s unaware,
and

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

This confirmation 1s given and should be interpreted in accordance with the provsions of s418 of the Companles
Act 2006

Deloitte LLP has indicated its willingness to be reappointed for another term and appropnate amangements have
been put in place for it to be deemed reappointed as auditor in the absence of an Annual General Meeting

Approved by the Board and signed on its behalf by

& 73 .05 10\ -

Director

TAN “Tew e
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF COLE MOTORS LIMITED

We have audited the financial statements of Cole Motors Limited for the year ended 31 March 2012 which
compnse the Profit and Loss Account, the Balance Sheet, the Note of Histoncal Cost Profits and Losses and the
related notes 1 to 18 The financial reporting framewaork that has been applied in their preparation 1s applicable law
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made sclely 1o the company’s members, as a body, In accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we rrught state to the company’'s members
those matters we are required to state to them in an auditor's report and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company and company's
members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

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

Scope of the audit of the financial statements

An audt inwlves obtaining evdence about the amounts and disciosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting polictes are appropnate to the company's
crcumstances and have been consistently applied and adequately disclosed, the reasonableness of sigmificant
accounting estimates made by the directors, and the owerail presentation of the financial statements In addition,
we read all the financial and non-financial information in the annual report to 1dentify matenal inconsistencies with
the audited financial statements I we become aware of any apparent matenal misstatements or inconsistencies
we consider the imphcations for our report

Opinion on financial statements
In our opinion the financial statements
* give a true and farr vew of the state of the company’s affairs as at 3% March 2012 and of sts profit for the year

then ended,
* hawe been properly prepared in accordance with United Kingdem Generally Accepted Accounting Practice, and

* have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In our oprvon the information given m the Directors  Report for the financral year for which the financial statements
are prepared is consistent wath the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report
to you if, In our opinton

+ adequate accounting records have not been kept, or retums adequate for our audit have nol been recaived from
branches not usited by us, or

+ the financial statements are not in agreement with the accounting records and returns, or

* certafdisclosures of directors’ remuneration specified by law are not made, or
. not received all the information and explanations we require for our audrt
Colin Hudson FCA {Senior Statutory Auditor)

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

A Betobs, JO1).
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PROFIT AND LOSS ACCOUNT
Year ended 31 March 2012

TURNOVER
Cost of sales
GROSS PROFIT

Other operating iIncome
Administration expense
OPERATING PROFIT

PROFIT ON ORDINARY ACTIVITIES BEFORE
INTEREST AND TAXATION

Interest recenable and similar income

Interest payable and simtlar charges

PROFIT ON ORDINARY ACTIVITIES BEFORE
TAXATION

Tax charge on profit on ordinary activties

PROFIT FOR THE FINANCIAL YEAR

2012 2011
Note £000 £'000
1 3,049 3,018
{2,468) (2,329)
581 689
- 9
{123) (557}
2 458 141
458 141
3 9 1
3 (2) -
465 142
5 (126} {43)
11 339 99

The results for the penod are wholly attnbutable to the centinuing operations of the company

There are no recognised gains and losses for the curent or preceding financiai year other than as stated in the
profit and loss account Accordingly, no separate statement of total recognised gams and losses is presented
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NOTE OF HISTORICAL COST PROFITS AND LOSSES
Yaar ended 31 March 2012

Profit on ordinary actiwties before taxation

Difference between a histoncal cost depreciation charge and revalued
assets and the actual depreciaton charge for the year calculated on the

revalued amount

Historical cost profit on ordinary activities before taxation

Historical cost profit for the year after taxation

2012 2011
£000 £000
465 142
- 1
465 143
339 100
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BALANCE SHEET
As at 31 March 2012

2012 2011
Note £'000 £000 £'000 £'000
FIXED ASSETS
Tangible assets 6 372 394
372 394
CURRENT ASSETS
Stocks 7 74 36
Debtors
- due wathin one year 8 167 226
Cash at bank and in hand 532 180
873 442
CREDITORS AMOUNTS FALLING DUE
WITHIN ONE YEAR 9 {371) {253)
NET CURRENT ASSETS 502 189
TOTAL ASSETS LESS CURRENT LIABILITIES 874 583
NET ASSETS 874 583
SHARE CAPITAL AND RESERVES
Called up share capital 10 8 8
Share premium account 11 144 144
Capital redemption reserve 51 51
Profit and loss account 11 671 380
SHAREHOLDERS' FUNDS 12 874 583

The financtal statements of Cole Motors Limited, company registered number 1535256, were approved by the

board and authonsed for iIssue on 27 O o] 2012

Director a ’Q

TAN Teve
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

1 ACCOUNTING POLICIES

The financial stalements are prepared tn accordance with applicable United Kingdom accounting standards
The particular accounting policies adopted, which have been applied consistently throughout the current and the
prnor financial year, are descnbed below

Accounting convention
The accounts are prepared under the histoncal cost comvention

Golng concern
Detalls regarding the directors’ consideration of going concem are given in the going concem section of the
directors’ report

Turnover

Tumover represents the total, excluding sales taxes, recenable In respect of goods and servces supplied Al
turnover anses within the United Kingdom, from the company’s pnncipal activty Rewenue 1s recognised as
sences are delivered

Tangible fixed assets and depreciation

Tangible fixed assets are stated at cost less depreciation DOepreciation is prowded on all tangible fixed assets
at rates calculated to wnte off the cost, less estimated residual value, of each asset on a straight-ine basis
over its expacted useful hfe, as follows

Fraehold land and bulldings 50 years
Piant and office equipment 3 to 10 years
Motor vehucles 4 years

Stock
Stocks and work 1n progress are valued at the lower of cost or net realisable value

Taxation
Current tax is prowded at amounts expected to be paid (or recovered} using the tax rates and laws that have
been enacted or substantively enacted at the balance sheet date

Deferred tax 1s provded i full on timing differences that result in an obligatton at the balance sheet date to pay
more tax, or a nghi to pay less tax, al a future date, al rates expected to apply when they crystallise based on
current tax rates and law Timing differences anse from the inclusion of items of income and expenditure m
taxation computations in penods different from those in which they are included in the financial statements
Deferred tax 1s not provided on timing differences ansing from the revaluation of fixed assets whera there is no
commitment to sell the asset, or on unremitted eamings of subsidianes and assocrates where there 15 no
commitment to remit these eamings Deferred tax assels are recognised to the extent that it 1s regarded as
more ikely than not that they will be recovered Deferred tax assets and htabilities are not discounted

Pension costs

The company participates in the MITIE Group PLC Pension Schemes One s a defined benefit multi-employer
scheme the assets and labilities of which are held independently from the group For the purposes of
Financial Reporting Standard 17 ('Retirement Benefits }, the company has been unable to 1dentify its share of
the underlying assets and habilities in the main group scheme on a consistent and reasonable basis Therefore
the company Is accounting for contnbutions to the scheme as f it were a defined contribution scheme

For defined contnbution schemes the amount charged to the profit and loss account s the contnbutions
payabie in the year
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

1 ACCOUNTING POLICIES (continued)

Share-based payments

The company participates 1n a number of MITIE Group PLC executive and employee share option schemes
For all grants of share options, the far value as at the date of grant 1s calculated using the Black-Scholes
model and the comresponding expense Is recogmsed on a straight line basis ower the vesting pernod based on
the company’s esttmate of shares that will actually vest

Cashflow statement

The company has taken the exempthion from the requirement to prepare @ cashflow statement, as it 1s included
within the conschdated financial statements of MITIE Group PLC and greater than 90% of the woling nghts of
the company are held by MITIE Group PLC

Operating Income

Operating income represents management charges recenable from other group companies Operating income
from the supply of management semces represents the value of serces prouded to the extent that there 1s a
right to consideration and IS recorded at the value of the consideration due

2 OPERATING PROFIT

2012 2011
Operating Profit Is stated after charging/{crediting) £000 £°000
Loss on disposal of fixed assets 4 -
Depreciation of tangible fixed assets
owned 17 27
Fees payable to the company's auditor for the audit of
the company's annual accounts - 5

Audit fees of £5,000 were bome by MITIE Group PLC and not recharged

The campany has taken the exemption avatlable to it not to disclose separately information about fees for non-
audi! seruces provded to the company as this information is available in the consolidated financial statements
of MITIE Group PLC

3 INTEREST

2012 2011
Interest recelvable and similar income £'000 £'000
Bank interest 9 1
9 1
Interest payable and ssmilar charges £°000 £'000

Bank mierest 2 N

2 z
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

4 DIVIDENDS
The dradends approved and paid in the year are as follows
2012 2011
£000 £'000
ordinary shares 49 54
49 54
5 TAX ON PROFIT ON ORDINARY ACTIVITIES
2012 201
£'000 £000
(a) Analysis of charge in the year
United Kingdom corporation tax 26% (2011 28%) 136 37
Adjustment in respect of prior years 1 -
Total current tax {Note 5(b)) 137 37
Deferred taxation
Timing differences - origination and reversal (12) 6
Adjustment in respect of prior years 1 -
Tax on profit on ordinary activities 126 43

{b) Factors affecting tax charge in the year

The tax assessed for the period differs from that resulting from applying the standard rate of coporation tax in
the UK of 26% (2011 28%) The differences are as follows

£000 £°000
Profit on ordinary actimties before tax 465 142

£'000 £000
Tax at 26% (2011 28%) thereon 121 40
Expenses not deductible for tax purposes 3 3
Differences between capital allowances and depreciation 12 (5)
Utilsation of tax losses - -
Cther timing differences - {1
Adjustments to tax charge mn respect of pnor penods 1 -
Current tax charge for the year (Note 5{a)) 137 37

The UK Gowernment announced a reduction in the UK corporation tax rate from 26% to 24% from 1 Apn! 2012,
which was substantively enacted on 26 March 2012 The reduction in the balance sheet carrying value of
deferred tax assets and habiliies to reflect the rate of tax at which those assels are expected to reverse has
not had a matenal impact on the current year tax charge The UK Gowernment has indicated that it intends to
enact further reductions in the main tax rate of 1% each year down to 22% by 1 Apnl 2014 Future rate
reductions would further reduce the UK deferred tax assets and liabilities recogrised but the actual impact will
be dependent on the deferred tax position at the time

The deferred tax balance compnses the following £'000 £000

Depreciation in excess of capital allowances 19 8

Share based payment tirming difference - -

Other timing differences - -
19 8
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

5 TAX ON PROFIT ON ORDINARY ACTIVITIES (continued)

£000 £000
Amount {(credited)/charged to the profit and loss account in the year
in relatton to deferred tax {11) 6
6 TANGIBLE ASSETS
Freehold Plant and
fand and office Motor
buildings equipment vehicles Total
£'000 £000 £'000 £000
Cost or valuation
At 1 Apni 2011 407 101 66 574
Additions - 4 22 26
Dispeosals - - (66) {66)
At 31 March 2012 407 105 22 534
Depreciation
At 1 Apnl 2011 &0 87 34 181
Charge for the year 6 8 3 17
Disposals - - (36) (38)
At 31 March 2012 66 95 1 162
Net book value
At 31 March 2012 341 10 21 372
At 31 March 2011 347 14 32 393
Leased assets Included above
Net book value
At 31 March 2012 - - - -
At 31 March 2011 - - - -
7 STOCKS
2012 2011
£000 £'000
Raw matenals 74 36
74 36
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COLE MCTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

8 DEBTORS

2012 2011
£'000 £000
Amounts falling due within one year
Trade debtors 141 157
Amounts owed by Group undertakings - 55
Prepayments and accrued income 7 6
Deferred tax asset 19 8
167 226
9 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR
2012 2011
£000 £°000
Trade creditors 68 61
Corporation {ax 17 46
Other taxation and social security 19 22
Other creditors 21 48
Accruals and deferred Income 146 76
371 253
10 CALLED UP SHARE CAPITAL
2012 2011
£'000 £000
Allotted, called up and fully paid share capital
80,000 £0 1 ordinary shares 8 8
8 8
11 RESERVES
Share Capital
premium redemption
account reserve
£'000 £'000
At 1 April 2011 144 51
Profit for the year - -
Divdeand - -
Capital contribution relating to share based payments - -
At 31 March 2012 144 51
12 RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' FUNDS
2012 2011
£'000 £'000
Profit for the financial year 339 99
Divdends paid on equity shares (49) (54)
Capital cantnbution/(reduction} relating to share-based payments 1 2)
Net addition to shareholders' funds 291 43
Opening shareholders’ funds 583 540
Closing shareholders’ funds 874 583
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

13 DIRECTORS

The following directors are alsa directors or employees of another group company They are remunerated by
the company shown It 1s not practicable to allocate their remuneration between their seruces as directors of
this company and as directors or employees of other group companies

Director

S C Baxter

I Irine

14 EMPLOYEES

Average employee numbers

Remunerated by

MIME Group PLC

MITIE Group PLC

The average number of persons (including directors) employed by the company dunng the financial year was

Operaticns
Admiristration

Employment cost
Wages and salanes
Social secunty costs

Other pension costs
Share-based payments

15 SHARE BASED PAYMENTS

Details of the share options outstanding durning the year are as follows

Qutstanding at beginning of the year
Forfeited dunng the year

Transfered (to)from Group subsidianes dunng
the year

Outstanding at end of the year

Exercisable at end of year

2012 2011

No No

9 11

2 10

11 21
£'000 £'000

211 511

18 49

10 33
1 (2)

240 581

2012 2011

Weighted Weighted

Number of average Number of average
share exercise share exercise
options price (in p) options price (in p)

1,010 190 - -
{(1,010) 190 - -

- - 1,010 190

- - 1,010 190
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

15 SHARE-BASED PAYMENTS (continued)

The company recognised the following expense related to share-based payments

2012 2011
£000 £'000
2001 Sawngs Related share options - (2)
Long-term incentive plan scheme {LTIP) - -
- (2)
2012 2011
The weighted avarage share pnce el the date of exercise for
share options exercised dunng the year was (p)
The options outstanding at the year-end had a
weighted average pnce of (p) - 190

The options outstanding at the year-end had a weighted
awarage remaining contractual life of (years)

The fair value of options 1S measured by use of the Black-Scholes model The inputs into the Black-Scholes

moedel are as follows

2012
Share price (p) 191 to 243
Exercise pnce (p) 0 to 254
Expected wolatility (%) 28 to 36
Expected hife (years) 3to6
Risk-free rate (%) 14810525
Expected divdends (%) 222t04 10

16 PENSION ARRANGEMENTS

2011

191 to 230
0to 254
2810 36
3to 6
14910 5 25
22210393

The company paricipates in the MIME Group PLC Penston Scherme  This 1s a defined benefit mutti-ermployer
scheme, the assets and habilities of which are held independently from the Group For the pumposes of
Financial Reporting Standard 17 (‘Retirement Benefits'), the company has been unable to (dentify its share of
the underlying assets and liabilities in the main Group scheme on a consistent and reasconable basis
Therefore the company 1s accounting for contnbutions to the scheme as if it were a defined contribution
scheme Note 37 to the Repert and Accounts of the Group sels out the detauls of the Intemational Accounting

Standard 19 'Employee Benefits net pension deficit of £17 2 million (2011 deficit of £3 million)

Employer contnibutions to the schema for the period are shown in note 14 The agreed contnbution rate for

employee and employer contnbutions for the next 12 months 1s 18 5% (2011 17 5%)

17 RELATED PARTY TRANSACTIONS

The company has taken the exemption available under FRS 8 not to disclose transactions with other wholly-
owned subsidianes of MITIE Group PLC There were no transactions with entities other than members of MITIE

Group PLC which require disclosure under FRS 8
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COLE MOTORS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 March 2012

18 ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The directors regard MITIE Group PLC, a company registered in Scotland, as the company's immediate and
ulttmate parent undertaking and controiling party

MITIE Group PLC 15 the largest and smaiiest group for which group accounts are prepared Comes of the group
financial statements can be obtained from the Company Secretary at the registered office
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