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Groundforce

Specialist Construction Solutions

"’ UK Forks

¥ Materials Handling Specialists

Airpac Bukom

Oilfield Services

Torrent Trackside

Railway Plant. Railway People.

TPA

Portable Roadways

| Hire Station

Tools for Industry, Construction & DIY
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Financial Highlights

2012 2011
Revenue £163.6m £141 0m
Operating profit before amortisation £18.5m £16 5m
and exceptional items
Operating profit £17 9m £149m
Profit before amortisation, exceptional £16.0m £138m
items and taxation
Profit before taxation £15.3m £122m
Basic earnings per share before amortisation 30.76p 26 09p
and exceptional tems
Dividend per share®® 11.35p 10 80p
Return on average capital employed 13.0% 12 3%
Net assels per share 197p 198p
Net debt £40.4m £40 5m
Financial gearing® 18% 29%
Interest cover before amortisation 7.3x 6 1x
and exceptional items
Expenditure on fental equipment £32.1m £24 2m

™ Dvidends quoted are pard and proposed for each year

® Financial geanng 15 calculated after adjusting debt and equity for the market vatue of shares held by
the Vp Employee Trust and treasury shares
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Chairman’s Statement

1 am very pleased to be able to report on another excellent performance by the Group. Profits before tax
and amortisation increased 16% to £16.0 million (2011: £13.8 million, pre-exceptional) on revenue also
ahead by 16% at £164 million. Basic earnings per share pre amortisation rose 18% to 30.8 pence per

share (2011: 26.1 pence, pre-exceptional).

Each of the Group's businesses reported advances n revenue and all except one delivered profit growth The performances of the mndmdual
businesses are discussed in the Business Review

Our conttnuous and determined focus on quahity of profits has enabled us to invest over £32 million n expanding and refreshing our rental fleet
in the penod whilst holding year end debt at £40 4 million (2011 £40 S muthon) Return on capital improved 10 13 0% (2011 12 3%)

Towards the end of the financial year, the Group announced a share buy back by way of  tender offer for up to 3 1 mitlion shares as 3 means
of returning £7 8 million of funds to sharehelders and iImproving earnings per share The tender was oversubscribed and successtully completed
on 4 Apnl 2012

Reflecting the continued progress demonstrated by these results, your Board 1s recommending an increase of 7 1% in the final dividend to 8 25
pence per shate (2011 7 70 pence) making a total for the year of 11 35 pence per share This year and i the future, the Annual General Meeting
will be held in July rather than its traditional September date This 15 to facilitate a more timely conctuston of the year’s business and to bring forward
the date for the final dividend to better balanca the timing of the intenm and final dividend payments Subject to sharehalders’ approval at the
Annual General Meeting on 18 July 2012 tt 15 proposed to pay the final dividend on 10 August 2012 to members registered as of 13 July 2012

The strength of this year’s results once again demonstrates the benefits of our well established strategy of focusing on specialist sectors where
the Group can command strong market positions it 15 also a testament to the quality of leadership of our management team, which | believe to
be the best in the industry

The new financial year has started well, i fine with our expectations There will no doubt be further challenges and uncertainties, but we remain
committed, and confident in our continued ability, to cieate opportunities and to deliver growth in shareholder value over the longer term

It 15 my pleasurable duty to thank all of our employees, both within the UK and increasingly throughout our international operations, for their
contribution to an outstanding performance, 1n which we should all take great pride

Jeremy Pilkington
chairman
29 May 2012
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Business Review

OVERVIEW
Vp pic 1s a specialist rental business providing products and services to a diverse range of markets including civil engineenng, rail, ol
and gas exploration, construction, outdoor events and industry, primanly within the UK, but also overseas

The Group has delivered another impressive trading performance despite the lack of improvement in general matket conditions over the last 12
months The quality of the earmings s undeslined by the strong cash generation that has allowed net debt to remain broadly unchanged,
notwithstanding an increased investment 1n the rental fleet in the year

Year ended Year ended
31 March 2012 31 March 2011
Revenue £163 6 million £141 0 million
Operating Profit before amortisation and exceptional items £18 5 million £16 5 mifhon
Opetaling margin 113% 11 7%
investment in Rental Fleet £32 1 mihon £24 2 million

Our long established focus on business specialisation, both i services and markets, has yet again proven its worth as the Group has defivered
significant profit improvement 1 the year Whilst the general construction market has remained quiet, demand from the rall, housebuild, ail and
gas and infrastructure markets, in particular, has helped fuel this increase In profitabihity

Revenues grew by 16% to £163 6 mullion, a record turnover figure for the Group This revenue increase translated inte operating profits before
amortisation of £18 5 million, an increase of 12% over the pnor year Operating margins reduced shghtly from 11 7% to 11 3% largely reflecung
the change 1n mix of the divisional results

The financial progress highlighted above has been driven entirely by organic growth wathin our existing actvities with no acquisitions in the period
under review We have continued to invest strongly tn our businesses, with capital expenditure on rental fleet growing 1o £32 1 rrulion (2011 £242
mitlion) Whilst there 15 a proportion of renewal Investment 1n these figures, there 15 also a strong element of fteet growth in support of secured
business opportunities The Group has also continued to steeamline the fleet, withdrawing from or reducing low margin product lines Fleet sale
proceeds remained an important cash nflow at £7 4 miflon (2011 £7 2 million) generating profits on sate of £22 millon (2017 £2 3 mullion)

UK FORKS

Rough terran material handling equpment for industry, residential and general construction.

Year ended Year ended

31 March 2012 31 March 2011

Revenue £13 2 mullion £10 8 million
Operating Profit before amortisation and exceptional items £1 5 mullion £1 1 millien
Investment in Rental Fleet £8 6 mtlhon £4 4 mithon

UK Forks made further signiftcant pragress in the period, reporting profits of £15 million (2011 £1 1 mdlion) Hire revenues grew by around 20%
for the second year in succession and with a well managed cost base, this has produced a valuable improvement in divisional profitability

We have conttnued 1o secure new business relatienships whilst mamtaining our key housebuilding and construction accounts The business has
also made good infoads to the infrastructure segment over the last 12 months UK Forks has an excellent ndustry reputation for quality of both
service and equipment and these attnbutes are serving the business well as customers become increasingly discerrang in the tougher market
Costs, particularly on new machines, spares and transportation, have escalated and the impact of these increases has been mitigated to some
extent by secunng hire rate increases for our services

In the first half of the year, fleet utihisation was very high and this justified significant second half investment, with fleet numbers increasing by
14% on the back of capital mvestment of £8 6 mullion (2011 £4 4 million)

Trading since the start of the new calendar year has been slower to pick up than anticipated but we expect the business to make further progress
in the new financial year

IR EETEE
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Business Review

GROUNDFORCE
Excavation support systems, specralist solutions and trenchiess technology for the water, gas, avil engineenng and constructron mndustres
Year ended Year ended
31 Maich 2012 31 March 2011
Revenue £33.7 mitlion £3¢ 3 million
Operaiing Profit before amortisation and exceptional items £6 7 million £6 7 million
fnvestment mn Rental Fleet £5 6 million £3 8 million

Groundforce produced anather very good set of results, particularly 1n the context of the weakness n the consteuction sector The first half of the
year saw residual demand from the Olympics, whilst in the second half the division started te benefit from the water companies’ infrastructure
investment programme, AMPS The dnvision produced 11% revenue increase In the year, delivening maintained profits of £6 7 milltor with margins
shightly impacted by higher operating costs, most notably on transport

In the UK, the excavation support business mantained its strong market position and completed a number of key contracts ncluding the Hilton
Hotel in Southwark, the Riverside Quarter at Wandsworth and Heathrow Arport Wark ansing from the energy sector saw an upturn, whilst general
construction and commercial development remained subdued Major propping work, primarily 1n Londen, provided a consistent demand and n
the final quarter, work commenced on the Crossrail project at Woolwich

Pletec made progress in a very challenging market place that has seen a nurmber of national competitors cease trading entirely This business has
been operated efficiently duning the downturn and remains well positioned to grow as work is released into a sector with a dimunished supplier
base U Mole enjoyed another strong year, developing its market leading position in vacuumn excavation

Further growth is anticipated as an increasing number of contractors recognise the operational benefits of using their vacuurm excavatton rigs on
utility contracts

Outside the UK, the Insh business remained stable, in the toughest of trading environments Activity on creating a rental footprint in Europe
continued, with a number of projecis being undertaken and successfully completed In countnies such as Germany, ltaly and Denmark The
recruitment of key personnel is well underway and an early structure has been established Enquiry tevels were broadly 1n fine with expectation
and levels of repeat business were encouraging Sales to other overseas markets remained more subdued

Caprtal expenditure on the rental fleet was up on prior year at £5 6 million, largely onentated towards orgamic growth, including nvestment in
some of the specialist businesses

Mowing into the new financial year, demand from AMPS, infrastructure and utilities should provide support, whilst little improvement 1s anticipated
i generat construction and commercial development

AIRPAC BUKOM OILFIELD SERVICES

Fquipment and service providers to the mtermational ol and gas exploration and development markets

Year ended Year ended

31 March 2012 31 March 2011

Revenue £19 5 mullion £17 5 millsen
Operating Profit before amortisation and exceptional itemns £3 6 mullion £2 7 milon
Investment In Rental Fleet £2 0 mellion £1 3 million

Alrpac Bukom primanity provides support in well testing, ng maintenance, high pressure applications and LNG projects Trading picked up duning
the year as exploration and production expenditure generally increased, albert with regional vanations Revenues grew by 12% to £19 5 rillion,
delivering increased profits of £3 6 mullion

The Plyto LNG project in Western Australia was one of the main contributors to Airpac Bukom's growth, with testing of the assembied modules
at Karratha continuing uatd the financial year end The Pluto project 1s now largely complete but further opportunities exist within the region as
other gas fields are developed

performance in the Middle East strengthened significantly Wiilst well testing 1n Saud Arabia was the main catalyst, our geographical footprint
broadened with activity i markets including Irag and Oman Supported by our base 1 UAE, we anticipate this region being capable of further
sustainable growth

The North Sea activity also delivered strong results although mn this case it was driven by a combination of a healthy demand from g maintenance
and added value high pressure contracts, 1ather than any particular improvement 1n well testing activity

Revenues In Affica were mere subdued Political and social unrest in Turista, Egypt and Uibya meant that some of our cote markets offered Iittle
chance for development, although we remain hopeful of improvement 1n this region over the next 12 months

Capital investment in the fleet increased to £2 0 million 1n support of specific growth opportunities

Whether the improvement in exploration and production activity will be sustained over the coming year against the backdrop of a deficate globa!
economy remains to be seen However, the combination of a recently strengthened management team, the Investment that has already been
made and the positive long term attnbutes of the energy sector makes Airpac Bukom well placed to delwer further progress
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Business Review

HIRE STATION
small tools and specialist equipment for mdustry and construction
Year ended Year ended
31 March 2012 31 March 2011
fevenue £60 3 rmithon £53 5 mithon
Operating Profit before amostisation and exceptional rtems £3 3 mdlion £3 0 miliion
lavestment in Rental Fleet £8 1 million £10 3 millon

Hire Station continued to operate m very testing market conditions throughout the year but, nevertheless, managed to make good progress After
a difficult first half, the business produced a stronger second half performance which helped revenues for the year grow by 13% to a record
£60 3 million, and to dehver a 10% increase in profits to £3 3 milhon These results were particutarly pleasing given that seasonal incomes from
our coohng, drying and heating products were adversely impacted by the mild weather conditions both i the summer and the winter penods

Like the rest of the market, we were once again challenged by inflationary cost pressures with the capital cost of equipment nising and fuel ang
vehicle costs reaching unprecedented highs Where possible we have mitigated these cost pressures on the business by hire rate increases and
fuet suppiernent charges Capital expenditure of £8 1 milion was £2 2 mithion tower than prior year, and directed at optimising the fleet mix
towards asset categories which provide a better return

After a ditficult start the Teols business made further progress in the year The launch of our business iImprovement project eniitled “Transtorm”
has lad to greater consistency and standardisation 1in operational processes which will ultimately deliver improved levels of service to our
customers The focus on high product avatiability has enabled us to gamn market share at the expense of our competition as welf as reducing inter-
branch stock mavements which historically added unnecessary cost The first year of our five year contract with Network Rail went well with
revenues surpassing our initial estimates and the business achieving excellent service levels for the customer

ESS Safeforce, the division's speaialist safety rental business, had an excelient year wath growth in ali of its key revenue streams Duning the year
we further strengthened the management team to capitalise on the many growth opportunities that exist for this market leading business A new
10,000 square foot unit was opened n Castleford and i the current financial year we antiapate additional branch openings in the UK We
delivered our first monitoning project for a shutdown at Lindsey Oil Refinery, and also estabhished an onsite shop presence i the Pembroke O#
Refinery utilising our RFID asset management systemn to service the many onsite contractors Confined space training, now avaitable from over
10 locaticns nationally, grew strongly duning the penod, strengthening our position as the UK's confined space training provider of choice We now
welcome over 25,000 delegates per year to our tramning business

The MEP Hire business, which supplies speaiahst press fitting and electro fusion equipment into the mechanical and efectrical sector, delivered
further growth, aided by the establishment of a national sales teamn supporting its nine fecations This year we will see a further location opering
in Bastol to service the South West market The Cimate Hire business, by its nature, relies o adverse weather conditions and, as reported earlier,
recetved httle or no help in this respect

Overall, the diston has made satisfactory progress over the past year in the face of some challenging markets # s clear that the dynamics within
the foo! hire arena have changed over the last three years and we have had to adjust our model to take account of this The busmess has a
number of Intialives underway and the focus will conttnue to be on 1mproving margins and delivening better quality returns by managing our
business as efficiently as possible, whilst embracing fresh opportunities

TPA
Portable roadway systems, primnarily to the UK market, but also m mamland Europe and the Republic of Ireland
Year ended Year ended
31 March 2012 31 March 2011
Revenue £14 7 milhon £14 0 miltron
Operating Profit befare amortisation and exceptional items £1 2 million £1 4 milhion
Investment in Rental Fleet £5 1 miflion £15 million

TPA's revenues were ahead of the prior year at £14 7 million, an increase dniven mainly from the UK, but there was also growth from our German
operations However, profit for the year was below prior year, being wnpacted by a change i the business sector and gecgraphical mix and the
seasonahity of demand

in the UK, the transmission sector was buster than anticipated and whilst demand from outdoer events remained strong, the less seasonal
construction refated activites showed a downturn The timing, nature and geography of the work in the busy summer season created some
operational inefficiencies leading to eresion of margins as costs escalated Throughout the winter actions were commenced to ensure these
pressures are alleviated 1n the future
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Business Review

o complement the tracitional roadway products, TPA introduced a plastic pitch cover, which 15 used in stadia for concerts A trading agreement
was concluded with 3 key manufacturer and early successes included outdoor concert tours for Take That and Kings of Leon A second pitch cover
was purchased towards the end of the financial year, in readiness for summer 2012

The business 1n Germany experienced a consistent, less seasonal level of demand and preduced another good result for the year Investment In
systems and processes 1n Europe continues to be made and a more restlient structure 1s taking shape This has facilitated a widening of the
customer base, particularly 1 construction and transport Transmission work dominated the revenue stream, but outdoor events expenienced
healthy growth, with the annual Hessentag Festival In Germany being a key contsact delwvery

Capital investment at £5 1 million 1s up on 2011, including the pitch cover investment highlighted above

Towards the end of the year, the division was awarded BS OHSAS 18001 (Occupational Health and Safety Management System Standard) for therr
processes and systerns, an accreditation demanded by an increasing number of clients and providing competitive advantage and differentiation

Delivering on the operattonat improvements made over the winter will be crucial to TPA growing profitability in the new year The business has
carefully assessed the opportunrties for the Qlympics and will engage i & imited number of contracts whilst ensuring that it 1s not unduly
distracted from matntaining existing customer relationships

TORRENT TRACKSIDE
Supphiers of rail infrastructure portable plant and specialist services to Network Rail, London Underground and their appointed contractor
base.

Year ended Year ended

31 March 2012 31 March 2011

Revenue £22 1 mullion £14 9 milhon
Operating Profit before amortisation and exceptional items £2 2 million £1 6 million
Investment in Rental Fleet £2 9 million £2 9 millsion

Torrent made sigrificant progress In the year with revenue and profit growing by 48% and 38% respectively This performance was delivered
from improved revenues with our established key customer relationships combined with the benefits of our first full year of the contract award
from Network Rad

Torrent expenenced strong demand from the UK raif infrastructure market, both in renewals and maintenance In addition further growth has been
secured through plant hire activiies and centracting services to London Underground and other non national infrastructure contracts

The rail market has been stable and consistent over the past year within the areas of spend from which Torrent derives most of its revenues This
positive market view Is forecast to continue through into the new financial year

Torrent has enjoyed a penod of rapid growth and i 1s hikely that the coming year will see some slowing in the rate of growth However, the raif
market remains buoyant, and as the market leading portable rail plant specialist, new opportunities will undoubtedly anse to further develop
Torrent’s added value service offenngs to the rail sector

PROSPECTS

The Group enters the new finanaial year against a background of uncertainty, m both domestic and European markets, which continues to
challenge investment confrdence We have demonstrated that the Vp business model can navigate through these difficult conditions and we have
confidence 1n our ability to continue to do so

We believe the construction market in the UK will remain testing over the next 12 months, but we equally believe we have the 1deas, the ambition
and the ability to develop the business further into the future

Financially, we remain in very good shape and have the ¢apacity to utihse that financial strength in delivening continued shareholder value creation
over the longer term

NA -~

Neil Stothard
Group Managing Director
29 May 2012




Financial Review

GROUP FINANCIAL PEFORMANCE

Group revenues increased by 16% to £163 6 mithon (2011 £141 0 mullion) Profit before tax, amortisation and exceptional tems also rose by
16% to £16 0 million (2011 £13 8 million) with PBTA margins mamtained at 9 8% (2011 9 80)

The return on average capital employed (being EBITA/average capital employed) improved on prior year at 13% (2011 12 3%) based on average
capital employed of £142 6 milhon (2011 £133 8 million) calculated on @ 12 month rolling average of total net assets and net debt

EARNINGS PER SHARE, DIVIDEND AND SHARES

Basic earnings per share before the amartisation of intangibles increased from 26 09 pence to 30 76 pence, an Increase of 18% Basic earnings
per share after the amortisation of intangibles was 29 63 pence (2011 23 42 pence)

It1s proposed to 1ncrease the final dividend 1o 8 25 pence per share If approved, the full year dividend would be increased by 0 55 pence (5 1%)
to 1135 pence with a dividend cover of 27 times (2011 2 4 times) earnings per share The final dividend wiil be paid on 10 August 2012 to all
shareholders on the register on 13 July 2012

Qn 26 March 2012 the Company announced that following a tender offer share buyback £7 8 millton would be returned to shareholders via the
purchase of 3 1 million shares at 254 pence per share Payment for these shares was made on 4 Apsil 2012 with a corresponding hiability shown
in the balance sheet at 31 March 2012 The transaction 1s eainings per share enhancing

The Company also purchased into treasury 52,000 shares in August 2011 at a price of 233 pence and 17 miulhon shares from the Vp Employee
Trust In December 2011 at a price of 217 pence

At 31 March 2012, 40 2 million shares were 1 1ssue (excluding 6 O millton shares hetd In treasury) No shares purchased into treasury have been
cancefled In additior 195 million shares were held by the Employee Trust

The average number of shares in 1ssue duning the year was 413 million (2011 41 8 milion) excluding shares held by the Employee Trust and
treasury shares

CAPITAL EXPENDITURE, DISPOSAL AND DEPRECIATION

Total capital expendtture was £34 8 miltion (2011 £26 1 mulhon) of which £32 1 million {2011 £24 2 million) related to equipment for hire The
increased expenditure on rental fleet reflects the Group’s ability 1o fund demand led fleet investment Proceeds from disposals of assets amounted
to £7 4 mullion (2011 £7 2 mullion) resulting in total net capital expenditure of £27 4 mullion (2011 £18 9 meilion) The disposal of hire tieet duning
the year produced protit of £22 milbon (2011 £23 millior) reflecting appropriate depreciation polictes and strong asset management
Depreciation charge for the year was £20 2 million (2011 £18 6 million)

CASH FLOWS AND NET DEBT

The Group continues to generate strong cash flows Cash generated from cperations totalled £39 4 million (2011 £33 9 million) Accordingly,
despite the growth i capital expenditure, net debt fell shghtly from £40°S million at 31 March 2017 to £40 4 mitlion at 31 March 2012

After adjusting for movements in capital creditors cashfiows in respect of capitai expenditure were £34 6 million (2011 £21 9 mithon)
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Financial Review

CASH FLOWS AND NET DEBT (continued)

There wele no acquisttions in the year Dividend payments to shareholders totalled £4 5m (2017 £4 5 million) The cash investment in own shares
durning the year was £1 4 million (2017 £0 4 million)

Interest cover befare amortisation and exceptional items was 7 2 times (2011 61 times} and Net Debt/ERITDA was 105 {2017 1 16), both
comfortably within banking covenants

Geanng calcutated as net debt divided by total equity was 44% (2017 44%) and underlying financial geanng was 18% (2011 29%) after
excluding the mvestment in own shares at market value of £20 1 million (2011 £10 5 mullion)

BALANCE SHEEY

Total net assets were £91 1 mithon {2011 £515 million), representing net assets per share of 197 pence (2011 198 pence) The reduction in
net assets ts due to the increase n treasury shares at a cost of £7 8 mullion i respect of the tender offer buy back of shares, which replaces
shareholder equity with debt However, net assets per share, excluding treasury shares, increased 10 227 pence (2017 203 pence) The net book
value of property, plant and equipment was £110 7 milhion (2011 £101 3 milfion) of which rental equipment represents S0% (2011 90%)

Gross trade debtors were £33 6 million at 31 March 2012 (2011 £32 2 militon) Bad debt and credit note provisions totatied £3 6 million (2611
£3 5 million) equivalent to 10 6% (2011 10 7%) of gross debiors Debtor days fefl to 63 days (2011 65 days)

with no impanments, the Group caried forward £5 0 milhon (2017 £5 6 mulbon} of intangible assets and £34 0 mallion (2011 £34 @ rilion)
goodwill at year end The movement 1n the year reflects amortisation of ntangtbtes of £0 6 milllon Intangible assets are recognised in relation
to trade names, customer lists/relationships and supply agreements Taking into account current and budgeted financis! performance the Board
rematns satisfed with the carrying value of these assets

CAPITAL STRUCTURE AND TREASURY

The Group finances its operations through a combination of shareholders’ funds, bank borrowings and cperating leases The Group funding
requirements are largely driven by capttal expenditure and acquisition activity As at 31 March 2012 the Group’s bank faciliies comprised
£65 malhian {2011 £55 million) of commtted facihities and overdraft facilities of £5 millton (2011 £10 miilion) The Group’s bank facilities comprise
2 £35 million committed three year revolving credit facility which expires in May 2013, a £30 mulhion committed four year revolving credit facility
expiring 1 August 2015 and overdrafi faciliies totathing £5 million Bank borrowtngs net of cash totalled £40 4 milfion (2011 £40°5 million) at
the year end Net interest expense for the year totalled £2 5 mullon (2011 £2 7 miilion)

Boriowings under the Group's bank facility are priced on the basis of LIBOR plus @ margin The Group utiises interest rate hedges to manage
fluctuations In LIBOR The Group has six interest rate swaps wiich are held for hedging purposes in order 16 reduce the risk of exposure to changes
In Interest rates on the Group's secured bank loans These swaps, afl of which are for £7 5 million of debt, were taken out In two tranches The
first tranche of swaps was taken out in September 2007, Decernber 2007 and july 2008, these swaps are for a penod of 5 years, with a bank
anly call optior after 3 years They fix interest rates net of bank margin at between 5 20% and 5 56% The second tranche of swaps was taken
out In August, October and December 2011 These swaps are future dated to start as each swap in the first ranche expires They fix mterest rates
net of bank margin at between 1225% and 127%, and each has 3 hfe of three years In addition the Group enters into basis rate swap
agreements which are designed to provide an interest saving on existing arangements whilst maintaining the effectiveness of the onginal swaps
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Financial Review

CAPITAL STRUCTURE AND TREASURY (continued)

The Group 15 exposed to movements in exchange rates tor both foreign currency transactions and the translation of net assets and income
statements of foreign substdianies The Group regards 1ts Interests i overseas subsidiary companies as fong term investments and manages its
translational exposures through the currency matching of assets and hiabiliies where possible The matching is reviewed regularty with appropriate
risk ritigation performed, where necessary The Group has exposure ta a number of foreign currencies During the year the Group had four foreign
exchange hedges to reduce the nsk of rate fluctuations between US dolfars and Sterling i the year ended 31 March 2012 1t also entered into a
further six foreign exchange hedges between US dallars ang Sterimg covening the penod from 1 Aprit 2012 te 30 June 2013 In addition to the
US dollar hedges the Group also had an Australian dollar hedge 1n the year and has taken out hedges for the next financial year in Australian
dollars and Singapore dollars

TAXATION

The overall tax charge on profit betore tax was £3 1 million (207t £2'5 million), an effective rate of 20 28 (2011 20 0%) The current year tax
charge was reduced by £45,000 (2011 £92,000 reduction) in respect of adjustments relating to prior years The underlying tax rate was 20 5%
(2011 20 8%} before priot year adusiments The main reductton 1n the tax rate relates to the reduction n the future standard tax rate in the UK
10 24%, this has reduced the deferred tax liability and hence the 1ax charge by £0 8 million (50%) A more detalied reconalianon of factors
affecing the tax charge 15 shown in note 7 to the Financia! Statements

SHARE PRICE

During the year the Company’s share price increased by 7 2% from 235 pence to 252 pence, compared to 3 3% decrease in the FSTE small cap
index The Company’s shares ranged in price from 191 pence to 258 pence but averaged 233 pence during the year

——

Allison Bainbridge
Group Finance Director
29 May 2012

¥
. uE.::

0
"

1
.
%
61
o et L

i"gmy VP ple Annual Report and Accounts 2012




Directors’ Report

The directors of Vp plc present their annual report and the audited Financial Statements for the year ended 31 March 2012

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activity of the Group 15 equipment rentat and associated services conducted mainty in the United Kingdom and Europe together with
services to the sternational oil and gas exploration and development markets on a wotldwide basts

in accordance with the requirements of the Companies Act 2006, a review of the development of the business and the current trading position
15 provided in the Chairman’s Statement and the other reports and reviews In these financial statements, which form part of this Directors’ Report

DIVIDEND

The directors are proposing to Increase the final dividend to 8 25 pence per share reflecting the trading performance and prospects for the Group
whilst maintaning a reasonable level of dividend cover Subject to approval at the Annual General Meeting, shareholders will recewve a total
dvidend for the year of 11 35 pence (2011 108 pence) per share This equates to a total dividend of £4,430,000 (2011 £4,474,000) net of
waived dividends As required under adopted IFRSs the dividends charged tn the accounts do not include the proposed dividend, which 15 subject
1o approval at the Annual General Meeting

The final dividend will be paid to sharehoiders on the reqister of members of the Company on 3 July 2012 and it s proposed that divdend
warrants be posted on 10 August 2012

DIRECTORS

The directors who held office dunng the year were as follows

Jeremy Pilkington

chairman

Jeremy Piikington was appointed 3 director of the Company in 1979 and was Charman and Chief Executive between 1981 and 2004 Since july
2004 he has been Chairman of the Company He is also Charman of the Nomination fommittee

Neil Stothard

aGroup Managing Director

Neit Stothard joined Vp as Group Finance Director in 1997 In july 2004 he was appointed Group Managing Direcior He was previously Group
Finance Director of Gray Dawes Group Limrted, a business travel management company and Divisional Finance Director of TDG plc He s a non-
executive director of Wykeland Group Limited and was previously a non-executive director of Scarborough Building Society

Alhison Bainbridge

Group Fmance Director

Aliison Bainbridge was previously Group Finance Director of Kelda Group Limited, the holding cormpany of Yorkshire Water and also Finance Director
of Yorkshire Water She 15 a trustee and Charr of the West Yorkshire Police Community Trust

Peter Parkin

Non-executive Director, Sentor Independent Director

Peter Parkin was appointed a non-executive director 1n 1999 He 1s Charman of Wheeidon Brothers Limited, a private house building company
and had previously been Chairman and Chief £xecutive of Ramne plc He 15 Chairman of the Remuneration Cemmittee and a member of the Audtt
and Nominatien Committees
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Directors’ Report

Steve Rogers

Non-executive Director

Steve Rogers was appointed @ non-executive director on 1 October 2008 He retired as a sentor partner of PricewaterhouseCoopers in 2067
He is Chairman of the Audit Commuttee and a member of the Remuneratton and Nomination Committees He 1s @ non-executive diector of Arran
tste Group (formerly Heywood Williams Pic) He is a trustee and treasurer of the Leeds Community Foundation

Netl Stothard and Aflison Bambridge retire by rotation and being eligible, offers themselves for re-appointment They have service contracts with
the ¢empany, terminable by 12 months’ notice

As Peter Parkin has been a non-executive director for aver mine years he 15 required under the UK Corporate Governance Code to retire annually
and being eligible offers himself for re-appointment He does not have a service contract with the Company, although he does have a letier of
engagement

SHARE CAPITAL

Details of the Company's share capital structure are shown In note 18 to the accounts All shares have the same voting rights

DIRECTORS’ INTERESTS

The Interests of each director 1n the shares of the Group companies are shown in the Remuneration Report on page 19

SUBSTANTIAL SHAREHOLDERS

As a1 29 May 2012 the following had notified the Company of an interest of 3% or more tn the Company’s 1ssued ordinary share capital {exclusive
of treasury shares)

Number of Ordinary Percentage of Issued
Shares Ordinary Shares
%
Ackers P Investment Company Lirnited 21,187,411 5275
1P Morgan Asset Management (UK} Limited 2,478,772 617
Discretionary Umit Fund Managers Limited 2,356,880 587
Vp Employee Trust 1,941,353 483

teremy Pilkington 1s a director of Ackers P Investment Company Limited which 1s the holding company of Vp plc

EMPLOYEES

The directors are commitied to maintaining effective communication with employees on matters which affect their occupations and future
prospects while at the same time increasing their awareness of the Group’s overall activittes and performance This communication takes the form
of compsehensive team briefings to all employees together with reqular Group and divistonal newsletters

it 15 the policy of the Group to employ and train disabled people whenever thewr skills and qualifications allow and suitable vacancies are available
if existing employees become disabled, every effort 1s made to find them appropriate work and training 1s provided if necessary




Directors’ Report

POLITICAL AND CHARITABLE CONTRIBUTIONS

The Group made no political contributions dunng the year Donations to charnties amounted to £24,946 (2011 £24,066) The donations made
the year principally relate to sponsorship of employee dniven fund raising activities on behalf of local and national chanties

SUPPLIER PAYMENT POLICY

It 15 the Company’s policy to make payment to suppliers on agreed terms The Company seeks 10 abide by these payment terms whenever it 1s
satistied that the supplier has provided the goods or services in accordance with the agreed terms and conditions The number of days purchases
ouistanding at 31 March 2012 was 56 days (2011 55 days) This figure fluctuates dependeni on the creditor position for fleet purchases at the
year end compared to the average purchases during the year

CONTRACTS

There are no disclosures required under $417 of the Compantes Act in relation to contractual o other arrangements with customers or supphers

ANNUAL GENERAL MEETING

Resolutions are to be proposed as special busimess to enable the directors to allot unissued shares and (subject to the imits therein contained)
to allat shares for cash other than to existing shareholders 1n proportion to thew shareholding The resolution enabling directors to continue to
allat unissued shares will be hmited to the allotment of shares up to 3 maximum nominal amount of £690,750 which represents 34 4% of the
total ordinary share capital {exclusive of treasury shares) In issue at 29 May 2012 The directors do not have any present tntention of exercising
such authouty The authonty will expire on the date of the next Annuat General Meeting after the passing of the proposed resolution The
resolution enatling the directors to ailot shares for cash ather than to existing sharehoiders in proportion to thesr shareholdings will be limited to
the allotment of shares up to a maximum nosinal amount of £100,000 which represents 5% of the total ordiriary share capital (exclusive of
treasury shares) i 1ssue at 29 May 2012 These resolutions seek to renew the authoritres approved at {ast year's Annual General Meeting and
comply with the current guidelines 1ssued by the Invesiment Committees of the Assoaation of British Insurers and the National Association of
Penston funds (“Guidelines”)

A resolution 1s also to be proposed to authonse the Company to purchase 115 own shares, subject o certain specific limits This resolution 1s 1n
accordance with the Guidetines The maximum and funimum prices that may be paid for an Ordinary Share m exerase of such powers are set out
in Resolution 11{b) and 11(c) of the Notice of Meeting The directors undertake to shareholders that they will not exeraise the ability to purchase
the Company’s own shares unless to do so would result 1N an increase n earnings per share and would be in the best interest of shareholders
generally The Company would consider holding any of its own shares that it purchases pursuant to the authonty canferred by this resolution as
treasury shares provided that the number so heid did not at any time exceed 15% of the Company’s total 1ssued share capital This would give
the Company the abiiity to re-issue treasury shares quickly and cost-effectively and would provide the Company with additional flexibiity in the
management of its capital base During the year ended 31 March 2012 the Company acquired 52,000 shares (2011 Nil shares) under the authority
of the resolution passed at the Annual General Meeting and also transfered a further 1,675,000 shases from the Employee Trust to treasury shares
In addition the Company acquired 3,089,000 shares as a result of the tender process approved at the General Meeting in March 2012 The shares
acquired are being held as treasury shares and In totat represent 13 1% of the toial ordinary share capital in 1ssue at 29 May 2012
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GOING C(ONCERN

The Business Review on pages 6 to 9 sets out the Group’s business activities, markets and outlook for the forthcommg year and beyond This is
suppoited by the Financial Review on pages 10 to 12 which sets out the Group’s current financial position, including its cashflows, net debt and
borrowing facilittes and also outlines the Group’s treasury managemment abjectives, policies and processes

Notes 14 and 15 ('Interest Bearing Loans and Borrowings’ and ‘Financial Instruments’) to the financat statements give further iformation on the
Gioup’s borrowings, financial instruments and liquidity risk

The Group 15 11t a healthy finanaial position The Group currently has total banking facilities of £70m which are subject to bank covenant testing

The Board has evaluated the facilines and covenants on the basis of the budget for 2012/13 which has been prepared taking 1nto account the
current economic cimate, together with appropriate sensitivity analysis On the basis of this testing the directors have a reasonable expectation
that the Group has adequate resources to continue in operation for the foreseeable future Fer this reason the going concern basis has been
adopted In the preparation of the financial statements

RESPONSIBILITY STATEMENT OF THE DIRECTORS

The directors whose names appear on page 4 confirm that 1o the best of therr knowiedge

+ The finantia! statements, prepared In accordance with the applicable set of accounting standards, give a true and farr view of the assets,
habiities, financia! position and profit or loss of the Company and the undertakings included in the consolidation taken as a whole and

* The Business Review and Financial Review which form part of the Report of the Directors, include a far review of the development and
performance of the business and the postion of the Company and the undertakings included in the consolidation taken as a whole,
together with the description of the principal nisks and uncertainties that they face

AUDITOR

The directors who held office at the date of approvat of this Directors” Report confirm that, so far as they are each aware, there I1s no relevant
audit information of which the Company auditors are unaware, and all directors have taken all the steps that they ought to have taken as a director
to make themselves aware of any relevant audit information and to establish that the Company’s auditors are aware of that information

In accordance with Section 489 of the Cornpames Act 2006, a resolution for the re-appointment of KPMG Audit Plc as auditors of the Company 15
to be proposed at the forthcomuing Annual General Meeting

By Ordes of the Board

B

Allison Bainbndge
Company Secretary
29 May 2012
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Remuneration Report

This repoit sets out the Group’s policy on the rermuneration of directors and prowides details of the remuneration, fees and share mcentives of the
directors for the year ended 31 March 2012 A resotution will be put to shareholders at the Company’s Annual General Meeting to approve this
report

This report complies with the Companies Act 2006 which incorporates the Directors’ Remuneration Report Requlations 2002 and also with the UK
Corporate Governance Code 2070 (the "Code”)

UNAUDITED INFORMATION
THE REMUNERATION COMMITTEE

The pnimary role of the Remuneration Commuttee Is to determine, on behalf of the Board, the remuneration of the executive directors In this
segard the commiitee takes Into consideration the nterests of the Group and of its shareholders as a whaole The committee comprises the
Company’s independent non-executive diectors, chatred by Peter Parkin Jeremy Piikington, Nei Stothard and Alison Bainbndge attend the
meetings, in part, by invitation but are not present during any discusston on their own emoluments

The committee’s terms of reference, which are available on the Company’s website and from the Company Secretary on request, set out the
responsibilities of the committee which include determiming and agreeing with the Board the farr and reasonable remuneration of the executive
diectors The objective of this policy 1s to ensure hat executive management are appropnately rewarded for their contribution to the sutcess of
the Company and provided with Incentives to encourage enhanced performance The committee met twice duning the year The committee takes
nto account levels of remuneration m comparabie companies, benchrark surveys and consults with mdependent remuneration advisors as
appropriate

REMUNERATION POLICY
The Group 15 committed to achieving sustainable improvements 1 performance and therefore seeks to recruit, retain and motivate employees of

the hughest calibre at all levels within the orgamsation

The main components of executive director and senior management remuneration are base salary, annual performance refated bonus, long term
incentives and pension allowances Additional benefits include a company car or car allowance and private health msurance The committee s
mindful of the balance between performance and non-performance related remuneration

SALARY

The commuttee’s poliky 15 10 set base salanes broadly comparable to the median level of a comparator group of companies in the FTSE Small Cap
Index When cenducting its review the committee takes inta account the Company's performance, market conditions and market rates for simitar
posiions In comparable compamies and pay conditions elsewhere within the Group The committee akso takes nto account the personal
performance of each directer The salanes of executive directors are reviewed annually i March

it 15 the committee’s policy that no executive director should have a contract with a notice pertod of more than twelve months

Non-executive directors do not have service contracts The remuneration of the non executive directors 15 set by the full board with each director
abstaimng from voting on his own renuneration

ANNUAL PERFORMANCE RELATED BONUS

The executive directors are entitled to an annual bonus which rewards performance aganst financial targets set at the beginning of each year
The annual bonus 1s normally capped at S0% of base salary and any bonus payable 15 reviewed and agreed by the Remuneration Committee
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SHARE PLANS

The Commuttee belteves that earmings per share growth and return on average capital employed are the most appropniate performance measures
to align management rewards with shareholder value

Awards under all share plans, with the exception of the save as you earn scheme, are subject to achievement of pre-agreed levels of earnings
per share and minimum ROACE targets over the three year performance perod Awards vest on the achievemnent of challenging compound annual
growih rate targeis over a pre agreed baseline level of earnings and a mimimum ROACE of 12%

Long-term incentive plan

Under the rules of the long-term incentive plan, executive directors and senior management may recetve a condiional night to acquire shares at
no cost The vesting of this entitlernent 15 dependent upon the achievement of the perfermance conditions relating to earnings per share and
return on average capital employed over a three year period The imitial vatue of awards 15 for up to a maximum of 100% of base salary, although
depending on circumstances, the Remuneration Committee may at its discretion award more

Share option schemes

Under the Approved and Unapproved share option schemes, certain employees of the Group are granted nghts to acquire shares at a pre-
determined price, which cannot be less than the higher of the mid-market price on the dealing day smmediately before the date of the award
and the nominal value of the shares Awards under these schemes are not granted to executrve directors

Share matching scheme

under the share matching scheme, certain executive directors and senior management of the Group are incenivised to invest in Vp plc shares
from their own funds and are granted rights to acquire shares at rul cost in proportion 1o the number of shares purchased Awards are subject to
the same performance conditions as the Approved and Unapproved share option schemes The maximum annual level of award under this
scheme 15 shares to the value of 10% of base salary

Save as you earn scheme

Under the terms of the SAYE scheme invitations are made 1o all eligible employees Options are granted at a discount of up to 20% of the rmid-
market price immediately prior o inviiation and are not subject to any performance targets At 31 Maich 2012 there were 469 (31%) employees
(2011 402 (29%)) participating 1n the scheme

Benefits in kind

For each executive director these comprise 3 pension allowance or contribution to a pension scheme, a car of car allowance and private health
insurance and, tor jeremy Pkington and Neil Stothard, permanent health insurance

TOTAL SHAREHOLDER RETURN

The total cumulative shareholder return of the Group
for the 5 years to 31 March 2012 reduced by 10% as
compared to 2 reduction of 9% for the FTSE Smalt Cap
Index, which 15 regarded as an appropriate benchmark
for the Group’s shareholders The movements n
shareholder seturn for both are shown it the graph
opposite

Totat shareholder retuin 1s detined as the total return a
shareholder would receve aver the penod inclusive of
both share price growth and dwidends
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SERVICE CONTRACTS

in accordance with the Group's policy, executive directors have service contracts which are terminable by the Company on twelve months’ notice
The contracts of Jeremy Pilkington and Neyl Stothard are dated 10 June 2002 and the contract of Alison Bainbridge 1s dated 15 February 2071

The non-executive directors do not have service contracts, however they do have letters of engagement terminable or between three and six
months’ notice The dates of these letters are 18 November 1999 for Peter Parkin and 10 September 2008 for Steve Rogers

AUDITED INFORMATION
DIRECTORS’ REMUNERATION

The details of the remuneration of directors for the year ended 3% March 2012 are set cut befow

Salary/ Cash Allowance/ Total Total

Fees Bonus Pension Benefits 2012 20M

£000 £660 £000 £000 £000 £000

Jeremy Pifkington 435 217 173 47 872 940
Neil Stothard 311 155 54 25 545 591
Mike Hoit (resigned 19 November 2010) - - - - - 207
Allison Bainbrdge {appointed 1 March 2011} 210 105 32 - 347 21
Peter Parkin 35 - - - 35 35
Steve Rogers 35 - - - as 35
1,026 477 259 72 1,834 1,829

[r ine with the standard company wide pay award the base saiaries of the executive duwectors have been increased by 2% i 2012/2013
(201172012 2%)

Under thew annual performance related bonus scheme Jeremy Piikington, Neit Stothard and Alison Bainbndge can earn bonus payments of 2
maximum of 50% of base satary, dependent upor the hinancial performance of the Group during the year Specifically for 2011/12 the Group had
to achieve an improvement in profit before tax and amortisstion compared to prior year before any bonus payments would start to accrue For
performance resulting in profit before tax and amortisation of £15 3 milion or above then the maximum threshold of 50% of base salary would
be payable The Group exceeded ihis financial target for the year and therefore maximum bonuses of 50% of base salary are payable to jeremy
Pilkington, Neit Stothard and Allison Bainbnidge Before its award Neil Stothard waived his bonus entitlernent Penston contributions equal 1o the
amount waved witi be made into a pension plan for the benefit of his dependants The ameunt shown in the table reflects the full bonus earned

PENSIONS

The Company contibuted 1o a defined contribution scheme on behalf of Netf Stothard and also paid um a cash allowance i treu of sorme of his
penston contribution In addition cash allowances in lieu of pension contrbutions are patd to jeremy Pilkington and Allison Banbridge

DIRECTORS' INTERESTS
shareholdings

The beneficial interests of directors who served during the year and their famiies, 1n the ordinary share capital of the Company afe set out below

31 March 2011 Purchases 31 March 2012
Jeremy Pilkington 27,220 - 27,220
Nell Stothard 612,758 45,39 658,149
Athson Bainbndge - 2,000 8,000
Peter Parkin 67,500 - 67,500

Steve Rogers - - R

During the year jesemy Pilington was interested i the shares owned by Ackers P Investment Company Lmited This s a cormpany controlled by
a number of trusts with which, for the purposes of Sections 252 te 255 of the Compantes Act 2006, Jeremy Fillangton is deemed to be 3 connected
person At 31 March 2011 Ackers P lnvestment Company bimited owned 23,684,876 shares, however, as a result of the tender offer ai 31 March
2012 this had reduced to 21,181,411
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DIRECTORS’ SNTERESTS (continued)
Share options

Two directors had share aptions duning the year and these are set out below

1 Apnl Granted Exercised Lapsed 31 March option
2011 In year in year In year 2012 price
Neil Stothard
2008 SAYE Scheme 1,989 - {1,989} - - 189p
2009 SAYE Scheme 2,927 - - - 2,927 124p
2010 SAYE Scheme 1,294 - - - 1294 139
2011 SAYE Scheme - 1,805 - - 1,805 200p

Options held under the Share Matching Scheme were

1 Apail Granted Exercsed Lapsed 31 March Vested Vested
2011 In year In year In yeas 2012 shares n year
within total
Neil Stothard 33,338 12,000 (6,216) (7.72%) 31,400 - 6,216
Allison Bainbridge - 8,000 - - 8,000 - -

long-teren Incentive Plan

Awards under the fong-term incentive plan were

1 Apnit Granted Exercised Lapsed 31 March Vested Vested
201 in year In year m year 2012 shares in year
within total
jeremy Prikington® 875,000 174,000* (87,862)" (109,138 852,000" - (87,862
Neil Stothard 626,000 124,000 {62,886) (78,114) 609,000 - (62,886)
Alisson Bainbndge - 84,000 - - 84,0600 - -

*The shares outstanding in respect of jeremy Pilkington are notionat shares which woutd be satished by a cash payment

The vesting of the outstanding awards at 31 March 2012 15 subject to the achievement of performance cntena over the retevant three year pertods
up to the year ended 37 March 2014

Vesting wilt be based upon the Company’s earnings per share {EPS) performance EPS 15 measured on a net basis, n accordance with tnternational
Financral Reporting standards, but assuming a standard corporation tax charge on profits at the rate of 28% and excluding any amortisation and
exceptional ttems shown on the face of the Income Statement of in the notes to the Company’s accounts and utihsing the whole of the issued
ordinary share capital of the Company, assuming 3 constant level of issued Ordinary Share (apttal

No awards will vest If return on average capital employed 15 less than 12%

Return on average capital employed 1s calcutated by dividing the profit before interest and tax by the aggregate of average net assets and average
net debt consistent with those shown in the management accounts of the Company for the retevant financial year

vesting of recent ptans has been as follows

Award Date Vesting Date Status

june 2007 (2007 /08) July 2010 0% vested (lapsed)
June 2008 (2008/09) July 2011 44 8% vested

june 2009 {2009/10) Juiy 2012 82 0% due to vest

Details of the market value of shares at the year end and the highest and lowest market values 1n the fnancial year are provided in note 21 to
the finanaal Statements The share price on the date the awards were made in the year was 250p

There were do £hanges in the ifidrest of the directors between 31 March 2012 and 29 May 2012

peter Parkin
charman, Remuneration Committee
29 May 2012
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Corporate Governance

The Board recognises that it 1s accountable to the Company's shareholders for good governance and 1s committed 1o tigh standards of corporate
governance throughout the Gioup The Board has prepared this report with reference to the UK Corporate Governance Code 1ssued in june 2010
(the “Code™) The Board confirms that throughout the year ended 31 March 2012 the Company has been In comphance with all of the provisions
of the Code The fotlowing paragraphs explain how the Company has applied good governance and the retevant principles of the Code

LEADERSHIP

The Board consists of thiee executive directors and two non-execulive directors The Chairman ts an executive director The biographies of the
Board members shown on pages 13 and 14 indicate the tugh level and broad range of experience which the Board possesses Peter Parkin 1s the
Senior Independent Non-Executive Director

The role of the Board 15 to sustamn the enhancernent of shareholder value over the long term The Board reviews Its progress against this objective
on a reqular basis The Board exerases control over the performance of each operating company within the Group, principally by monitoring
performarnice aganst agreed budgetary targets

The Board has a schedule of matters reserved for its approval, Including strategy, annual budgets, major capital expenditure, significant investments
or disposals and treasury policy In certamn areas, specific responsibility 1s delegated to committees of the Board within defined terms of reference

The roles of the Chawriman and Group Managing Director are separate and clearly defined The Chairman, Jeremy Pikington, s responsible for the
effective working of the Board and leading the development of the strategic agenda for the Group The Managing Director, Netl Stothard, has
operational responsibiity for the management of the Group’s business and for implementation of the strateqy as agreed by the Board

In the year ended 31 March 2012, the Board met five times The Board also met on an ad hoc basis to deal with urgent business including the
consideration and approval of major transactions The table below lists the directors’ attendance at the Board meetings and Commitiee meetings
dunng the year ended 31 Masch 2012

Board Auvdit Remuneration

Number of meetings held 5 2 2
Execufive directors

Jeremy Pdkington 5 - -

Nedl Stothard 5 - -

Allison Bainbndge 5 - -
Non-executive directors

Peter Parkin 5 2 2

Steve Rogers 5 2 2

Wwhilst Jeremy Pilkington, Neil Stothard and Allison Bainbridge are not members of the Audit Committee, they did attend both meetings They alse
attended, in part, certain of the Rermnuneration Committee meetings

The non-executive directors provide a strong and independent monitor on the performance of both the Group and its executive management

EFFECTIVENESS

Independence

The Board considers the non-execulive directors 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 relationships that could matenally interfere with, or reasonably be perceived to matenally
Interfere with, the wndependent exercise of therr judgement

Appointments to the Board

The Normination Committee 15 chaired by the Company’s Chairman, Jeremy Pitkington, with the two non-executive directors The Nomination
Committee meets as required to ensure that appointments to Board rales within the Group are made after due consideration of the relevant and
necessary skills, knowledge and experience of the potential candidates In addiion it considers succession planning In order to ensure the
continued ability of the Group to compete effectively in the market place

The Namination Committee has written terms of reference, which are available on the Company’s website at www vpplc com

s
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Corporate Governance

Induction, development and support

Al new directors recerve a full, format and tailored induction on joining the Board, including meetings with senior management and advisors and visits
to the Group’s operational locations The Board calendar 1s planfed to ensure that directors are briefed on a wide range of topics throughout the year
and are given the opportumity to visit sites and discuss aspects of the business with employees The Board recognises the importance of continued
training for the individual direclers and they are encouraged to attend external seminars and bitefings appropnate to thew role on the Board

To enable the Board to function effectively and assist difectors to discharge thenr responsibilities, full and tmely access 1s given to all relevant
information In the case of Board meetings, this consists of a comprehensive set of papers, including latest avallable management accounts,
reguiar business progress reports and discussion documents fegardmg speciiic matters In additien, senior managers are regularly invited to Board
meetings and make business presentations to the Boatd Dunng Board meetings, the non-executives routinely interrogate the performance of the
business and seek further information as necessary en specific topics

Whiist the Board generslly meets at the Group head office in Harrogate, some meetings are heid at other Group locations giving the directors the
opportunity to review the operations and to meet focai management

There 15 an agreed procedure for directors to take independent professional advice at the Company’s expense if deemed necessary for the correct
performance of theu duties All directors have ready access 1o the advice and services of the Company Secretary The Company Secretary 1s charged
by the Board wrth ensuning that Board procedures are foltowed and that all apphicable rules and regulations are complied with

The Company reviews conduct and liability 1ssues as part of its annual nisk rewiew and mitigates these exposures through Directors and Officer’s
Insurance cover where applicable

Performance evaluation

An evaluation of the Chairman, the Board and its commuttees was conducted by way of a questionnatre comgleted by alt of the directors, the
results of which were collated by the Company Secretary and presented to the entire Board Based upon this evaluation, the Board concluded
that performance in the past year had been good The results from the evaluation will be used to make further improvements where appropniate,
1o ensure the performance of the Board continues to be optimised

Re-election

Any director appointed 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 The articles also require that at least a third of directors should retire and seek re-election each
year Neil Stothard and Allison Banbridge shall retire by rotation and seek re-election by shareholders at the next Annual General Meeting
Furthermore, Peter Parkin having served over nine years as a non-executive director retires annually and offers himself for re-appointment by the
shareholders at the next annual General Meeting in accordance with the Code (A 72)

ACCOUNTABIUITY

Financial reporting

The directors and auditors set out their respective responsibiliies for prepanng and reviewing the financial statements in the statement of
drrectors’ responsibilities on page 28 and the independent audior’s report on page 2% of the financial statements

Risk management and internal control
Throughout the year, the Group has been in full compliance with the apphcable provisions on internal control contained n the Code

The Board has ovesali accountability for ensunng that nisk 15 effectively managed across the Group and, on behalf of the Board, the Aucht
Committee reviews the effectiveness of the Group's risk process

Duitng the year the Group's risk process was refreshed Potential risks were identified and reviewed by all business areas and measured against
2 defined set of likelihood 2nd impact ciitenia This work was carfied out In a series of workshops involving semior eperational and financial
managers working alongside Internal Audit The nsks were defined using clear descniglions and wording developed by the business areas Action
plans with defined ownership and timeframes for completion have been prepared for any gap dentified in internal controls The nisk profile for
each business area 15 used 1o determine the programme of work camed out by internal Audit The nsk assessments are captured in consistent
reporting formats, enabling internal Audit to consalidate the risk information and summarnse the key nisk i the form of a Group nisk profite The
executive directors discussed the Group nisk profile ahead of it being submitted to the Board for tinal approval Action plans agamnst each nsk are
to be monitored on a regular basis Further information s provided on page 23 on our principal risks and mitigating activities to address them



Corporate Governance

RISK DESCRIPTION

MITIGATION

Market Risk

A downturn in economic recovery could result
in worse than expected performance of the
business, due 1o lower activity levels or prices

Competition

Vp provides products and services to a diverse range of markets wiih increasing geographic
spread The Group regularly menitors econamic condions and our investment in fleet can
be flexed with market demand

The equipment rental market Is already
competitive and could become more so
impacting market share, revenues and
margins

Investment/Product Management

Vp aims to prowide a first class service to 1s customers and maintams significant market
presence in 3 fange of specialist niche sectors The Group monitors mMarket share, market
conditions and competitor performance and has the financial strength to maximise
opportunities

In order to grow it 15 essential the Group
obtains {irst class products at attractive
pices and keeps them well mamtained

People

vp has well estabiished processes to manage s fleet from investment decision to
disposal The Group’s return on capttal employed was a healthy 13% i 20711/12
The quality of the Group's fleet disposal margins also demonstrate robust asset
management and appropnate depreciation policies

Retaining and attracting the best people 1s
key to our 3im of exceeding customer
expectations and enhancing shareholder
value

Safety

Vp offers well structured reward and benefit packages, and nurtures a positive working
environment We also try to ensure our people fulfil therr potential to the benefit of both
the individual and the Group, by providing appropriate career advancement and training

The Group operates In industries where
safety 1s a key consideration for both the
well being of our employees and customers
that hire our equipment Faillure in this area
would impact our results and reputation

Financial Risks

The Group has robust health and safety pelicies, and management systems and our
induction and tramning pregrammes reinforce these policies

We provide support to our customers exerasing their responsibility to their own workforces
when using our equipment

To develop the business Vp must have
access to funding at a regsonable cost

The Group s alsc exposed to interest rate
and foreign exchange fluctuations which
may impact profitabsiity and has exposure to
credit nisk relating to customers who hire our
equipment

The Group has a revolving credit faciity of £65m and maintains strong relationships with
all banking contacts Our treasury policy defines the level of risk that the Board deems
acceptable Vp continues to benefit from a strong balance sheet, with growing EBITDA,
which allows us to invest into opportunities

Our treasury policy requires a fagh proportion of debt ©© have fixed intesest rates
through Interest rate swaps and we have agreements in place to buy or sell currencies
to hedge againsi foreign exchange movements We have strong credit control practices
and credit insurance where cost effective Debtor days improved dunng the year and
bad debts as a percentage of tumaver remained low at 0 9% (2011 0 9%)
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Corporate Governance

Audit

The Audit Cornmittee 15 chaired by Steve Rogers, and Peter Parkin also sits on the Committee Steve retired as a senior partner of PriceWaterhouse
In 2007 and the Board 1s satished that he has recent and relevant financial experience Both commuttee members are considered by the Boaid
to be independent

The prmary role of the Audit Committee 15 to keep under review the Group’s financial and other systems and contiols and its financial reporting
procedures In fulfilhng this role, the Committee receives and reviews wotk carried out by the internal and external auditors The Company’s
internal audrt function works to an annual pragramme developed in consultation with the Committee, as well as covenng specific matters ansing
duning the year

The Committee keeps the scope and cost effectiveness of both the mternal and external audit fuactions under review This includes a reqular
review of the effectiveness of the external auditor

The independence and objectivity of the external auditor 15 also considered on a regular basis, with particular egard to the level of non-audit
work and fees The sphit between audit and non-audit fees for the year to 31 March 2012 and information on the nature of the non-audit fees
incurfed appears in note 3 to the Ainancial Statements The nen-audit fees which were paid in respect of taxaticn and other adwvice are considered
by the Committee not to affect the independence or objectivity of the auditor The external auditor’s appointment is subject to reqular review by
the Committee and the lead audit partner 1s rotated at least every five years The Committee also maintains a formal palicy on the provision of
noa-audit services by the auditor, which 1s reviewed each year This policy prohibits the prowision of ceitamn services and requires that cthers are
subject to pnor approval by the Commuttee or its Charrman All other permitted non-audit services are considered on 3 case by case basis

The Comnuttee also receives an annual confirmation of independence from the audtor

The Committee has written terms of reference, which are available on the Company's website at www vpplc com

Remuneration

The Remuneration Commuttee Chairman is Peter Parkin, Steve Rogers 1s also a member of the Committee The Commitiee has written terms of
reference, which are published on the Company’s website at www vpplc com Committee members are considered to be independent

full detals of directors’ remuneration and 3 statement of the Company's remuneration policy are set out In the Remuneration Report appearning
on pages 17 10 20 Each executive direcior’s package is set by the Remuneration Commuttee in hne with the policy adopted by the full Board
Each executive director abstains from any discussion or voting at full Board meetings on those recommendations of the Remuneration Committee
which have a drect bearing on therr own remuneration package

The Commsttee annually vites shareholders to vote on the Remuneration Report at the Company’s Annual General Meeting

RELATIONS WITH SHAREHOLDERS

The Board actively seeks and encourages engagement with major mstitutional shareholders and other stakeholders The executive directors
present the Company's interimn and full year results to brokers and analysts and also meet fund managers, brokers, analysts and the media on a
regulas basis to discuss business strategy, results and other 1ssues Presentation matertal used in these briefings is published on the Company’s
websiie www vpplc com

while the non-executive directors de not ordinanily attend these meetings, they are avalable if required by stakeholders Feedback from these
meetings, collated by N+1 Brewin and Abchurch Communications, 1s reviewed by the Board as a whole

The Board encourages all shareholders to attend and ask quesuons at the Annual Genesal Meeling which 15 attended by all directors The Board
also actively encourages communication with employees and detatls of this are noted n the Directors’ Report
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Corporate and Social Responsibility

The Group has a long Mistory of conducting business responsibly and ethically The Group s very aware of #ts corporate and social responsibilities
and they are an integral part of its business strategy Our approach to corporate and social responsibility 1s focused on employees, health and
safety, the environment and the community at large

EMPLOYEES

We recognise the imporiance of attracting talented people to our busmess Our recruitment processes are ngorous, competency based and focused
on recrutiing the best It 1s, therefore, vial that we treat employees with respect and ensure that proper account Is taken of any 1ssues or concerns
they may have Our employrnent practices, which are summarnised below, take this into account

The Group 1s an equat opportumity employer committed to providing the same leve! of opportunity to all, regardless of creed, colour, age, sex,
disabiiity or sexual onientation

Our policies and procedures are reviewed regularly and our line managers are kept up 1o dale with changes to employment legislation Our
polictes are apphied fauly and consistently with the aim of making the Group an employer of choice who maintains a good refationship with its
employees and encourages them to balance work requirements with both soaal and farmily needs

We take ous duty of care to our employees seqously As & group we have a large number of long serving employees, same of whom have in
excess of 35 years of service Long setvice 15 recognised and celebrated by the business We also reward excellent performance from our
employees as weil as encouraging therr ideas with schemes including our ‘Bnght ideas” Inttiative We regularly commiunicate with our people by
making extensive use of our intranet as well as employee conferences and our bi annual newsletter ViewPoint

Retaimng tatented people 15 vital to our continued success We therefore operate an extensive training programme that commences with 2
detatled induction programme and moves on to cover all the technical skills that our employees require to carry out their roles Customer sefvice
programmes are run throughout the business The key messages of these programmes are “take the inbiative”™ and “take pride in all that you
do” Management development programmes are run for all indviduals new to management roles and we actively encourage and sponsor
ndividuals to develop themselves through fusther education programmes Throughout this process we try to ensure that our people fulfil ther
potential to the benefit of both the indimduai and the Group

We believe that we have always operated n an ethical manner and we aspire te dermonstrate hanesty, trust and 1ntegnty in the way we conduct
our business We do, however, have an established whistle blowing policy and emgployees are free to voie concerns on a confidential basis
through the Human Resources Director and ultimately to the Chairman, or the nan-execuive directors, If appropriate Dunng 2071/12, 1n line with
the introduction of the UX Bribery Act, we have also rolled out a group wide trainng and assessment programme designed to further mimimise
the nisk of bribery and corruption

HEALTH AND SAFETY

All group sites operate in accordance with the Group’s Health and Safety and Environmental poticies and procedures These policies and procedures
are designed to ensure that the health and safety of all our employees, customers and anyene else who 1s affected by our activities is
appropriately safequarded

Furthermore, the Group 1s committed to developing a culture where all employees pay appropnate attention to health and safety nisks to ensure
that accidents and dangerous occurrences are prevented wherever possible Health and safety traiming 1s provided as part of the induction process
for all new employees and ongoing health and safety trainng is provided to alt employees as appropriate for their roles Duning the year we have
made a significant investment n low level access fleet whuch will encourage safer sites and reduce the sisk for our customers connected with
working at height

Health and safety reports and issues are discussed at operational board meetings with updates to the mair Board  Duning the year there were
15 (2011 17) reportable acaidents under the Reporting of Inyunes, Diseases and Dangerous Occurrences Regutations 1995

In addition to these wnternal activities all group locations are subject to regular health and safety audits by an independent company with

appropriate reporting at both tocai and group Jevel The same company also prowides independent advice on health and safety 1ssues and new
iegislation
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Corporate and Social Responsibility

THE ENVIRONMENT

We are aware of the potential impact our operations may have on the environment It 1s the Group's policy 1o ensure as far as Is reasonably
practicable and within the scope of current best practice, that aur operations are cariied out in such a manner so as to mINMIse any adverse
wmpact of our activities on the environment In order to comply with this policy, the Group Health ang Safety and Environmental Policy and
Procedures Manual sets out the environmental responsibilities for all levels of management in the Group

The two main areas where the Group's operations have an impact on the environment are enuissions (o ar (prinapally €Oz) from our equipment
and theough our energy use and the disposal of fuel and oit

Emisstons to air

The Group has previously underisken 2 comprehensive carbon audit with a view 1o identifying environmental impact rmstigation opportunities
The key performance mdicators outhned i the table below, enable us to review our performance throughout the year and year on year The
external haulage emssions have been based on assumptions relating to average journey distances and the average fuel usage of haubers’
vehicles The €0: emissions for all cateqonies are based on the DEFRA June 2011 table for converting energy usage to (O emisstons, inclyding
restating the prior year figures at the new converston fates

Direct impacts (Operational)

Normalised Tonnes Absolute Tonnes (Q;

Energy Type (0, per £m Revenue

2012 2011 2012 201
Gas and electrioty 15.17 17 90 2,482 2,524
Dieset 77.29 7737 12,644 10,909
Gas ail 2.10 193 343 272
Total 94.56 97 20 15,469 13,705
Indirect (Supply Chain)
External Haulage 26.53 26 65 4,341 3,757

we have used the results of our carbon audst to highlight areas where we believe we can reduce the impact on the environment of our day 10
day activities and promote good environmental practices We have formulated an action plan based on advice receved from the Carbon Trust and
the Energy Saving Trust which will be used to further develop our environmental programmes and poltcies For example the company car fleet
is reviewed annually to ensure that we are utising vehicles that are both CO; effiient and have the best fuel economy A large proportion of our
fleet now uses start stop technology’

we have a number of inimiatives across the Group 10 use recycled rainwater to wash and clean our fleet, saving water and energy

Whilst In absolute terms €O, emissions have increased, after taking account of the increased trading, the normalised figures (€O, per miihon
pounds of revenue) show a small reduction in €0, emissions

Vp 15 also working with one of 1ts largest customers to find new LED based ighting solutions which will radically reduce their energy consumption
on night works

Waste management

Ouring the year we have continued to ensure that

s We are in full comphance with ali current leqislation through interral review of legislation, working with specialist waste disposal
compantes and use of external consultants In this regard most of ous divisions are registered under the enwironmental standard 15014001

o Al waste 15 stored securely and disposed of wia appropnately registered waste disposal compames In addition sites which produce
hazardous waste are reqistered with the Environment Agency and waste data 1s reported to them Furthermore, relevant divisions are
segistered under the Waste tlectronic and Electncal Equipment Directive

s Fuel, o or any other waste products are not allowed into surface water drains or allowed to contaminate fand or groundwater
* We segregate our waste before collection to maximise recycling and minimise waste sent to landfill

® Our suppliers mimmuse the packaging associated with our purchases

IR ERERTER
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Corporate and Social Responsibility

COMMUNITY

we airn to have a positive impact on the commurnities in which we operate As a business we actively encourage our teams to support their
communities by providing ther fime and enthusiasm to raise money for local and national chanties and the Group matches mornies faised by
employees This year our people have been involved n an impressive range of actvities from skydiving and tnathlons, to bakeathons and a bike
hike from mandiah to Perth in Austraha

Dunng the year ended 31 March 2012 we donated nearly £25,000 (2011 £24,000) to charties This included donatiens tn support of employees
participating in fund raising activities

Vp recognises the need to tramn the engineers of the future and has successtully run apprentice schemes for a number of years, indeed many of
our current employees started with us as apprentices This year the Group welcomed 12 apprentices who will complete a 3 year course leading
to a qualification in plant maintenance and repair

+o. Tt
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Statement of Directors’ Responsibilities

IN RESPECT OF THE ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The directors are Tesponsible for prepaning the Annual Report and the group and parent company financial statements in accordance with
applicable taw and regulations

Company law requires the directors to prepare group and parent company financial statements for each financial year Under that law they are
required to prepare the group financial statements in accardance with IFRSs as adopted by the EU and apphcable law and have elected to prepare
the parent company financial statements on the same basis

Under company law the directors must not appiove the financial statements unless they are satisfted that they give a true and farr view of the
state of affaws of the group and parent company and cf their proftt or loss for that period In prepaning each of the group and parent company
financial statements, the directors are required to

L

select sutable accounting policies and then apply them consistently,

make Judgments and estimates that are reasonable and prudent,

» state whether they have been prepared In accordance with [FRSs as adopted by the EU, and

prepare the financial statements on the going concern tasis unless it 15 nappropriate to presume that the group and the parent company
will continue i business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent company’s transactions
and disclose with reasonable accuracy at any time the financial position of the parent company and enable them 1o easure that s finanaal
statements comply with the Compames Act 2006 They have general responsibility for taking such steps as are reasonably open to them to
safequard the assets of the group and to prevent and detect fraud and other iregulanties

Under applicable law and requiations, the directors are also responsible for preparing a Directors' Report, Directors’ Remuneration Report and
(osporate Governance Statement that complies with that law and those regulations

The directors are responsible for the mamtenance and integnity of the corporate and financial Infermation included on the company's website
Legislation In the UK governing the preparafion and dissemination of financial statements may differ from legislation in other junsdictions
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Auditor’s Report

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF Vp plc

We have audited the finanaial statements of Vp pic for the year ended 31 March 2012 set out on pages 31 10 83 The financial reporting framework
that has been apphed In their preparation 15 applicable law and International Financial Reporting Standards (IFRSs) as adopted by the EU and, as
regards the parent company financial staternents, as apphed 1 accordance with the provisions of the Companies Act 2006

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

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explained more fully in the Directors’ Responsibilities Staternent set out on page 28, the directors are responsible for the preparation of the
financiat statements and for being satisfied that they qgive a true and fair view Our responsibilfty 15 to audit, and express an optnion on, the
financial statements in accordance with applcable faw and International Standards on Auditing (UK and Ireland) Those standards require us to
comply with the Auditing Practices Board's (APB's} Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS
A description of the scope of an audit of financial staternents is provided on the APB's websie at www frc.org uk/apb/scope/pnvate.cfm

OPINION ON FINANCIAL STATEMENTS
In our opinion:
s the financial statements qive a true and fair view of the state of the group's and of the parent company's affairs as at 31 March 2012 and
of the group’s profit for the year then ended,

s the group financial statements have been properly prepared in accordance with IFRSs as adopted by the El,

» the parent company financial statements have been properly prepared 1n accordance with IFRSs as adopted by the EU and as applied in
accordance with the prowstons of the Companies Act 2006, and

« the financial statements have been prepared in accordance with the requirernents of the Compantes Act 2006 and, as regards the group
financial statements, Article 4 of the I1AS Regulation

OPINION ON GTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In our opinion:
& the part of the Directors' Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006, and

o the information given in the Directors' Report for the financial year for which the financial statements are prepared 1s consistent with the
financal statements, and

* information given In the {orporate Governance Statement set out on pages 21 to 24 with respect to internal control and nisk management
systerns in relaticn to financial reporiing processes and about share capital structures 1s consistent with the finanaial statements

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

under the Companies ACt 2006 we are reguired 1o report to yau If, in our opmnion

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

» the parent company financral staterents and the part of the Directors' Remuneration Report to be audited are not 1n agreement with the
accounting records and reluins, or

* certain disclosures of directors' remuneration specified by law are not made, or
® we have not seceved all the information and explanations we reguire for our audrt, or
» a Corporate Governance Statement has not been prepared by the company

b
i
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Auditor’s Report

Under the Listing Rules we are required 10 review

o the dwectors' statement, set out on page 16, In relatton to gomng concerm,

e the part of the Corporate Governance Statement on pages 21 to 24 relating to the company’s comphance with the nine provisions of the
UK Corporate Governance Code specified for cur review, and

® certain elements of the report to shareholders by the Board on directors' remuneration

¢hris Hearld (Senios Statutory Auditor)
For and on behalf of KPMG Audit Plc, Statutory Auditor

Chartered Accountants
1 The Embankment, Neville Street, Leeds LS1 4DW 29 May 2012
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Consolidated Income Statement

for the Year Ended 31 March 2012

Revenue

Cost of sales

Gross profit

Administrative expenses

Operating profit before amortisation
and exceplional items

Amoitisation and impairment of intangibles

Exceptional tems

operating profit
Finanaial income

Finanaial expenses

Profit before amortisation,
exceptional items and taxation

Amortisation and mpairment of intangibles

Exceptional items

Profit before taxation

Income tax expense

Net profit for the year

Basic 2arnings per 5p ordinary share
Oluted earmings per 5p ordinary share

Dwvidend per Sp ordinary share intertm paid
and final proposed

All profits for the year are attributable to equity holders of the parent company

Note

20
20

133

2012
£000
163,563

(122,959)
40,604

{22,737)

18,500

(633)

17,867
36

2,575)

15,961

(633

15,328
(3,101)
12,227

29.63p
28.26p

11.35p
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£000
140,959

(106,467)
34,498

(19.577)

16,472

{962)

(589)

14,921
2z

_Gs89)

13,785

(962)

(589)

12,234

(2,451)

9,783

23 42p
2324p

10 80p
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Statements of Comprehensive Income

Consolidated Statement of Comprehensive Intome
for the Year Ended 31 March 2012

2012

Note £000
Profit for the year 12,227
Actuanal (losses)/gains on defined benefit pension scheme 24 (1,355)
Tax on items taken to Other Comprehensive tncome 7 354
impact of tax rate change 7 {98)
Eifective portion of changes in farr value of cash flow hedges 684
Foreign exchange translation difference (182)
Total Other Comprehensive Income (597}
Total Comprehensive Income for the year 11,630
Parent Company Statement of Comprehensive Income
for the Year Ended 31 March 2012

2012

Note £000
Profit for the year 6,574
Actuaniat (losses) /gains on defined benefit pension scheme 24 (1,355)
Tax on items taken to Other Comprehenssve income 7 354
impact of tax rate change 7 (98)
Effective portion of changes In fair value of cash flow hedges 684
Total Other Comprehensive Income {a15)

Total Comprehensive Income for the year 6,159

2017
£000

9,783
526
(147)

7
1,493

1,806

13,589

20Mm
£000

5,688
526
(147)

77
1,493

1,795

7,483




Statements of Changes in Equity

Consolidated Statement of Changes in Equity

for the Year Ended 31 March 2012

Note

Equity as at 1 Apnil 2010

Total comprehensive income for the year

Tax movements to equity

impact of 1ax rate change 7
Shate option charge in the year

Net movement relating to treasury shares

and shares held by Vp Employee Trust

Dvidend to shareholders 19
Total change in equity during the year

Equity at 31 March 2011

Total comprehensive income for the year

Tax movements to equiy 7
Impact of tax rate change 7
Share option charge in the year

Net movement relating to treasury shares

and shares held by Vp Employee Trust

Dvidend to shareholders 19
Total change in equity duning the year

Equity at 31 March 2012

Parent Company Statement of Changes in Equity

for the Year Ended 31 March 2012

Note
Equity as at 1 Apnii 2010
Total comprehensive income for the year
Tax movements to equity 7
Impact of tax rate change 7

Share option tharge in the year

Net movement relating to treasury shares

and shares held Vp Employee Trust

Owidend to shareholders 19

Totat change 1n equity dunng the year

Equity at 31 March 2011

Total comprehensive income for the year

Tax movements to equity 7
Impact of tax rate change 7
share option charge in the year

Net movement relating to treasury shares

and shares held by Vp Employee Trust

Dmidend to shareholders 19

Total change n equity during the year
Equity at 31 March 2012

Non-
Share Share Hedging Retamed controlling Total
Gpital  Premium Reserve Earnings Interest Equity
£000 £000 £000 £000 £000 £000
2,309 16,192 (3,167) 68,826 27 84,187
- 1,493 10,096 - 11,589
- - 24 24
- - 5 - 5
- - 624 - 624
. - - {392) - (392)
. . - {4,509) - (4,509)
- - 1,493 5,848 - 7,341
2,309 16,192 {1,674) 74,674 27 91,528
- - 684 10,946 - 11,630
- . 233 - 233
- - (20) - (20)
- - 1,418 - 1,415
- (9,268) - {9,268)
- - - (4,457) - (4,457)
- 584 (1,151 - {467)
2,309 16,192 {990) 73,523 27 91,061
Share Share Hedging Retained Total
Capitat Premium Reserve Earnings Equity
£000 £000 £000 £000 £000
2,309 16,192 (3,167) 37,581 52,915
- . 1,493 5,990 7,483
- - - 24 24
- - 5 5
- - 624 624
- - - (392) (392)
- - {4,509) {4,509)
- - 1,493 1,742 3,235
2,309 16,192 {1,673) 39,323 56,150
- 684 5,475 6,159
- - - 233 233
- - - (20) (20)
- - - 1,415 1,415
- - - {9,268) (5.268)
- - - (4,457) (4,457)
- . 684 {6,622 {5,938)
2,309 16,192 (990) 32,701 50,212
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Consolidated Balance Sheet
at 31 March 2012

2012 2011

Note £000 £000
Non-current assets
Property, plant and equipment 8 110,680 101,286
lntangible assets 9 38,966 39,599
Total non-current assets 149,646 140,885
Current assets
Inventories 11 4,826 5,388
Trade and other receivables 12 34,997 33,307
Cash and cash equivalents 13 5,582 5,509
Total current assets 45,405 44,204
Total assets 195,051 185,089
Cusrent habilities
Interest-beartng loans and borrowings 14 (1) (20,020}
Income tax payable (1,476) (897)
Trade and other payables 16 (47,654) (37,178)
Total cusrent liabilities (49,131) (58,095)
Non-current habilities
Interest-beanng loans and borrowings 14 {46,000) (26,001)
tmployee benefits 24 (1,046) (178)
Deferred tax liabsities 17 (7,813) (,287)
Total non-current habilities {54,859) (35,466)
Total liabilities (103,990) (93,561)
Net assets 91,061 91,528
Equity
tssued share capital 18 2,309 2,309
share premium 16,192 16,192
Hedging reserve (990) (1,674)
Retained earnmngs 73,523 74,674
Total equity attributable to
equity holders of the parent 91,034 91,501
Non-controlling interest 27 27
Total equity 91,061 91,528

These financial statements were approved by the Board of Directors
on 29 Ay 2012 and were signed on its behalf by

—_— =2 >

Jeremy Pikington Allison Banbridge
Chairman Director

Company number 481833
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Parent Company Balance Sheet

at 31 March 2012

2012 2011

Note £000 £000
Non-current assets
Property, plant and equipment 59,154 52,716
Intangible assets 15,042 15,347
Investments in substdianes 10 25,385 25,385
Tofal non-current assets 99,581 93,448
Current assets
Inventortes b 1,058 1,565
Trade and other recevables 12 51,955 48,910
Cash and cash equivalents 13 728 459
Total current assets 53,741 50,934
Total assets 153,322 144,382
Current Babtlities
Intetest-bearing loans and borrowings 14 (3,008) (22,284)
income tax payable {1,014) (513)
Trade and other payables 16 (a7,411) (33,621}
Total current habilities (51,433) {56,418)
Non-current habilities
Interest-beaning loans and borrowings 14 (46,000) (26,000)
Employee benefits 24 (1,046) (178)
Deferred tax habdities 17 {4,631) {5,636)
Total non-current liabilities (51,677) (31,814)
Total liabilities {103,110) (88,232)
Net assels 50,212 56,150
Equity
issued share capital 18 2,309 2,309
Share preraium 16,192 16,192
Hedging reserve {990) (1,674)
Retained earnings 32,701 39,323
Total equity 50,212 56,150

These financial statements were approved by the Board of Directors
on 29 May 2012 and wese signed on s behalf by

-~ "__%;L
eremy Pilkington Allison Bainbrnidge
9
Chairman Curector

Corpany number 481833
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Consolidated Statement of Cash Flows
for the Year Ended 31 March 2012

2012 201

Note £000 £000
Cash flows from operating activities
Profit before taxation 15,328 12,234
Adjustments for
Pension fund contributions In excess of (487 {423}
expense recognised in income Statement
Share based payment charges 1,415 624
Depreciation 8 20,169 18,558
Amortisation and imparrment of ntangibles 2 633 952
financial expense 2,575 2,689
Financial sncome (36) (2)
Profit on sate of property, plant and equipment (2,199 (2,348)
Operating cash flow before changes in 37,39 TT32,294
working capital and provisions
Decrease/(Increase) In mventories 562 {1,571)
Increase In trade and other recervables {1,690) {5,898)
Increase in trade and other payables 3,099 9,029
Cash generated from operations 39,369 33,854
interest paid {2,558) (2,677)
Interest element of finance lease rental payments 3 (31)
Interest received 35 2
Income taxes paid (3,530) (3,065}
Net cash from operating activities m m
Investing activities
Proceeds from sale of property, piant and equipment 7,370 7,188
Purchase of property, plant and equipment (34,596) (21,911}
Acquisttion of businesses and subsidiaries (net of cash acquired) 25 - (690}
Net cash from investing activities _fm) (15,413)
€ash flows from finanang actvities
Purchase of own shares by Emplayee Trust and Company {1,422) (392)
Repayment of borrowings {30,000) (46,500)
New lgans 30,000 43,000
Payment of hire purchase and finance lease habilities (20) (189}
Cividend paid 19 (4,457) (4 509}
Net cash used in financing activities " (5,899) T (3,5%0)
Net increase 1n cash and cash equivalents 189 4,080
tftect of exchange rate fluctuations on cash held {116) 44
Cash and cash equivalents as at the beqinning of the year 5,509 1,385

cash and cash equivalents as at the end of the year 5,582 5,509




Parent Company Statement of Cash Flows
for the Year Ended 31 March 2012

2012 201

Note £000 £000
Cash flows from operating activities
Profit before taxation 8,314 7,028
Adjustments for
Pension fund contubutions 10 excess of (487) (423)
expense recognised 1n Income Statement
Share based payment charges 1,415 624
Cepreciation 8 9,050 8,728
Amortisation of intangibles 9 305 303
Financial expense 2,558 2,664
Financial income (a}) -
Profit on sale of property, plant and equipment (1,190) (1,342)
operating cash flow before changes in 19,944 7582
working capital and provisions
Decsease /(Increase) (n inventornes 507 (660)
{Increase) /decrease i trade and other receivables (3,045} 1,686
increase in trade and other payabies 3,764 2,885
Cash generated from operations 21,170 21,493
Interest pard (2,544) (2,677}
Interest element of finance lease rental payments - (9
Interest receved 2%
Income taxes paid (1,775) (1,676)
Net cash from operating activities 16,872 17,131
tnvesting actvities
Proceeds from sale of property, plant and equipment 2,902 3,206
Purchase of property, plant and equipment {14,350) {10,290}
Acquisttion of subsidianes (ret of cash acguired) - (690}
Net cash from investing activities {11,448) (7,774)
Cash flow from financing activities
Purchase of own shares by Employee Trust and Company {1,422) (392)
Repayment cf borrowings {30,000) {46,500)
New loans 30,000 43,000
Payment of finance lease liabihities ) (43)
Dividend paid 19 (4,457) (4,509)
Net cash from financng activities (5,882) (8,444)
Net (decrease)}/increase in cash and cash equivalents (458) 913
Cash and cash equivalents as at the beginning of the year (1,822) (2,735)
Cash and cash equivalents net of overdraft as (2,280) {1,822}

at the end of the year
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Notes

(forming part of the financial statements)

1. SIGNIFICANT ACCOUNTING POLICIES

Statement of compliance

Vp plc 15 3 company incorporated in Great Britain These consolidated Financial Statements of Vp plc for the year ended 31 March 2012, consolidate
those of the Company and its subsidianes {together referred 1o as the “Group”) The parent Campany’s Financial Statements present information
about the Company as a separate entity and not about the Group

Both the Parent Company Financial Statements and the Group Financiab Statements have been prepaied and approved by the directors
accordance with Internaticnal Finanaial Reporting Standards (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 exemplions in 5408 of the
Companies Act 2006 not to present ts individual income statement and related notes that form part of these approved Financal Statements

Basis of preparation

The Financral Statements are presented in sterling, rounded to the nearest thousand They are prepared on a going concern basis {further details
are provided In the Directors’ Repert) and historic cost basis except that denvative financial instruments and cash settied share options are stated
at faw value

The Group's accounting policies are set out befow and have, unless otherwise stated, been applied consistently to all pentods presented 1n these
consolidated Finanaal Statements

Al the date of approval of these finarcial statements the following Standards and interpretations were I 1ssue but not yet endorsed by the EU

Amendments to 1A$ 1 ‘Presentation of items in Other Comprehensive Income’ (effective for penods commencing on or after 1 july 2012)
IFRS 10 ‘Consohidated Financial Statements’ {effective for periods commencing on or after 1 January 2013}

IFRS 13 ‘Fair Value Measurement’ {effective for peniods commencing on or after 1 january 2013)

Amendments 10 145 19 - ‘Employee Benefits’ {effective for penods commenaing on or after 3 January 2013)

Amendments to IERS 7 ‘Disclosures - Offsetting Finanaial Assets and Financial Liabilities’ {effective for penods commencing on of after 1
fanuary 2013)

o Amendments to iAS 32 ‘Offsetting Financial Assets and Financiat Liabilities (effective for pentods commencing on or after 1 January 207 )
& IFRS 9 ‘Finanaal instruments” {effective for perods cemmending on of after 1 January 2015)

The adoption of these Standards and Interpretations 1s aot expected to have a matenal impact on the financal statements of the Group of Parent
Company

Basis of consolidation

Subsidianes are those entities controlled by the Company Control exists when the Company has the power, directly or indirectly, to govern the
financial and operating policies of an entrty so as to obtam benefits from its actwities In assessing control, potential voting rights that presently
are exercisable or convertible are taken into account The Financial Statements of subsidianes are included in the consolidated Financial Statements
from the date that control commences until the date that controi ceases

Property, plant and equipment
Property, plant and equipment are stated at cost or deemed cost less accumulated depreciation and impaiment losses

Certain items of property, plant and equipment that had been revalued to fai value on or prior to 1 Apnl 2004, the date of transition to adopted
IFRSs, are measured on the basis of deemed cost, being the revatued amount at the date of that revaluatien, as permitted by the exemption In
IFRS 1

Leases under which the Group assumes substantially all the risks and rewards of ownership are dassified as finance ieases Plant and equipment
acquired by way of finance leases 1s stated at an amount equal to the lower of its fair value and the present value of the minimum lease payments
at the inceplion of the lease, less accumutated depreciation and impairmeni fosses Operating lease payments are accounted for as described in
the accounting policy on operating leases

Profit on disposal of rental equipment from customer losses 1s credited to cost of sales to reflect the fact that 1t relates to the routine disposal of
rental equipment and i essence 15 an adjustment to depreciation previously charged 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 1s provided by the Group to wiite off the cost or deemed cost less estimated restdual value of tangible fixed assets using the following
annual rates

Freehcld building - 2% straight hne

Leasehold improvements - Teim of lease

Rental equipment - 10% - 33% straight line depending on asset type
Motor vehicles - 25% straight line

Computers -~ 33% straight line

i

Fixtures, fittings and other equipment 10% - 20% straight hine

Estimates of residual values are reviewed at least annually and adjustments made as appropriate No depreciation 1s provided on freehold land

Business combmations and goodwill
For acquisitions on or after 1 Apnl 2010, the Group measures goodwill at the acquisiion date as

» the fair value of the consideration transfesred, plus

» the recognised amount of any non-controling nterests i the acquiree, plus

o the fair value of the existing equity interest in the acquiree, less

o the net recognised amount {generally fair value) of the identifiable assets acquired and habiittes assumed

Costs refated to the acquisttion are expensed to the income statement as incurred

In respect of acquisitions between 1 Apnil 2004 and 1 Aprit 2010, goodwill represents the difference between the cost of acquisitions and the fair
value of 1dentifiable net assets and contingent habilities acquired Costs related to the acquisition were capitalised as part of the cost of the
acquistion

Goodwill 1s stated at cast less any accumulated swpament losses and s ciuded on the balance sheet as an Intangible asset It is allocated to
cash generating units and Is not amortised, but tested annually for impairment aganst expected fulure cash flows from the cash generating unit
to which 1115 allocated

The Group has chosen not to restate business combinations prior to + Apnl 2604 on an IFRS basis as permitted by IFRS 1 Geodwill 1s included on
the basts of deemed cost for the transactions which represent its carrying value at the date of transaction to adopted IFRSS

Other intangible assets

Intangible assets other than goodwill that are acguied by the Group are stated at cost less accumutated amortisation and impasment losses
Amortisation 15 included within cost of sates within the Income Statement The rate of amortisation attempts to wnie-off the cost of the intangible
asset over its estmated useful hfe using the following rates

Customer related intangibles - up 10 10 years
Supply agreement - the imitial term of the agreement {(alt the agreements are fully amortised)
Trade names - over the estimated iniial penod of usage, normally 10 years

No amortisation 1s provided where trade names are expected to have an indefinite iife

Impairment

The carrying amounts of non financial assets are reviewed at each balance sheet date to determine whether there is any idication of impawment
if any such Indication exists, the asset’s recoverable amount 15 estimated An impairment loss 1s recognised whenever the carrying amount of an
asset of Its cash-generating unit exceeds Its recoverable amount Impairment fosses are recognrsed through the income Statement For goodwill
and assets that have an indefinite useful hfe the recoverable amount 1s tested at each balance sheet date

{nvestments
In the Company’s Financia! Statements, ivestments in subsidiary underiakings are stated at cost less impairment

Dividends received and receivable are credited to the Company’s Income Statement to the extent that the Company has the nght to receve
payment

Inventories

Inventories are stated at the tower of cost and net realisable value Net realisable value 1s the estimated selling price in the ordinary course of
business, fess the estimated costs of completion and selling expenses
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Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

Raw materials and consumables stock +s held primanly for the repair and mantenance of fleet assets Goods for resale relate to stock held for
sale The basis of expensing stock i either on a first-in first-out basis or weighted average basis depending on the system used within each
division

Trade and other receivables
Trade and other receivables are stated at therr due amounts less imparrment losses

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits Bank overdrafts that are repayable on demand and form an integral part of
the Group’s cash management are included as a component of cash and cash equivalents for the purposes of the Statement of Cash Flows

interest bearing loans and botrowings

Financia! assets and liabilities are recognised on the balance sheet when the Group becomes party to the contraciual provision of the instiument
Interest bearing borrowings are recognised intially at far value less drrectly attnbutable transaction costs Subsequent to initial recognition, interest
beanng borrowings are stated at amortised cost with any difference between cost and redemption value betng recogrused in the income
Statement over the peniods of the borrowings on an effective interest basis

Taxation
The chasge for taxation s based on the results for the year and takes into account full provsston for deferred taxation due to temporary differences
between the carrying value of an asset o1 liabihity and its tax base

Deferred tax 1 provided using the balance sheet habiity method, providing for temporary differences between the carrying amounts of assets
and habsities for financial reporting purpeses and the amounts used for taxation purposes The amount of deferred tax provided 1s based on the
expected manner of realisation or settlement of the carrying amount of assets and labiities, using tax rates enacted or substantively enacted at
the balance sheet date

A deferred tax asset 15 recognised only to the extent that it 15 probable that future taxable profits will be avallable against which the asset can
be uthised Deferred tax assels are reduced to the extent that it 1s no longer probable that the related tax benefit will be realised Deferred tax
assets and liabilities are not discounted and are offset where amounts will be settted on a net basis 25 a result of a legally enfosceable nght

Current tax 15 the expected tax payable on the taxable income for the year, using rates enacted or substantively enacted at the balance sheet
date, and any adjustment to tax payable in respect of prior years

Trade and other payables
Trade payables are recognised intially at fair value and subsequently measured at amortised cost

Employee benefits - pensions
Obligations for contributions to defed contribution pension plans are recogmised as an expense 1n the income statement as incurred

The Group's net obligation i respect of its defined benefit pension plan 1s calculated by estimating the amount of future benefit 1hat employees
have earned in return for thewr service in the current and prior periods, that benefit 1s discounted to determine its present value, and the fair value
of any plan assets is deducted The hability discount rate 1s the yield at the balance sheet date on AA credit rated bonds that have maturity dates
approximating 1o the terms of the Group’s obligations The calcutation 1s performed by a qualified actuary using the projected unit credit method

The Group’s net obligation 15 recorded as @ balance sheet hability and the actuanal gains and losses assocated with this hability are recogrised
in the Statement of (omprehensive Income as they anse Actuanal gains and losses occur when actuanal assumptions incuding expected returns
on scheme assets differ from those previously envisaged by the actuary

When the benefits of the plan are improved, the proportton of the increased benefit refating to past service by employees s recogmised as an
expense in the Income Stalement on a straight-line basis aver the average penod until the benefits become vested To the extent that the benefits
vest immediately, the expense 1s recognised immediately in the Income Statement

The full service cost of the pension scheme 15 charged to operating profit




Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

Dividend
Cividends are recogmised as a ability in the penod in which they are declared

Employee trust shares

The Group has an employee trust {the Vp Employee Trust) for the warehousing of shares in support of awards granted by the Company under 1ts
various share option schemes The Group accounts inglude the assets and related liabilities 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 in the
balance sheet as a deduction from retained earnings The shares are ignored for the purpose of calculating the Group’s earmings per share

Treasury shares

When share caprtal recognised as equity 15 repurchased and classified as treasury shares the amount of the consideration paid is recogmised as a
deduction from equity When treasury shares are sold or reissued subsequently, the amount recetved 15 recognised as an increase m equity, and
the resutting surphus or defiat on the transaction 15 transferred to/from retained earnings

Devivative financial instruments
interest rate and exchange rate swaps are accounted for in the balance sheet at fair value and any movement in fair value 1s taken to the Income
Statement, unless the swap 1s designated as an effective hedge of the vanability 1n cash flows, an “effective cash flow hedge”

Where 3 dervative financial instrurent 15 designated as an effective cash flow hedge, the effective part of any gatn or loss on the denvative
financial instrument 1s recognised directly in equrity H 2 hedge of a forecasted transaction subsequently resulls in the recognition of a financial
asset o a financial lability, the associated gans and losses that were recogmised directly in equity are reclassified inte profit or loss 1n the same
period or periods during which the asset acquired or liabifity assumed affects profit o loss (1e when interest Income or expense 15 recognised)
For cash flow hedges, other than those covered by the preceding policy statement, the associated cumulative gain or loss 15 removed from equity
and recognised In the Income Statement 1n the same peried of penods during which the hedged item affects profit or loss

when a hedging instrument expires or 15 sold, terminated of exeraised, or the entity revokes designation of the hedge relauonship but the hedged
forecast transaction s stil] expected to occur, the cumulative gain or loss at that pownt remains in equity and 1s recognised in accordance with the
above policy when the transaction occurs if the hedged transaction 1s no longer expected to take place, the cumulative unrealised gamn or loss
recognised i equity I1s recognised immediately 1n the Income Statement

The fair value of interest rate swaps 15 the estimated amount the Group would recerve of pay to lerminate the swap at the balance sheet date,
taking into account current and futUre nterest rates and the current creditworthiness of the swap counterparties The fair value of the exchange
rate swap 1s the estimated amount the Group would receive or pay 10 termimate the swap at the balance sheet date taking account of current
and future exchange rates The carrying value of hedge instruments is presented within other payables

Financial guarantee contracts

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies within its group, the Company
considers these to be Insurance arrangements, and accounts for them as such In this respect, the Company tieats the guarantee contract as a
contingent habiity until such time as it becomes probable that the Company wilt be required 1o make a payment under the guarantee

Revenue

Revenue represents the amounts {excluding Value Added Tax) denved from the hire of equipment and the provision of goods and services to
third party customers dunng the year Revenue from equipment hire which ts the vast majonity of Group revenues, s recognised from the start
of hre through to the end of the agreed hire period predominately on a ime appartioned basis Revenue from the sale of goods Is recognised
when the significant nisks and rewards of ownership have been transferred to the buyer and revenue from services rendered 1s recognised in the
Income Statement in proportion to the stage of completion of the transaction at the balance sheet date froceeds from the disposal of fixed assets
are shown 1n the Group and Parent Company’s Statement of Cash Flows and any profit or loss 15 included within cost of sales [AS 16, “Property,
Plant and Equipment”, classifles proceeds from the sale of ex rental assets as ievenue
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Notes

1. SEGNIFICANT ACCOUNTING POLICIES (continued)

share based payments

The fair value of share options 15 charged 1o the Income Statement based upon their fair value at the date of grant with a corresponding increase
1n equity The charge 1s recognised evenly over the vesting peniod of the options The liabiltties for cash settled share based payment arrangements
are measured at far value

The fair vatues are calcutated using an appropriate option pniang model The Group's Approved, Unapproved and Save As You Earn (SAYEY schemes
have been valued using the Black-Scholes model and the Income Staternent charge 15 adjusted to reflect the expected number of options that
will vest, based on expected levels of performance against non-market based conditions and the expected number of employees leaving the
Group The far values of the Group’s Long Term Incentive Plan (LTIP) and Share Matching scheme ase calculated using a discounted grant price
model, again adjusted for expected performance against non-rnarket based conditions and employees leaving the Group Amendments to IFRS 2,
“share Based Payments”, clanfies the treatment of cancelled options, whereby if a grant of equity instruments s cancelled the Group shall account
for the cancellation as an acceleration of vesting and shall recognise immediately the amount that would have been recognised over the
remainder of the vesting period

Any cash settled options are valued at thew fair value as calculated at each penod end, taking account of performance cntena and expected
numbers of ernployees leaving the Group and the liabity 15 reflected m the balance sheet within accruals

The Group has chosen to adopt the exemption permitted by IFRS 1 whereby, for equity settled opticas, IFRS 215 oniy apphed to options granted
after 7 November 2002 that had not vested at 1 fanuary 2005

The parent company recharges the subsidiary entities with the fais value of the share options relating to the employees assoaated with that entity

Foreign currencies

Transactions n foreign currencies are recorded using the rate of exchange ruling at the date of the transachion Monetary assets and habilities
denominated in foreign curienaies are translated using the rate of exchange rufing at the balance sheet date and the gains or Josses on translation
are included in the Income Statement Non-monetary assets and fiabilities that are stated at fair value are transtated to steding at the forergn
exchange rates ruting at the date the values were determined

The assets and habilities of foreign operations are translated at foreign exchange rates ruling at the balance sheet date The revenues and
expenses of foreign operations ase translated at rates approximating to the foreign exchange rates ruling at the date of the transactions Foreign
exchange differences anising on retranstation are recogmsed directly in equity

Operating lcases
Payments made under operating leases are recognised in the income Statement on a straight line basis over the term of the lease

Exceptional items

Exceptional items comprise tems of icome and expense which ment separate disclosure in order to provide an understanding of the Group’s
financial performance Examples of events giving nse to disclosure of income and expense as exceptional indude, but are not hmmited to,
reorganisation of operations and economic events which necessitate a review of asset valuations

Accounting estimates and judgements

The key accounting policses, estimates and judgemnents used in preparing the Group’s Annual Report and Accounts for the year ended 31 March
2012 have been reviewed and approved by the Audit Commuittee The areas of principal accounting uncertainty are estimated useful lives of rental
assets, ncluding residual values, and assumphions refating to penston <osts in addition the testing for imparrment of goodwill and other
ntangibies requires significant estimates and judgements relating to cash flows

The Group continually reviews deprectation rates and using its judgement adopts a cautious policy 1n assessing estimated useful economic lives
of fleet assets (see page 39) The rate of technological and feqislative change 1s factored into the estimates, together with the diminution in value
through use and ttme As an equipment rental specialist, the Group disposes of used assets and generally acheves profits on disposals winch are
used 1o further assess the leve! of provisioning for asset depreciation across the Group

.“1:‘ : -
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Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

The key assumptions applied to pensions are disclosed in note 24 The pension scheme habhities are denved using actuarial assumptions for
inflation, future salary increases, discount rates and mortality rates which are inferently uncertain Due to the relative size of the scheme hiabibties,
small changes to these assumptions can give rise 10 3 significant wmpact on the pension scheme defiot reported in the Balance Sheet

Goodwill and other ntangibles are tested for impawment by reference to the expected estimated cash generated by the business unit This 1s
deemed to be the best approximation of value, but 1s subject to the same uncertainties as the cash flow forecast being used

In addition the Group's results are subject to fluctuations caused by the cash settled share options as these are required to be re-measured at
each reporting date based on the Company share pnce Changes in the Company’s share price duning the reporting pertod therefore impact the
charge to the facome Staternent for cash settied options, including vested but not exercised options, as well as unvested options The mpact of
a 10 pence Increase In share price would Increase the charge to the Income Statement by £88,000 (2011 £40,000}

2. SEGMENT REPORTING

Segment reporting 15 presented in respect of the Group’s business and geographical segments The Groups segments and reportable segments
are the six business units Details of these are set out on page 1 Total revenue 1n 2012 was £163,563,000 (2011 £140,959,000) Intersegment
ortang 15 determined on an arm's tength basis Segment results, assets and habilities include items directly attributable to a segment as well as
those that can be allecated on a reasonable basis

Geographical segments

Revenue Is generated mainty within the United Kingdom with no single overseas geographical area accounting for more than 10% of the Group
revenue Total overseas revenue was £23 Sm (2011 £20 2m) In addition, all matenal assets and fiabilities of the Group are accounted for by UK
based companies

Business segments

Operating
profit before
amortisation and
Revenue exceptional items
2012 20M 2012 2011
External Internal Total Extemnal Internai Total
Revenue Revenue Revenue Revenue Revenue Revenue
£000 £000 £000 £000 £000 {000 £000 £000
Groundfosce 33,706 230 33,936 30,214 220 30,534 6,738 6,711
UK Forks 13,231 380 13,611 10,789 310 11,099 1,462 1,055
Arpac Bukom 19,542 - 19,542 17,451 17,451 3,561 2,701
Torrent Trackside 22,103 1 22,104 14,903 85 14,988 2,223 1,618
TPA 14,697 231 14,928 13,966 45 14,011 1,178 1,434
Hire Station 60,284 706 £0,990 53,536 425 53,961 3,338 2,953
163,563 1,548 165,111 140,959 1,085 142,044 18,500 16,472




Notes

2. SEGMENT REPORTING (continued)

Business segments Assets Liabihities Net Assets

2012 2011 2012 201 2012 20Mm

£000 £000 £000 £000 £000 £000

Groundforce 38,366 37,364 8,322 7,863 30,044 29,507
LiK Forks 20,990 14,555 6,563 3118 14,427 11,436
Arrpac Bukom 27,573 29,11t 4,878 5,122 22,695 23,989
Torsent Trackside 12,421 10,728 5,203 4,578 7,218 6,150
TPA 31,642 28,740 4,914 4,395 26,728 24,345
Hire Station 61,575 62,501 14,536 17,894 47,039 44,607
Group/unailocated 2,484 2,090 59,574 50,590 (57,090) {48,500)
195,051 185,089 103,990 93,561 91,061 91,528

Acquired Capital Depreciation and
Assets Expendrture Amortisation

2012 2011 2012 2017 2012 2011

£000 £000 £000 £000 £000 £000

Groundforce - 739 5,859 4,096 3,648 3,702
LUK Forks - - 8,805 4,442 2,070 1,645
Airpac Bukom - - 2,023 1,691 3,543 3,640
Torrent Trackside - - 3,427 3,181 1,720 1,643
TPA - - 5,272 1,572 1,931 1,569
Hire Station - - 9,100 10,903 7,527 6,874
Group/unaltocated - - 311 181 363 447
- 739 34,797 26,066 20,802 19,520

Acquied assets relate to non-current assets acquired as a result of acquisitions, including intangible assets and goodwill Capital expenditure
relates to tangible fixed assets acqiured 10 the normaf course of business

Included within segmental assets above 1s goodwill and ndefinite life intangibles n refation to Groundferce of £8 Sm, Airpac Bukom £4 8m,
TPA £93m and Hire Station £12 8m

3. OPERATING PROFIT

2012 2011
£000 £000
Operating profit 1s stated after charging/(crediting):
Amortisation of Intangible assets 633 962
Depreciation of property, ptant and equipment - owned 20,157 18,516
- leased 12 42
Rent of land and buldings 3,945 3,953
Hire of other assets 10,071 8,959
Profit on sale of plant and equipment (2,199) (2,348)
Amounts paid to auditor:
Audit fees ~ patent company annual accounts 61 56
- other group companies 71 65
- total group 132 121
Tax complhance services 127 1M
Qther services pursuant to legisiation 27 25

Amounts paid to the Company’s auditor In respect of services to the Company, other than audit of the Company’s Finanaal Statements have not
been disclosed as the information 1s required to be disclosed on a consolidated basis
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Notes

3. OPERATING PROFIT (continued)

Exceptiona
ptional items 2012

£000
Employment termiation and restructuring costs

4. EMPLOYMENT (OSTS
Group

2011
£000
589

The average number of persons employed by the Group (including directors) during the year, analysed by category, was as follows

2012
Opesations 1,116
Sales 180
Administsation 233
1,529
The aggregate payroll costs of these persons were as follows -
2012
£000
Wages and salaries 45,732
Socrzl security costs 4,604
Defined benefit pension costs (97)
Other pension related costs 960
Share option costs including associated social security costs - equity settled 1,783
- cash seitled 1,013
53,995

5. REMUNERATION OF DIRECTORS

Number of employees
2011
1,034
155
219
1,408

2011
£000
40,123
3,827
(a7
893
788
467
46,051

The Group's key management are the executive and non-executive direclors The aggregate remuneration paid to of accrued for the directors for

services in all capacities dunng the period 1s as follows

2012

£000

Basic remuneration including bonus and benefits 1,575
Cash allowances/pension contributions 259
1,834

2011
£600
1,428
401

1,829

Further details of directors’ remuneration and pensions are given In the Remuneration Report on pages 17 to 20
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6. FINANCIAL INCOME AND EXPENSES

2012 2011
£000 £000
Financial income
Bank and other interest recevable 35 2
finanqiat expenses
Bank lcans, overdrafts and other nterest (2,572) (2,658)
Finance charges payable in respect of finance leases and hire purchase contracts (3) {31
(2,575) (2,589)
7. INCOME TAX EXPENSE
2012 2011
£000 £000
Current tax expense
UK Corporation tax charge at 26% (2017 28%) 3,835 3,473
Overseas tax 303 250
UK adjustments relating to earlier years (32) (85)
Total current tax 4,106 3,638
Deferred tax expense
Current year deferred tax (222) (392)
Impact of tax rate change (770) (788)
Adjustments to deferred tax refating to earher years {13) N
Total geferred tax {1,005) {1,187)
Total tax expense in mcome statement 3,101 2,451
Reconciliation of effective tax rate
2012 2012 2011 20711
% £000 % £000
Profit on ordinary actvities before tax 15,328 12,234
Profit on ordinary activities muttiplied by
standard rate of corporation tax 26.0 3,985 280 3,426
Eifects of
Impact of tax rate changes {5.0) (770} (X)) (788)
Expenses not deductible for tax purposes 0.4 67 08 96
Non-quatifying deprectation 0.2 131 16 193
Share option schemes - - {14} (168)
Gamns covered by exemption/losses (1.8) {280) {18) (214)
Overseas tax rate 0.1 13 - (2)
Adjustments 1o tax charge n respect of previous years (0.3) (45) {0 8) (%2
Total tax charge for the year 202 3,101 200 2,451
Deferred tax recognised In reserves
2012 2011
£000 £000
Other comprehensive income
Tax relating to actunial {losses)/gains on defined benefit pension scheme (352) 148
Tax relating to hisitonc asset revaluations @) )
impact of tax rate change 98 77
(256) 224
Direct to equity
Tax 1efating to share based payments (233) {24)
Impact of tax rate change 20 (5)
(213) (29)
Total (469) 195

The Government has announced further reductions 1n the rate of Corporation Tax It 1s esttmated that for each 1% reduction in the tax rate which
15 enacted there will be a credit to the Income Statement of approximately £0 4m
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8. PROPERTY, PLANT AND EQUIPMENT

GROUP Lland and Rental Motor Other Total
Buildings Equipment Vehicles Assets
Cost or deemned cost £000 £000 £000 £000 £000
At T Apnt 2010 11,442 152,761 1,831 8,942 174,976
Additrons 538 24,197 207 1,124 26,066
Acquisitions - - - 4 4
Oisposals - {13,603) (160) (56) (13,819)
Exchange rate differences - (24) - - (24)
Transfer between categones - 84 {84) -
At 31 March 2011 11,980 163,331 1,962 9,930 187,203
Additions 872 32,131 200 1,594 34,797
Disposals (305} (15,410) (154) (531) (16,400)
Exchange rate differences (6) (81} (1) (6) {34)
At 31 March 2012 12,541 179,971 2,007 10,987 205,506
Oeprectation and impairment losses
At 1 Apnl 2010 4,667 64,530 1,203 5,941 76,341
Charge for year 495 16,647 340 1,076 18,558
On disposats - (8,7%0) (140} {4%) {8,979)
Exchange rate differences - (5) (1 3 (€3]
Transfer between categories - - 78 (78) -
At 31 March 2011 5,162 72,382 1,480 6,893 85,917
Charge for year 550 18,187 278 1,154 20,189
Cn disposais (300} (10,270) (154) (505) {11,229}
Exchange rate differences (4) 22 (1} {4) 31)
At 31 March 2012 5,408 80,277 1,603 7,538 94,826
Carrying amount
At 31 March 2012 7,133 99,694 404 3,449 110,680
At 31 March 2011 6,818 90,949 482 3,037 101,286
At 31 March 2010 6,775 88,231 628 3,001 98,635
COMPANY Land and Rental Motor other Total
Buildings Equipment Vehicles Assets
Cost or deemed cost £000 £000 £000 £000 £000
At T Aprit 2010 7,559 78539 615 3,511 90,224
Additions 303 9,443 1 322 10,069
Group transfers - (370) - 4 (366)
Disposals - (3,489) (7 {19) (3,525)
At 31 March 2011 7,862 84,123 599 3,818 96,402
Additions 152 16111 101 569 16,933
Group transfers - {418) - - {418)
Disposals - (3,804) (61) (2 (3,867)
Al 31 March 2012 8,014 96,012 639 4,385 109,050
Depreciation and impairment losses
At1 Aprd 2010 2,600 32,104 430 2,002 37,136
Charge for year 226 7,984 90 434 8,728
Group transters - (169) - - (169)
on disposals - (1,985) (10) (14 {2,009)
At 31 March 2011 2,820 37934 570 2,422 43,686
Charge lor year 248 8,259 74 469 9,050
Group transfers - {211 - - (211}
0On disposals . (2,566) (67 (2) (2.629)
At 31 March 2012 3,068 43,416 523 2,889 49,896
Carrying arnount
At 31 March 2012 4,946 52,596 116 1,496 59,154
Al 31 March 2011 5,042 46,189 89 1,396 52,716
At 31 March 2010 4,959 46,435 185 1,509 53,088
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8. PROPERTY, PLANT AND EQUIPMENT (continued)

The cost or deemed cost of land and butldings for the Group and the Company includes £2,176,000 (2011 £2,176,000) of freehold land not subject
10 depreciation

Included n the total net book value of fixed assets of the Group ts £1,000 (2011 £13,000) in respect of assets held under finance feases and
simular hire purchase contracts, Company £nil (2011 £} The leased equipment secures lease obhigations (see note 14) Deprecration for the
year on these Group assets was £12,000 (2011 £42,000) and £nd (2011 £19,000) for the Company i addition the banks have a fixed and
floating charge 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
At 1 Apnil 2010 2,118 5,349 1,176 33,798 42,441
Acquired through business combinations - 264 - 471 735
At 31 March 20711 and 31 Maich 2012 2,118 5,613 1176 34,269 43,176
Accumulated amortisation and impamment
At 1 Apnl 2000 192 1,298 1,125 - 2,615
Amortisation and imparment charge 72 559 51 280 962
At 31 March 2011 264 1,857 1,176 280 3,577
Amortisation 72 361 - - 633
At 31 March 2012 336 2,418 1,176 280 4,210
Canrying amoumt
At 31 March 2012 1,782 3,195 - 33,989 38,966
At 37 March 2011 1,854 3,756 - 33,985 39,599
At 31 March 2010 1,926 4,051 51 33,798 39,826

The carrying vatue of intangibles and goodwill has been assessed for imparment by reference to its value in use Values have been estumated
using cash flow projections aver a peniad of up 1o 10 years derived from the approved budget for the corming year The discount rate applied was
9% being the estimated weighted average cost of capital which 1s consistent wath last year, but is stilt considered appropriate for all businesses
A growth rate factor was not applied to the projections as value in use exceeded the carrying amounts before any such assumption was applied
Based on this testing the directors do not consider any of the goadwiil o Intangible assets to be impaired even allowng for a reasonable degree
of sensttvity to the underlying assumptions, Including the discount rate Duning the previous year the goodwili associated with 2 sub dvision of
TPA was fully wntten off as the sub dvision has ceased trading, the total Group charge was £0 3m

intangible assets with an mdefinite hfe totalling £1,400,000 (2011 £1,400,000) is included within trade names and refates to the TPA name on

the basis that it 15 expected to be maintained mndefmitely and continue to dehiver future value to the Group The impanment test of this has been
performed using the same assumpticns as for the other intangibles
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9. INTANGIBLE ASSETS (continued)

COMPANY Trade Customer Supply

Names Relationships Agreements Goodwill Total
{ost or deemed cost £000 £000 £000 £000 £000
At 1 Aprd 2010 376 2,418 477 12,703 15,974
Transfer from cost of investment - 196 - 471 661
Group transfer - 74 - - 74
At 31 March 2011 and 3% Maich 2012 378 2,682 477 13,174 16,709
Accumulated amortisation
At 1 Apnil 2010 78 504 477 - 1,059
Amortisation charge 38 265 - - 303
At 31 March 2011 116 769 477 - 1,362
Amortisation charge 37 268 - - 305
At 31 March 2012 153 1,037 477 - 1,667
Carrying amount
At 31 March 2012 223 1,645 - 13,174 15,042
At 31 March 2011 260 1,913 - 13,174 15,347
At 31 March 2010 298 1,914 - 12,703 14915

The directors have reviewed the carrying amount of the Company’s goodwill on the same basts as the Group's goodwill and conciuded that no
impanment charge 1s required

10. INVESTMENTS IN SUBSIDIARIES

COMPANY

Cost £000
At 1 Apnit 2010 26,764
Acquisition 969
Transfer to goodwill {661)
At 31 March 2011 and 31 March 2012 27,072
impairment

At 1 Apni 2010, 31 March 2011 and 31 Maich 2012 1,687
Carrying amount

At 31 March 2012 25,385
At 31 March 2011 25,385
At 31 March 2010 25,077

The transfer to Goodwill 1n the year ended 31 March 2011 refates 1o the hive up of the business and assets of Harbray Plant Hire Limited into Vp plc

The significant :nvestments in subsidiary undertakings are

Country of Principal Country of Class and
Registration or Activity Prinaipalt Percentage of
Incorporation Operation Shares Held
Torrent Trackside Limited England Rall equipment hire UK Ordtnary shares 100%
Hire Station Limited England Tool hire UK Crdinary shares 100%
TPA Portable Roadways Limited England Hire of portable roadways UK Ordinary shares 100%

The Company has taken advantage of section 410(2) of the Compantes Act 2006 and accordingly a full bist of subsidiary undertakings will be annexed
to the Company’s next annual return
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11. INVENTORIES

Raw materials and consumables
Goods for resale

12. TRADE AND OTHER RECEIVABLES

Trade receivables

Amounts owed by subsidiary undertakings
Other receivables

Prepayments and accrued income

2012
£000

2,146
2,680
4,826

2012
£000
30,044
163
4,790

34,997

Group
2011
£000
2,198
3,190
5388

Group
2011
£000
28,736

190
4,381
33,307

2012
£000

796
262

1,058

2012
£000
11,355
38,796
1,804
51,955

Company
20M
£000
663
%02
1,565

Company
2011
£000
11,016
36,324
1,570
48,910

There are £6 8m of trade receivables that are overdue at the baiance sheet date that have not been provided agamst There 15 no mdication as
at 31 March 2012 that debtors will not meet therr payment obligations in respect of trade receivables recognised In the balance sheet that are
overdue and unpiovided Duning the year there was an Inciease 0 the provisions for imparrment of trade recevables of £116,000 (2011 £888,000
decrease) The provision at the year end for bad debts and credit notes was £3 6m The slight increase reffects the level of wate offs duning the
year and the Group’s jJudgement regarding the nsis assoctated with collecting trade receivables The Group has a reasonable spread of credit risk
with the top 25 customers accounting for significantiy less than 50% of gross trade debtors The ageing of the Group's trade recevables (net of

impaikment provisison) at the end of the year was as follows

Not overdue

0 - 30 days overdue

31 - 90 days overdue

More than 90 days overdue

13. CASH AND CASH EQUIVALENTS

Bank halances
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2012
£000

5,582

Group
2011
£000
5,509

2012
£000

23,236
4,641
1,635

532

30,044

2012
£000

728

2011
£000

21,992
4,604
1,678

462

28,736

Company
201
£000
459
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14. INTEREST-BEARING LOANS AND BORROWINGS

Current liabiities
Bank overdraft
Secured bank ioans

Obligations undert finance leases and hire purchase contracts

Non-current liabiities
Secured bank loans

Obligations under finance teases and hire purchase contracts

Group
2012
£000

-t

-,

46,000

46,000

2011
£000

20,600
20

20,020

26,000
1

26,001

The repayment schedule of the carrying amount of the non-current liabilities as at 31 March 2012 15

Due m more than one year but not
more than two years:

Secured bank loans

Obhgations under finance leases and hire purchase contracts

Due 1n more than two years but not
more than five years:
Secured bank foans

Total

Group

2012
£000

3,008

3,008
46,000

46,000

2012
£000
16,000

16,000

30,000
30,000

46,000

Company
2011
£000

2,281
20,000
3

22,284

26,000

26,000

Company

The Group's bank accounts are subject to set off arrangements covered by cross guarantees and, where appropniate, are presented accordingly
The bank loans and overdraft are secured by a fixed and floating charge over the assets of the Group and are at varnable interest rates linked to
LIBOR The unutihsed bank facilities avaitable to the Group as at 31 March 2072 were £24m

There 1s no matenal difference between the carrying value and fair value of the Group’s barrawings Further details relating to the Group's funding
strategy (including the matunty details of the bank loans} and its credtt, interest rate and currency risk poltcres are provided In the Financial Review
on pages 10 to 12 and the Corporate Governance Report on page 23 The loans are subject to covenants and these have been fulfilled at all times

duning the year

Liquidity Risk

The followsng are cash flows relaung to the Groups financiat liabilities, including estimated Interest paymenis, but excluding the impact af netting
agreements, based on the assumption that the year end loans are fepaid at the end of the committed peniod and nterest rates reflect future dated Swap

agreements

GROUP

31 March 2012

Secured bank loans
Finance lease habthttes
Trade and other payables

31 March 2011

Secured bank loans
Finance lease hiabilties
Irade and other payables

Carrying
amount
£000

46,000
]
47,654

93,655

46,000
F§|
37,178

83,199

Contractual
cash flows
£000
50,595

1

47,654
98,250

48,873
27
37,178

86,078

Less than 12 2-5
1 year years years
£000 £000 £000
2,173 17136 31,286
'I - -
47,654 - -
49,828 17,136 31,286
21,558 1,124 26,191
25 2 -
37,178 - -
58,761 1,126 26,19
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14. INTEREST-BEARING LOANS AND BORROWINGS (centinued)

COMPANY Carrying Contractyal Less than 12 2-5
amount cash flows 1 year years years
31 March 2012 £000 £000 £000 £000 £000
Secured bank loans 46,000 50,585 2,173 17,136 31,286
8ank overdraft 3,008 3,008 3,008 - -
Trade and other payables 47,411 47,411 47,41 - -
96,419 101,014 52,592 17,136 31,286

31 March 2011
Secured bank loans 46,000 48,873 21,558 1,124 26,191
Bank overdraft 2,281 2,281 2,281 - -
Finance lease habilities 3 4 4 - -
Trade and other payables 33,621 33,621 33,621 - -
81,905 84,779 57,464 1,124 26,19

Hire purchase and finance lease labilities

GROUP Payment Interest Principal Payment Interest Principal
2012 2012 2012 20M 2011 201
£000 £000 £000 £000 £000 £000

Less than one year 1 - 1 25 {5) 20

Between one and five years - - - 2 (1) 3

1 - 1 27 (6 21

15. FINANCIAL INSTRUMENTS

The Group has six interest rate swaps which are held for hedging purposes in order to reduce the nsk of exposure to changes i interest rates on
the Group's secured bank loans these swaps, all of which are for £7 5m of debt, were taken out In two tranches The first tranche was taken out
1 September 2007, December 2007 and july 2008, these swaps are for a period of S years, with a bank anly call option after 3 years These fix
nterest rates net of bank marqin at between 5 20% and 5 56% The second tranche was taken out 10 August, October and December 2011 These
swaps are future dated fo start as each swap m the first tranche expires They fix interest ates net of bank marqin at between 1 225% and 1 27%,
and each has a life of three years In addition the Group enters into basis rate swap agreemnents which are designed to provide an interest saving
on exssiing armangements whilst maintamning the effectiveness of the oniginal swaps All of the swaps are effective cash flow hedges and the
movements in fair values have been taken to equity Fair values of the denvatives have been determined by the respective counterparties based
on quoted prices In active markets for identical assets and habilities

During the year the Group had four foreign exchange hedges to reduce the 1isk of foreign exchange fiuctuations between US dollars and Sterling
in the year ended 31 March 2012 1t also entered nto a further six foreign exchange hedges between US dollars and Sterling covering the peniod
from 1 Aprl 2012 to 30 june 2013 In addition to the US dollar hedges the group also had an Australian dollar hedge in the year and has taken
out hedges for the next financial year 1n Australian dollars 2nd Singapore doflars All the exchange rate hedges are effective cash flow hedges
and movements in far value have been taken to equity

An analysis of fair values by hierarchy level is provided below

Liabilities measured at fair value

31 March 2012 31 March 2011
Total Level 1 Level 2 tevel 3 Total
£000 £000 £000 £000 £00C

Financial liabilities at fair vajue
Interest rate swaps 1,041 - 1,041 - 1,625
Forward exchange rate agreements (55) - (55) - 13
986 - 986 - 1,638

L

ey

.
[N ]
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15. ANANCIAL INSTRUMENTS (continued)

The movements 1n habilities within Level 2 trading denvatives are reconciled below

31 March 2012

Interest rate

SWaps

£000

Opersng lrabdity 1,625
Other comprehensive income {584)
Recytled to income statement -
Closing balance 1,041

There have been no transfers between levels of the fair value hierarchy

Forward exchange Total
rate agreements
£000 £000
13 1,638
(100) {684)
32 32
_55) 986

There are no matenial differences between the catrying value and the fair value of the Group’s other financral instruments ncluding trade debtors
and trade creditors The nisks assotiated with nterest rate and foreign exchange rate management are discussed In the Capital Structure and
Treasury section of the Financial Review on pages 10 to 12 and the Corporate Governance Report on page 73, as are the nsks relating to creds

and currency management, this disclosure has been subject to audit

Financial Sensitivity Analysis

Ten per cent movernents in Sterling exchange rates and interest rates in the curent and pror year would have increased/{decreased) equity and
profit/(foss} by the amounts shown below Tius analysts assumes that all other vanables remain onstant

10% strengthening of Sterling against:
uS Doflar

Austrahan Daltas

Singapore Dollar

Euro

10% weakening of Sterfing against:
Us Dollar

Australian Dollar

Singapore Dolfar

Euro

10% movement In Sterling interest rates:
Increase 10 interest rates
Decrease 1 interest rates

Equity and Profit /{Loss)

2012 2011
£000 £000
12) 73
{43) 53
106 125
27 6
14 (90)
53 {72)
(129) {152)
(33) 7
{68) (38
68 38

The exposure of the Group to other foreign exchange rate movements 1s not significant and therefore 1s not presented in the anatysis above

16. TRADE AND OTHER PAYABLES

Current liabihities Group
012 2011
£000 £600
Trade payables 18,177 18,759
Amounis owed to subsidiary undertakings - -
Other taxes and soctal securrty 3,523 2,633
Other payables 3,414 3,936
Accruals and deferred mcome 22,540 11,850
47,654 37178

Company

2012 2011
£000 £000
7,237 4,479
21,773 19,973
968 1,561
986 1,638
16,447 5,970
47,411 T 33,621

Included m accruals and deferred income 15 a creditor for the £7 8 mithon payable tn Apnil 2012 in relation to the tender offer In the cash flow
the £7 8 milhion has not been reflected as a cash flow on purchase of own shares This will be shown in the 2012/13 cash flow

perdaugas
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17. DEFERRED TAX ASSETS AND LIABILITIES

Deferred tax assets and liabilittes are attributable to the following

GROUP Property, plant Intangible Employee Othey
and equipment assets benefits 1tems Total
Note £000 £000 £000 £000 £000
1 Apiil 2010 9,862 1,938 (862) (729) 10,209
Recogmised on acquUIsItion - 3 - 73
Recognised 10 Income (1,041) (231) (177 262 (1,187)
Recognised in equity 7 (8} - 203 - 195
Foreign exchange (3) - - - (3)
At 31 March 2011 8810 1,780 (836) (467) 9,287
Recogmsed n income {872) (120) {193) 240 (1,005)
Recognised 1 equity 7 (8} - (461) - (469)
At 31 March 2012 7,930 1,600 (1,490) (227) 7,813
COMPANY Property, plant Intangible Employee Other
and equipment assets benefits items Total
Note £000 £000 £000 £000 £000
1 Apnl 2010 6,897 729 (862) {567) 6,197
Recognised on acquisition - 73 - 73
Recognised In income (773) (111) (177 232 (829)
Recognised In equity 7 (8) - 203 - 195
At 31 March 2011 6,116 691 (836) {335) 5,636
Recognised In mcome (447) (102} (193) 206 {536)
Recognised 1n equity 7 (8) - (461} - {469)
At 31 March 2012 5,661 539 (1,4%0) (129) 4,631

Deferred tax assets have been recognised on employee benefits and other items on the basis that there will be future taxable profits against
which these assets can be utifised

18. CAPITAL AND RESERVES
2012 2017
Ordinary share capital £000 £000

Alotted, called up and fully paid
46,185,000 Ordinary shares of 5 pence each 2,309 2,309
{2011 46,185,000)

Al shares have the same voting nghts

Reserves
Full details of reserves are provided in the consolidated and parent company statements of changes in equity on page 33

own shares heid

Deducted from retained earnings (Group and Company) 15 £17,936,000 (2011 £11,414,000) 1n respect of own shares held by the Vp Employee
Trust and the Company The Trust acts as a repository of 1ssued Company shares and held 1,954,000 shares (2011 3,237,000) with a market value
at 31 March 2012 of £4,923,000 (2011 £7,606,000) The {ompany has 6,031,000 treasury shares {2011 1,215,000 shares) with a market vaiue
of £15,197,000 {2011 £2,855,000)
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19. DIVIDENDS

2012 201
£000 £000
Amounts recognised as distnibutions to equity holders of the parent in the year
Ordinary shares
Final pad 7 70p (2071 7 70p) per share 3,180 3,215
intersn paid 3 10p (2011 3 10p) per share 1,277 1,294
4,457 4,509

The dividend pard In the year 15 after dividends were waived to the value of £531,000 (2011 £479,000) In relation to shares held by the vp
Employee Trust and the Company as treasury shares These dividends wili continue to be waived in the future

In addition the directors are proposing a final dividend in respect of the current year of 8 25p per share which will absorb an estimated £3,153,000
of shareholders’ funds The proposed dividend 15 subject to approval by shareholders at the Annual General Meeting and has not been included
as @ liability 1n these firancial statements

20. EARNINGS PER SHARE

Baswk earning per share

The catculation of basic earmings per share of 29 63 pence (2011 23 42 pence) was based on the profit attrbutable to equity holders of the parent
of £12,227,000 (2011 £9,783,000) and a weighted average number of ordinary shares outstanding during the year ended 31 March 2012 of
41,268,000 (2011 41,776,000), calculated as follows

2012 2071

Shares Shares

000's 000%

Issued ordinary shares 46,185 46,185
Effect of own shares held (4,917) {4,409)
Wetghted average number of ordinary shares 41,268 41,776

Basic earnings per share before the amortisation of intangibies and excephional items was 30 76 pence (2011 26 09 pence) and 1s based on an
after tax add back of £468,000 (2011 £1,117,000) in respect of the amortisation of intangibles and exceptional rtems

hiluted earnings per share

The caiculation of dituted earnings per share of 28 26 pence (2011 23 24 pence) was based on profit attributable 1o equity holders of the parent
of £12,227,000 (2011 £9,783,000) and a weighed average number of ordinary shares outstanding duning the year ended 31 March 2012 of
43,269,000 (2011 42,096,000), calculated as follows

2012 2011

Shares Shares

000" 000's

Weighted average number of ardinary shares 41,268 41,776
Eftect of share options 2,001 320
Wweighted average number of ordinary shares {dhluted) 43,269 42,096

there are additional options which are not currently dilutive, but may beceme dilutive in the future

Diluted eamings per share before the amortisation of ntangibles and exceptional tems was 29 34 pence (2011 25 89 pence)
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21. SHARE OPTION SCHEMES

SAYE Scheme
During the year options over a further 461,120 shares were granted under the SAYE scheme at a price of 200 pence The outstanding options at
the year end were

Date of Grant Price per share Number of shares
August 2009 124p 516,095
August 2010 13% 403,032
August 2011 2009 437,797

1,350,924

All the options are exercisable between 3 and 3 § years At 31 March 2012 there were 469 employees saving an average £121 per month in
respect of options undes the SAYE scheme The onty SAYE scheme condition s continuous employment over the term of the option

Approved Share Option Scheme
Oplions over a further 496,000 shares were granted dunng the year at a price of 2495 pence The options outstanding at the year end were
Date of Grant Prite per share Number of shares
June 2003 104 0p 4,625
June 2004 145 5p 34,826
July 2005 200 0p 120,000
July 2006 293 5p 239,000
July 2008 213 0p 88,531
July 2009 154 0p 217,500
July 2010 165 0p 119,000
July 2011 249 5p 456,250
1,279,732

These optrons are exeicisable between the third and tenth anniversary of the grant The awards for 2009 to 2011 are subject to achievernent of
performandce targets over a three year period as shown in the Remuneration Report on page 18 The awards for 2008 and prior are vested, but
not yet exercised

Unapproved Share Oplion Scheme
Options over 612,000 shares were gfanted during the year at a price of 249 S pence The options outstanding at the year end were

Date of Grant Price per share Number of shares
July 2004 145 5p 102,500
July 2005 200 0p 350,000
July 2006 2935 251,500
July 2008 213 0p 177,285
July 2009 154 0p 837,500
July 2010 165 Op 924,000
fuly 2011 249 5p 547,750

3,240,535

These options are exercisable between the third and tenth anniversary of the grant The awards for 2009 to 2011 are subject to achievement of
performance targets over a three year pericd as shown in the Remuneration Report on page 18 The awards for 2008 and prior are vested, but
not yet exerised
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21. SHARE OPTION SCHEMES (continued)

Long-Term Incentive Plan
Awards were made during the year n relation to a further 636,000 shares Shares outstanding at the year end were

Number of shares

July 2008 63,496
July 2009 1,186,000
july 2010 775,000
July 2013 616,000

2,640,496

These options are exercisable between the third and tenth anmiversary of the grant The awards for 2009 to 2011 are subject to achievement of
performance targets over a three year period as shown in the Remuneration Report on pages 18 and 20 The awards for 2008 are vested, but
not yet exercised

Share Matching

Awards were made dunag the year in relation to a further 47,340 shares Shares cutstanding at the year end were

Date of Grant Number of shares
August 2005 5,000
August 2006 5,750
August 2008 S.879
August 2009 66,288
August 2010 29,485
August 2011 47,340

173,742

These options are exercisable between the third and tenth anniversary of the grant The awards for 2009 o 2071 are subject to achievement of
performance targets ovel a three year period as shown 1 the Remuneration Report on page 18 The awards for 2008 and prior are vested, but
not yet exercsed

Awards under the above schemes will be generally made uiising shares owned by the Vp Employee Trust

The market value of the ordmnary shares at 31 March 2012 was 252 pence (2011 235 pence), the highest market value in the year to 31 March
2012 was 258 pence and the lowest 191 pence The average share price during the year was 233 pence

The number and weighted average exercise price of share options 1s as follows

2012 2011

Weighted Number of Weighted Number of

average options average options

exercise price 000s exercise price 000s

Outstanding at beginaing of the year 121p 8,300 140p 7,615
Lapsed during the year 144p {1,321) 166p (1,873)
Exercised dunng the year 126p (546) 163p (154)
Granted during the year 164p 2,252 102p 2,732
Outstanding at the end of the year 128p 8,685 127p 8,300
Exercisable at the year end 217p 1,452 229p 1,257

The options cutstanding at 31 March 2012 have an exercise price in the range of 0 0p to 293 5p and have a weighted average hie of 2 2 years
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21. SHARE OPTION SCHEMES (continued)

For options granted, the fair value of services recenved in return for share options granted are measured by reference to the fair vajue of those
share options The fair vatue for the approved, unapproved and SAYE oplions are measured using the Black-Scholes model and the LTIP and share
matching schemes are valued using a discounted grant price method Cash settled options are valued at ther fair value at each penod end The
assumptions used to value the models are n the foliowing ranges

2012 2011
Weighted average fair vatue per share 95.1p 741p
Share price at date of grant 238.0p to 249.5p 163 5pto 173 5p
Exercise price (details provided above) Op to 249.5p Op to 165p
Expected volatility 20.1% to 20.3% 386% to 40 3%
Option bfe 3 to 10 years 310 10 years
Expected dvided yield 4.8% to 5.0% 690 to 7 3%
Risk free rate 0.50% 0 50%

The expected volatility 1s based on histornic volatility which 1s based on the iatest three years’ shase price data
The cost of share options charged to the Income $tatement I1s shown in note 4

The total carrying amount of cash settled transaction frabtlities at the year end was £1,315,000 (2011 £547,000)

22. OPERATING LEASES
The total remaining cost of non-canceliable operating leases is payable as follows

2012 2011
Land and Other Land and other
buitdings buildings
GROUP £000 £000 £000 £000
Cperating leases which expire
Withir one year 313 2,855 3,094 2,387
In the second to fifth years inclusive 5,876 2,724 6,245 2,421
Over five years 927 - 1,956 -
9,984 5,579 11,295 4,808
COMPANY
Operating leases which expire
within cne year 768 1,529 704 1,469
In the second to tith years inclusive 1,781 1,075 1,515 795
Over five years - - &1 -
2,549 2,604 2,280 2,264
23. CAPITAL COMMITMENTS

Capital commuments at the end of the financial vear for which na prowisian has been made are as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Contracted 2,816 1,197 2,288 803
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24. PENSION SCHEME

Defined benefit scheme
The detaifs in this note relate solely to the defined benefit arrangement and exclude any allowance for contributions in respect of death In service
insurance premiums and expenses which are also boene by the Company

The scheme 15 operated In the United Kingdern and was closed to new entrants 1z 1997 As a consequence the current service cost calculated
under the project unit method can be expected to Increase over tirme 3s the average age of the membership increases A fuli actuanal valuation
was ¢amned out at 1 Apnl 2009 and the provistonal results have been updated to 31 Maich 2012 by a quatified actuary, independent of the
scheme’s sponsoring employer The major assumptions used by the actuary are set out below

The Group made cash contributions durng the financial year of £390,000 This 15 equivalent to approximately 24 7% of penstonable pay plus
regular monthly contributions to reduce the deficit in the scheme totalling £375,000 for the year Contributions are expected to continue at the
rate of 24 7% of pensionable pay plus £375,000 per annum payable m monthly instalments These contributions represent the cash cost to the
business The overall impact on the Income Statement and Statement of Comprehensive Income 1s considered in detalt below

it 15 the policy of the Company to recogruse alt actuanial gains and losses i the year in which they occur in the Statement of Comprehensive

income

Present value of net obligation

Group and Company

2012 2011

£000 £000
Present valye of defined benefit abligation (8,958) (8,017)
Fair value of scheme assets 7,912 7,839
Present value of net cbligations (1,046) (178}

Liability for defined benefit obligations

Changes 1n the present value of the defined benefit obligation are as foltows

Group and Company

2012 201

£000 £000
Opening defined benefit obligation 8,017 8,309
Service cost 16 16
Interest cost 433 450
Actuanal losses/{gains) 830 (470)
Benefits pad (341} {291}
Contributions by empioyees 3 3
Closing defined benefit obligation 8,958 3017

¢ e
PRy L
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24. PENSION SCHEME (continued)

Fair value of scherne assets

Changes i the fair value of scheme assets are as follows Group and Company
2012 201
£000 £000

Opening farr value of scheme assets 7,839 7,382

Expected return 546 513

Actuanal (losses)/gains {525) 56

Contaibutions by ermployer 390 376

Contributions by employees 3 3

Berefiis paid (3a1) (291)

Cosing {air value of scheme assets 7,912 7,839

Expense recognised in the Income Statement Group and Company
2012 2011
£000 £000

Current service Costs 16 16

Interest on obligation 433 450

Expected return on scheme assets (546) {513}

(97) (47)

These expenses are recognised 1 the following line stems i the Income Statement Group and Company
2012 20M
£000 £000

Cost of sales 16 16

Admrrustrative expenses (113) {63)

7 (47)

Cumulative actuanal net losses reported In the Statement of Comprehensive Incomne since 1 Aprt 2004, the transition to adopted IFRSs, for the
Group and Company are £3,072,000 (2011 £1,717,000)

Scheme assets and returns

The fair vatue of the scheme assets and the return on those assets were as follows
Group and Company

2012 2011
iong Term Long Term

Fair value of assets Rate of Return £000 Rate of Return £000
Equities 7.40% 5,419 7 50% 5,900
Bends and other 5.50% 2,493 5 50% 1,939

6.93% 7,912 7 10% 7,83%
Returns
Actual return on scheme assets 21 569

None of the fair values of the assets shown above include any of the Company’s own finanual instruments of ary property occupied by or other
assets used by the Company

The expected retusn on bonds 15 determined by reference to UK long dated gilt and bond yields at the batance sheet date The expected 1ate of
feturr on equities has been determined by setting an appropnate nsk premium above gilt/bond yields hawing regard to market conditions at the
balance sheet date

1]
!
.
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24, PENSION SCHEME (contnued)

Principal actuvarial assumptions
The principal actuarial assumptions at the balance sheet date (expressed as weighted averages) are

Group and Company

2012 2011
tnflation 3.1% 3 5%
Ciscount rate at 3% March 4.6% 55%
Expected future salary increases 3.1% 350
Expected future pension increases 3.1% 35%
Revaluation of deferred pensions 2.2% 28%

Mortality fate assurnphions adopted at 31 March 2012 imply the following life expectations on retirement at age 65 for

2012 2011
Male currently aged 45 26 years 26 years
Female currently aged 45 29 years 29 years
Mate 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 1s as follows
Group and Company

2012 201 2010 2009 2008

£000 £000 £000 £000 £000
Present value of defined benefit obligation (8,958) (8,017) (8.309) (10,302) (12,098)
Far value of plan assets 7,912 7,839 7,182 7,108 10,665
Present value of net obligations (1,046) (178) {1,127} (3,194) (1,4332)

Gains/(losses) recognised In Statement of Comprehensive Income

Group and Company

2012 2011 2010 2009 2008

Difference between expected and actual return on scheme assets

Amount (£000) (525) 56 1,819 (2,232) {983)

Percentage of scheme assets {6.6%) 0 7% 25 3% (31 4t} (9 2%)
Expenence gains and losses ansing on the scheme habilities

Amount (£000} (76) - 542 57 30

Percentage of present value of scheme habilities (0.8%) 0 0% 6 50 0 5% 02%
Effects of changes in the demographic and financial assumptions
underlying the present value of the scheme habilities

Amount (£060) (754) 470 (1,635) 293 534

peicentage of present value of scheme iabilities (8.4%) S 9% {19 7%) 2 8% 4 4%
Total amount recognised in statement of comprehensive income

Amount (£000) (1,355) 526 726 {1,882) (419)

percentage of present value of scheme frabiliuies (15.1%) 6 6% 8 8% {18 3%) (3 5%)

The Group expects to contribute £390,000 to rts defined benefit plan 1n 2012/13

Defined contnbution plan
The Group also operates defined contribution schernes for other eligible employees The assets of the schemes are held separately from those of
the Greup The pension cost represents contributions payable by the Group and ameounted 1o £531,000 {2011 £486,000) in the year
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25. BUSINESS COMBINATIONS

The Group acquired the following businesses from 1 Apnil 2010 to 31 March 2012

Name of acquisition Date of acquisition Type of acquisition Acquired by
Harbray Plant Hire Limited 14 May 2010 Share purchase {160% equity} Vp plc

Detans of the acquisitions are provided below

Group Company

2012 2011 2012 20m

£000 £000 £000 £00¢
Property, plant and equipment - 4 -
Qurrent assets - 83 - -
Net debt - 279 - -
Tax, trade and other payables - (59) - -
Defesred tax - 1 -
Book value of assets acquired - 308 - .
Fair value adjustments
intangibles on acquisition - 264 - B
Deferred tax on ntangibles - (74) - -
Fair value of assets acquired - 498 - -
Goodwilt on acguisttion - 471 - -
Cost of atquisitions - 969 - -
Satistied by
Consideration - 969 - -
Deferred consideration - - - -

- 969 - -
Analysis of cash flow —_— — —
for acquisitions
Consideration - 969 - -
(ontingent consideration - - - -
Acguisition costs capitalised - - - -
Net cash ncluded in acquisttions - (279) - -
Adjustment for accruals - - - i
- 690 -

Intangibles were identified in relation 1o the acquisition in the year ended 31 March 2011 where the acquired customer list / relationships provided
access to new matkets or terntories or provided further leverage for the acquinng business or target Customer related intangibles are being
amortised over ten years, which 15 considered to be the peried over which the majonty of the benefits are expected to anse The acqusttion costs
expensed in the year ended 31 March 2071 were £1%,000 including stamp duty

.
A TR Ll
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25, BUSINESS COMBINATIONS (continued)

Goodwill on acquisitions relates to the relstionships, skills and inherent market knowledge of ermployees within the acquired businesses tagether
with the synergistic benefits withan the enlarged businesses post acquisiion, prnapatly through economies of scale and improved business
processes and management These are critical to the ongoing success of any specialised equipment rental business, together with the availability
of the nght equipment

As the acquisttion of Harbray was not matenal its trading performance has not been disclosed separately in the Income Statement For the same
reason disclosure of the revenue or profit for the combmed entity, if the business combmation had occurred on 1 Aprid 2010, has not been
provided

26. RELATED PARTIES
Matenal transactions with key management (being the directors of the Group) only canstitute remuneration, detaills of which are included in the

Remuneration Report on pages 17 10 20 and i note 5 to the Financial Statements

Trading transactions with subsidiaries - Group
Transactions between the Cempany and the Group’s subsidianies, which are related parties, have been eliminated on consolidation and are
therefore not disclosed

Trading transactions with subsidiaries - Parent Company
The Company entefs nto transactions with s subsidiary undertakings in respect of the following

* Internal funding loans
® Provision of Group services (iIncluding Sentor Management, 1T, Group Finance, Group HR and Gioup Properties)

* Rehure of equipment on commerctat terms

Recharges are made for Group services based on the utilisation of those sesvices, however the Group does not charge 1nterest on Jnternal funding
In addition to these services the Company acts as a buying agent for certain Group purchases such as msurance and IT services These are
recharged based on utilisation by the subsigiary undertaking

The amount owtstanding from subsidiary undertakings to the Company at 31 March 2012 totalled £38,796,000 (2011 £36,324,000) Amounts
owed to substdrary undertakings by the Company at 31 March 2012 totalled £21,773,000 (2011 £19,973,000}

The Lompany and certain subsidiary undertakings have entered into cross guarantees of bank loans and overdratts to the Company The total value
of such borrowngs 2t 31 March 2012 was £46 Om (2011 £46 Om)

27. CONTINGENT LIABILITIES

There are no contingent hiabilittes (2011 N} i respect of the Group or Company

28, ULTIMATE PARENT COMPANY

The Company 1s @ subsidary undertaking of Ackers £ investment Company Limited which 1s the ultimate parent Company incorporated in Great
Britain Conschdated accounts are prepared for this Company
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Five Year Summary

2008 2009 2010 2011 2012
(Restated)

£000 £000 £0OD £000 £000
Revenue 149,269 157,470 134,163 140,959 163,563
Operating profit before amortisation 23,271 25,431 18,610 16,472 18,500
Profit before amortisation and taxation 20,152 21,744 16,005 13,785 15,961
Profit before taxaton 19,857 20,835 14,335 12,234 15,328
Taxation (4,462) (5,701) (4,094) {(2,451) {3,101)
Profit after taxation 15,395 15,134 10,245 9,783 12,227
Dividends™ (3.761) {4,505) (4,510) {4,509} (4,457)
Share capital 2,309 2,309 2,30% 2,309 2,309
Reserves 71,458 74,843 81,851 89,192 88,725
Total equity before non-controlling interest 73,767 77,152 84,160 91,501 91,034
Share Statistics
Asset vafue 160p 167p 182p 198p 197p
Earmings (pre amortisation} 36 64p 3799p 2757p 26 09p 30.76p
Dwidend™® 10 50p 10 80p 10 80p 10 80p 11.35p
Times covered {pre amortisation} 349 352 255 242 2.7

* Dividends under iFRS relate only to dividends declared in that year

™ Dividends per share statistics are the dividends related to that year whether paid or proposed
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Notice of Meeting

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to what action you should take, you are recommended to seek
your own financial advice from your stockbroker or other independent adviser
authorised under the Financial 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.

Notice 15 hereby given that the fortieth Annual General Meeting
ol the Company will be held at Rudding House Rudding Park
Folkfoot Harogate on 18 July 2012 at 10am for the following
purposes

As ordmary bustness

1 To recewve and adopt the Directors” Report and Financial
Slaleients fur the year ended 31 March 2012, and the
Auditor s Repert contained theremn

2 Jo declare a final dividend of 8 25 pence per ardinary share

3 o re-appomnt M A Stothdrd as a Directar

4 o re appont A M Bainbridye as a Dieclor

§ Tore-appoint P W Parkin as a Director

6 To re appoint KPMG Audit Plc as Auditor of the Company to
hold oftice from the condlusion of this meeting untl the
conclusion of the next Annual General Meeling, at which the

accounts are laid before the Company

7 Yo authonse the Dieciors o agfee the remunetabon of the
auditor

8. To approve the Remuneration Report for the year ended 31
March 2012

As speaial business
fo consider and 1f thought fit pass the following resolutions of

which Resolution 9 will be proposed as an Qrcinary Resclution and
Resolutions 10 and 11 will e proposed as Special Resalutrons

9 That for the purposes of Section 551 of the Companies Act

10

2006 (lhe "Act ) the Lirecturs be, and they are generally
authonised o alot equity sewiiiies (a5 defined 10 Sechion
560 of the Act) up to a maxmum nominal amount of
£690,750 to such persons at such tmes and on such terms
as they think. praper dunng the penod expiing on the date
of the next Annual General Mesting after the passing of this
Resolution (or any adjourument thereof) save that the
Company may beloie such expriry make an offer o
agreement which would ar might require equity secunties
to be aliotted after such expiry and the 8oard may allot
equity securibes in pursuance of such offer or agreement as
if the authonity conferred hereby had not expired

That subject to the passing of the previous resolution the
Diieclors be and they are hereby generally aulhonsed lo
allot for cash or otherwise equity secunties (as defined
Section 560 of the Act} of the Lompany pursuant 1o the
authonty conferred by Resolution 9 above as if sub-section
(1} of Section 561 of the Act did not apply to such allotment
provided that this power shall be limrted

a) lo the allolment of equily secunities i cannection wilh
a nghts issue, open offer or otherwise in favour of
holders of oidinaty shaies of 5 pence each { Ordinaiy
Shares”) where the equity securiues respechively
attnbutable to the interests of all such shareholders are
proportionate (as nearly as may be pracicable) to the
respective numbers of Grdiary Shares held by them on
the record date ter such allotment but subject to such
exclusians ar ather arrangements as the Oweclors may
deem riecessary ur expedienl i relation (o fractional
entitlements or lega! o practical problems under the
laws of, or the requirements of any recagnised
requlatory body or any stock exchange i any termitory,
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b) to the aflotment of equity secunties pursuant to the

terms of any share schemes for Directors and
employees of the Company or any of its subsidiaries
approved by the Company in General Meeling and

lo the allutmeal otherwise than pursuant lo sub-
paragraphs (a) and {b) above of equity securities not
exceeding n aggregate the nominal amount of
£100,000 provided further that the authonty herehy
granted shall expire at the conclusion of the nexi Annual
General Meeting after the passing of this Resclution (or
any adjournmenti thereof) save that the Directors shall
be enliled 10 make al any tine belare the expiy of the
power hereby confetred any offer or agreement which

(1) the value of an Ordinary Share calculated on the
basis of the tugher of the puce quoted lor

a the last independent trade of and
b the highest current independent bid for,

any number of the Company's Ordinary Shares on
the trading venue where the purchase 1s camed out,

d) the aulhunty heieby conferred shall expie at the

concluston of the next Annual General Meeting of the
Compeny or 12 months from the passing of this
resolution +f earlier and

mighl require equity secunities to be allolted alter Lhe

expiry of such power e) the Company may make a contract to purchase Ordmary

Shares under the authonty which will or may be
executed wholly or partly after the expiry of such
authonty and may make a purchase of Ordwmary Shares
in pursuance ol any such conliacl

11 That the Company 1s hereby genesally and unconditionatly
authonsed lo make markel purchases {withio the meaning
of Section 163 of the Act} of Ordinary Shares provided that

a) the maximum number of Oidmaiy Shaies o be
purchased 15 4,018,500 being 10% of the 1ssued share
capial of the Cornpany,

By arder of the Board

T

A M Bainbrnidge
Campany Secielasy

b} the munmum price which may be paid for Ordinary
Shares 15 5 pence per Ordinary Share esclusive of
eXpEnses

¢) the maximum price {excluding expenses) which may be 15 June 2012

paid for each ©rdinary Share s the hugher of

Registered Office

Central House Beckwath Knowle,

Otley Road Harfogate,

North Yorkshire HG3 1D

(1)) 105 per cent of the average market value of an
Ordinary Share for the five business days prnior to the
day the purchase 15 made and
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Notes

1

Only those members eniered on the reqister of members of
the Company as at 6 6opm on 16 July 2012 or 1f the meeling
15 adjouined, shareholders enlered on the Cornpany’s reqistes
of members not later than 48 hours fexcluding weekends
and bank hohdays) hefore the time fixed for the adjourned
meeting shall be entitled to attend or vote at the meeting in
respect cf the number of shares registered in their name al
that time Changes to the register of members alter 6 00pm
on 16 July 2012 shall be disiegaided w deleimimng (he
rights of any person to attend or vote at the meeting

Inforimation regarding the Meeting, induding information
required by Section 311A of the Act 15 avalable from
www vpplc com

Appointment of proxies

3

If you are a mernber of the Company at the time set out in
note | above you are entitled o appainl a proxy or proxies
to exeraise all or any of your nghts to attend, speak and vote
at the Meeting and you should have recerved a proxy foim
with this potice of maeting You can cnly appoint & procy or
proxies using the procedure sel out In these notes and the
notes 1o the praxy foom

If you are nat 8 member of the Company but you have been
nominaled by a member of lhe Company lo enjoy
informalion nights, you do not have a nght o appaint any
praxres under the procedures sel out n this “Appomntment
of proxies” section Please read the section Noininated
pefsons” on page 5

A proxy does not need to be a member of the Company bul
must allend the Meeling lo 1epresent you Details of how (o
appomt the chairman of the Maeting or ancther person as
your proxy using the proxy form are set out 1 the notes (o
the proxy form (f you wish your proxy to speak on youi
behalt at the Meeung you will need 1@ appoint your own
choice of proxy (not the Chawrman} and qive your
instiuclions dieclly to themn

You may appoint more than one proxy provided each proxy
15 appointed to exercise nghts attached to different shares
Yot may not appoint more than one proxy to exercise nghts
attached 1o any one share Failure to specify the number of
shares each proxy appomntment relates to o1 speafying a
number of shares in excess of those heald by you on the
record date will result in the proxy appointment being
invalid To appoint more than ane proxy, you may photocopy
the Form of Proxy Please indicate in the space next to the
nroxy holder s name the number of shares i relaton to
which you aulhonse thern to acl as your proxy and comiplele
any voling nstiuctions Please also adicate by ticking the
hox provided on the Form of Proxy if the proxy instruction 15
ane of multiple nstructions bewng gwen All such Forms of
Proxy should be returned i one envelope

A vote wilhheld 1s not a vote n law which means that the
vote will not be counted i the calculation of votes for or
against the resolution If no vating indicatian 1s given  your

proxy will vote or abstan from voting at his or her
discretion A proxy may vote (or abstamn from voling) as he
or she thinks it in relation lo any other matter which 1s put
before the Meeting

Appointment of proxy using hard copy proxy form

8

The nates to the praxy form explain how to direct yaur proxy
to vate on each resolution or withhold therr vote

To appuoinl a proxy using the proxy form, the form must be

s completed and signed,

e senl w delivered Lo Capita Regisliais al PXS,
31 Beikenham Road, Beckenham Kent BR3 47U,

® received by Capita Registiars no dater than 48 hours
helare the time appuinted lor holding the Meeting

In the case of a member which 15 a compary the proxy
torm must be execuled under its common seal or signed on
its behalf by an officer of the company of an altorney fos the
company

Any power of attorney ar any other authority under which
the proxy form 15 signed {or duly cerbifred copy of such
power or authontyy musl be included with the proxy form

Appointment of proxies through CREST

9

CREST members who wish 10 appoint a proxy or proxies by
utilsing the CREST electronic proxy appaintment service may
do so for the Meeting and any adjournment(s) thereaf hy
utihsing the procedures descibed in the CREST Manua!
CREST Perscnal Members or other CREST sponsored
inemnbers, and those CREST members who have appomnted
a voling seivice provider(s) should reler 1o then CREST
sponsar or valing service providerts) who will be able to
lake the apprepniate action on their behalfl

In arder for a proxy appomtment made by means of CREST to
be wvalhd, the appropnate (REST message {(a CREST Proxy
Instructon} must be propery authenticated 1n accordance
with Euroclear UK & treland Limited’s (EUI} specihications and
must contain the mfurmation required for such instructions
as descnbed in the (REST Manual The message musl be
transrilted so as to be received by the issuer s agent (whose
CREST ID 45 RAI0)Y no later than 48 hours before the tme
appomnted for holding the Meetmg For ihis purpose, the tme
of receipt will be taken lo be the tme (a5 determuned by
timestamp applied to the message by the CREST Applications
Hosl) from which the 1ssuer’s agent is able to eliieve Lhe
message by enguiry to CREST in the manner prescribed by
CREST

CREST members and, where apphcable, their CREST sponsors
or voting service providers should note the EUI does not
make available special procedures in CREST fur any parlicular
messages  Normal system tmings and  hmutations will
therefore apply in relation o the input of CREST Prowy
Insteuctions 1t s the responsibiity of the CREST member
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concerned o take (or, If the CREST member 15 a CREST
personal ineimber o1 sponsored meinber o has appointed a
voting setvice provider{s) ta procure that s CRESE spansar
or voting service provider(s) lakes) such action as shafl be
necessary Lo ensure that a message 1s transrutted by means
ol the C(RFST system by any particular ime I this
connection, CREST members and, where apphicable thenr
CREST spansors or voting service providers aie referred, in
particular, 10 those sectons of the CREST Manual concerning
pracical hrmitations of the CREST system and timirgs

The Campany may treat as invalid a CREST Proxy Insiruction
n the arcumstances set out in Regulation 35(53(a) of the
Uncerlificated Secunties Requlations 2001

Appointment of a proxy by joint members

10

In the case of joint holders, where more than one of the
ot holders purposts lo appoint a pioxy only the
appointment submitted by the mast senior fralder wilt be
accepted Sentonty 15 determuned by the order in which the
names of the joint holders appear 1n the Company s reqister
of members in respect of the jaint holding (the hrst-named
beiny the mosl senior)

Changing proxy instryctions

1

To change your proxy mstrvetions simply submit a new
proxy appantment using the methads sel out above Note
that the cut-off tune for receipt of proxy appointments (see
above) also applies in refation to amended structions, any
amended proxy appoinnem received after the relevant
cut-off time will be disieyarded

i you submit more than one vakd proxy appomtment the
appomtment recerved fast before the latest time for the
teceipt of proxes will take precedence

Termination of proxy appointments

12

In arder o revoke & proxy nstruction you will need to
inforin the Company by sending a signed hard copy nouce
clearly staling yous intention to revoke your provy
appaintrment to Capita Registrars, PXS, 34 Beckenham Road,
Beckenham, Kent 8R3 4TU in the case of a member which
1s a company, the revocatiun nolice niust be executed under
its common seal of signed on its behalf by an officer of the
company of any altorney lor the company Any power of
attorney or any other authonty under which the revocation
notice 15 signed (or a duly certiied copy of such a power or
authority) musi be included wih the revocalion nolice

The revocalion noiice must be received by Capita Reqisirars
no tater than 48 hours before the tme appowied for the
tolding of the Meeliny

It you atlempt lo revake your pravy appaintment but the
revecalion is received after the bime speafied then, subject
to the paragraph directly below your proxy appointment
will rerain valid

The appamtment of a proxy does not preclude you from
attending the Meeting and voting v person If you have
appointad 2 praxy and aitend the Meeling 10 person yaur
proxy appontment(s) wdl automatrcally he terminated

Corporate representatives

13 A corpuration which 1s a imember can appoint one of more
corporate representatives who may exercise, on its behalf,
all 11s powers as a member provided that na imoere than one
coipuiale epresentative exeicises puwers over the same
share

Issued shares and total voting nghts

14 As al 15 June 2012 the Company’s 1ssued share capital
comprised 46,185 000 ordinary shares of 5 pence each of
which 6 030,747 shares wete held in treasury Each ordinary
share not held in treasury caines the right (o one vole at a
general meeting of the Company and, therefore the total
number of voting nghits i the Company as al 15 June 2012
15 40,154,253 The website referred to in note 2 will include
information en the number of shares and voting nghts

Questions at the Meeting

15 Under section 3i9A of the Companies Act 2006 the
Company must answer any queshion you ask retating 1o the
business being deait with at the meeting unless

s answeung the queston would interiere unduly with the
preparation for the meeling or involve the disclosure of
confidential mformation,

s the answer has already been qiven on a website in the
form of an answer to a question, or

* |t it undesiable 1 the interests of the Company or the
good order of the meetng that the question be
answered

Website publication of audit concerns

16 Pursuant to Chapter 5 of Part 16 of the Compameas Act 2006
(seclions 527 to 531), where requested by a member or
members meetng the qualification crtenid set out gt note
17 (Mermbers’ gualification ciiena) below, the Company
musi publish on its website, a statement seting out any
maiter that such members propose to raise at the Meeting
refauny 1o the audd of the Tompany s accounts (including
the auditer’s report and the conduct of the audit) that are to
be la.d before the Meeting

Where the Cormpany 15 required to publish such a statement
ot its website

* 1l may not require the members making the request to
pay any expenses incurred by the Colnpany n complying
with the request,



Notice of Meeting

o tinust forward the statement to the Company s audiors
no later than the time the statement 15 made available
o the Company’s websile and

o the statement may be dealt wath as part of the business
of the Mesting

The request

s may be i hard copy form or 10 glactranic forn (see note
18 befow (Subrmussion of hard copy and eleclionic
requests and authentication requirements)),

s either set out the statement i full or 1t supporting a
stalement sent by another member, clearly sdentiy the
statement which 15 being supported,

e must be authenbicaled by the peison o persons makiy
it (see note 18 helow (Submrssion of hard copy and
electromic requests and autheniication requirements)}
and

e he received by the Company al leasl one week before
the Meelng

Members’ qualification criteria

17 Inarder o be able o exerase the membecs nght W eyuue
the Company to publish audit concerns the relevant requesl
must be made by

* 3 nember or members having a nght ta vote at the
Meeling and holding al least 5% ol toial voling rights of
the Company of

¢ 3t least 100 members whe have a nght to vote at the
Meeting and holding, on average at teast £100 of paid
up share capial

For mformation on voling nghts, including the total number
of vohing rights, see note 14 (Issued shares and total voting
nghts) above and the website referred 1o 1n note 2

Submission of hard copy and electronic requests and
authentication regquirements

18 where a member or members wishes to reguest the
Company o pubfish audit concerns such request must be
made n accordance with one of the following ways

* 3 hard copy request which 1s signed by you, slales your
full name and address and 15 sent to the Company
Secrelary vp plc Central House Beckwith Knowle, Otley
Road, Harrogate HG3 1UD,

& arequest which 1s signed by you, states vour full name
and address and 15 faxed to 01423 524683 marked for
the attention of the Company Secretary

s 3 request which slates your full name and address and 1s
sent to enquirtes@vpple com Please state AGM m the
subject line of the e mail

Nominated persans

19

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

s You may have a nghl under an agreenient belween you
and the member of the Company whao has nomindted
you to have informatien nghts ("Relevant Member”) to
be appointed or io have someane else appointed as a
proxy far the Meeting

e If you either do nat have such a nght or if you have such a
night but do nol wish to exercise 1it, you may have a night
under an agreement between you and the Relevant
Member to give instructions to the Relevant Member as lo
the exeicise of voling nghts

« Your mamn point of contacl In terms of your Investment
in the Company remams the Relevant member (or,
perhaps, your custodian or broker) and you should
continue to contact them fand not the Lompany)
regarding any changes or quenes relating lo your
persunal delails and vour witetest e the Company
(including any administrative matters)  The only
exception o thus 15 whee the Company expressly
requesls a response from you

Documents on display

20

The fallowing documents will be available for inspection at
Central House, Bedkwath Knowle Gtley Road Harrogate HG3
iUD from the date of sending the arcular unti) the time of
the Mealing and at Whe Meelng venue tsell fos alleast 15
minutes prior to the Meeting unhl the end of the Meeting

e copies of the service contracts of executive directors of
the Cormpany

= copies of the leiters of appontiment of the non-exewutive
directors of the Company

Communecation

21

You may not use any electrenic address provided erther,
s 1n this notice of annual general meeting, or

* any ielaled documents (including the chanmans letter
and proxy form)

lo communicate with the Company for any purposes other
than those expressly stated



