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Financial Highlights

2010 2009
Revenue (2009 restated) £134.2m £1575m
Operating profitt® £18.6m £254m
Profit before taxation™ £16.0m £217m
Basic earnings per share" 27 57p 3799p ’
Oividend per share® 10 80p 10 80p
Return on average capital employed 13 3% 17 0%
Net assets per share 182p 167p
Net debt £48.3m £658m
Financial gearing® 44% 69%
Interest cover(" 7 1x 6 9x
Expenditure on rental equipment £13 9m £28 4m

™ Based on profit before amortisation and exceptional items
@ Dividends quaied are paid and proposed for each year

G Financial geanng is calculated after adjusting debt and equity for the markel
value of shares held by the Vp Employee Trust and treasury shares
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Chairman’s Statement

In the face of the worst economic downturn since the Depression, | am very pleased to be able to report
results which, under the circumstances, represent a highly satisfactery outcome for the Group.

Having delivered growth last year despite the onset of the economic downturn, this year the Group expenenced a more severe impact from
recessionary pressures The Group achieved profit before amortisation, exceptional items and tax of £16 0 million {2009 £21 7 mullion} even as
revenues fell by 158 to £134 2 mithon (2009 restated £157 5 million} Basic earnings per share decreased to 24 68 pence (2009 36 41 pence)
based on profit before taxation of £14 3 million (2009 £20 8 million) Many companies n our sector have been obliged to make large scale asset
wnte-downs, cut dividends and dilute shareholder equity to reparr unsound balance sheels Our focus on sustainably enhancing shareholder value
and prudent financial management has enabled us 1o avoud these scenarios and, we believe, has vindicated our measured long term approach
1o managing the business

Our emphas:s on cash management has enabled the Group to reduce borrowings by £175 millon to £48 3 million (2009 £658 milhon)
representing a comfortable financial geanng level of 44% This has been accomplished even as the downturn accelerated and whilst continuing
to invest £14 million in rental assets in support of specific opportunities and fleet renewal

Taking into account these excetlent results and our view of future prospects for the Group, the Board 1s recommending the payment of a final
dividend of 7 7 pence per share 1o marntamn last years full year dividend of 10 8 pence Subject to shareholders’ approval at the Annual General
Meeting in September, the dividend will be paid on 1 Octeber 2010 to members reqistered as of 3 September 2010

Looking ahead, the systemic threats to the global economy seem to have receded although unpredictable “after-shocks” should be expected lor
some time Withen the UK, demand has generally stabilised and some markets, such as rail and residential censiruclion, are showing signs of
growth, albeil from a severely depressed base

However, the measures that will have to be taken to reduce public sector borrowing have not yet impacled economic actsvity and, in particular,
government capital investrment programmes Public infrastructure wnvestment has become an impartant market for several of our businesses and
the prospect of cutbacks, not so much this year (2010/11) as thereafter, causes us to view medium lerm prospects with a degree of caution

The Group’s overseas activities, at present most strongly represented by Arpac Bukem but alse with a growing presence in Europe for some of
aur other businesses, give us an rmportant and growing non-UK expasure

We believe that the combination of our robust product portfolio and diverse end markets, together with the Groups financial strength, will
continue to pravide a compelling mix of downside resiiznce and upside opportumty for the future

As always, il 15 my pleasure to acknowledge the skills and dedication of employees throughoul the Group who have delivered exceptional service
and perfgfihance under the most lrying circumstances thrs year

Jeremy Pilkington
Chairman
2 June 2010
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Business Review

OVERVIEW

Vp plc 15 a specialist equipment rental business providing products and services to a diverse range of markets including cvil engineenng, rail, oil
and gas exploration, canstruction, outdoor events and mdustry

The performance of the Group, in spile of the very dilficult trading conditions 1n most markets, was extremely robust and demonstrated the quality,
breadth and overall resilience of the vp businesses The Group was explicitly profitable, strongly cash generalive and finished the year with a
balance sheet net asset value £7 million stronger than at the start

Revenue £134 2 million {2009 restated £157 5 mullign)
Operating Profit before amortisation and exceptional items £18 & million {2009 £25 4 million}
Investment in Rental Fleet £13 9 million (2009 £28 4 million}
Operating margin before amorlisation 13 9% (2009 16 1%}

The divisional businesses have all been affected to varying degrees by the recessionary conditions experienced in the UK The publicly funded
infrastructure markets generally held up well but general construction remained depressed Whilst house building was quiet for most of the year
we did see some tentative signs of recovery in the final quarter In the regulated sector water related demand (AMP4} was good until, as expected,
the programme drew 1o an end in the second half Furthermore, transmission activity remained good, though rail remained very subdued

Operating prehts before amortisaticn and exceplional items decreased 27% to £186 million, on revenues 15% reduced at £134 2 million
Operating margins before amortisation reduced from 16 1% 10 a creditable 13 9% in he year

The development of the business overseas has continued, \n particular for Arpac Bukom, TPA and Groundforce Overseas revenues now represent
15% of total group revenues

Mast of the businesses had to take cost reduction actions during the year 10 miugate the impact of lower demand This mvolved a combination
of wage freezes, working hour reductions, vehicle and fleet reductions and a small number of depot closures/mergers These were difficult but
necessary aclions given ihe extreme uncertainty prevailing al the start of the financial year but have left the Group well positioned to capitalise
on any uptum

the locus of the management teams has been 10 protect profitability where possible, whilst focussing on cash conservation through controlled
capital investment and strong working capital management This has successfully deflivered a net reduction in Group bosrowings of £17 5 million
in the year

Investment in rental Heet was halved to £13 9 million to reflect the reduction n demand for growth capital expenditure whilst maintaining
replacement investment in the rental fleet Proceeds from fleet disposals totalled £8 5 million, leading to & net’ cash investment in fleet of £5 4
mifhion {2009 £37 6 million) in the penad The long Ide nature of much of our rental fleet allows us 1o flex our capital anvestment profile to suit
market conditions without creating an investment spike at 3 later date

GROUNDFORCE

Excavation support systems, speciahist solutions and trenchiess technology for the water, gas, avil engineenng and construction industres

Revenue £32 9 mullion (2009 restated £40 6 milhion)
Qperating Profit before amorusation and exceptional iterns £9 2 millon {2009 £110 mithon)
Investment in Rental Fleet £3 5 million {2009 £638 rmillion}

Whalst Groundforce experienced a revenue fall of 19%, the profit result of £9 2 mullion demansirates the excellent quality of the business

As expected, AMP4 demand underpinned revenues at the start of the year though water activily slowed as anticipated in the second half as the
programme completed Major propping activity performed well again with the second Tyne Tunnel project successfully completing in the autumn
Demand from infrastructure project work in general and Olympic site work in particular held up well

Overall the shening activity had another good year although house building and commercial developiment remained very subdued The specalist
divisions of Piletec, Easiform and U Mole who have greater exposure to general contracting suffered relatively more than shonng U Mole
expenenced a slow year for product sales, but rental demand was satisfactory and growing The market in Ireland remamned very challenging as
lack of mnfrastructure invesiment limited demand The Group continues {o establish a European mainland presence and s making good progress
on a number of Ironls as we expand the geographic reach of our specialist shonng activity The Harbray atquisition announced following the year
end will be integrated withun the division Capital investment of £3 5 mithos was mostly fleet replacernent

There are further challenges ahead for Groundforce in the comung year as the water related aclmity experiences a slow year ahead of AMPS
picking up, but the quality and breadth of the Groundforce dvisional activibies should underpin the performance of this business
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Business Review

UK FORKS
Rough terrain matenal handiing equipment for industry, residential and general construction

Revenue £10 6 million (2009 restated £16 9 mullion)
Operating Profit before amortisation and exceptional items £0 0 million (2009 £1 2 rrultion)
Investment in Rental Fleet £0 1 mullion (2009 £1 3 rmulhon)

As anticipated, trading conditiens continued (o be extremely challenging throughtout the year far UK Forks, however the Group has seen some
partial recovery 1In demand duning the final quarter The division reported a break even result (2009 profit £1 2 mdlion} on revenues 37% down
on peor year The lack of demand from the housing market continued but this was exacerbaled by a rapid deciine in general construction demand
The combination of these two factors led to the sharp falt in revenues and hence prolitabiity for the year Early cost actions helped to mitigate
the impact of the revenue shortfall The combination cf improving demand and a lower cost base saw UK Forks creditably return to profitability
in the secend half, thus eliminating the small first hall loss

Capital investment in fleet was imimmal n the year as the focus remained con dispesing of surplus equipment o malch the fleet, as closely as
possible, o current demand patterns Disposals of surplus fleet generated proceeds of £2 million and healiby profits even at the bottom of 1he
tradg cycle, demonstrating the prudence of aur depreciation policy

The new financiat year has started postively for lhe division and we have seen an improvement in house building demand i particular Tight
cost management has created a lean structure which 1s nevertheless capable of responding to a recovery in demand which should lead to further
business progress n the year ahead Capital nvestment will resume atbeit ¢n @ modest basis

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

Revenue £15 7 milliony (2009 £14 7 million)
Operating Profit before amortisation and exceptional lems £3 9 million (2009 £3 9 mullion)
Investment in Rental Fleet £4 6 million (2009 £6 3 rmillion)

Airpac Bukom reported static operaung profits of £3°9 milhon Revenues increased by 7% to £157 million, largely as a result of favourable
exchange movements

Activity during 2009 1n many of our ol and gas markel segments was, as predicted, affected by the significantly reduced il price and lower oil
demand against the backdrop of adverse general global economic conditions Combined with the impacts of the credit market squeeze, this had
the consequence of an overall reduction in exploration and production capital expenditures of roughly 15% from the oil majors This resulted in
a contraction of exploralion and appraisal drilling by o1l operators and deferral of a number of offshore projects with a subsequent knock on effect
on the demand for our welt testing packages

The geographic spread of our operations with rental aclivilies 1n over 60 countaes, iocal suppori network and our dverse range of service aiferings
has provided some insulation to this challenging business environment

Within gur main well testing rnarket, the irpact on activity has varied by region Asia, Caspran, Former Soviet Union {FSUY and Middle East regions
were quieter whilst Africa and Latin America held up well Maintenance related activity in the North Sea was reduced, though this was partially
offset by improved ofishore operations support wilh oil operators

The division has conbinued to pursue a wider range of applications and new markets 1o better exploit the highly specialised capabilities of the
fleet In late 2009, we were very pleased to have been awarded the compression services contract by Woodside for the Plulo LNG {Liquefied
Natural Gas) Project in Australia Throughout 2019, the Plulo LNG project will engage a large spread of our equipment, much of which was added
in the course of the last year supported by a team of our operators

Though caprial expenditure was reduced on the levels of recent years, we cantinued to grow our affer with the acquisition of sand filkers, heat
exchangers and coflexsp hoses Awpac Bukom has also further developed the high pressure fleet of compressors, booster corpressars and
desiccant dryers to support pipeling, product transfer and LNG works

wiilst the pace at which demand will recover remains uncertain for the coming year, the business s well positioned to capitalise on what we
see as an wevitable uplurn We have seen a marked improvement in oil prices, demand forecasts and capital spend estimates by ol companies
giving cause for optimism that explorabion and production growlh will resume in 2010 We remain confrdent that the medium to long term view
15 positive for the ailfield services sector and Arpac Bukom
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Business Review

TORRENT TRACKSIDE
Suppliers of rail frasiructure portable plant and specialist services to Network Rail, London Underground and their appointed contractor base

Revenue £10 6 mullion {2009 £14 0 million}
Operating Profit betore amortisation and exceptional items £0 2 mitlion {2009 £12 million)
Investment in Rental Fleet £0 8 million (2009 £1 2 million)

The rarll market continued to be extremely subdued for the majonty of the finanaial year, though there were some signs of improvernent in the
linal quarter Revenues fell by 24% to £10 6 miflion leading to reduced profits of £0 2 rmllion {2009 £1 Z milhon) The anticipated release by
Nelwork Rail of Plain Line renewals and Switches & Crossings ($&C} workbanks 1o the Integrated Management Team (IMT} contractors did not
matenalise This made for 3 difficult trading year for alt cantractors m the rail sector and Torrent was no exceptian The business responded by
reduaing the cost base 10 metigate some of the impact of reduced revenues

Prospects for the new linancial year are bnghter fhe business now has a lower and more flexble cost structure which should help improve
margins There are a number of specific rail projects which Torrent hope to support in the coming year together with a reasonable expectation
that the CP {controlled spend period) 4 programme will increase investment in track renewal going forward

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

Revenue £14 2 million (2009 £156 million)
Operating Profit before amortisation and exceptional ermns £2 2 milhion (2009 £1 7 million}
Investment In Rental Fleet £0 5 milfion (2009 £40 million)

TPA made good progress in a tough markel growing profits by 29% to £2 2 millien, on a reduced revenue of £14 2 aullion (2009 £15 6 million)
reflecting further improvement in operational processes and fixed cost reduction

TPA operates in three main seclors Outdoor Events, Transmission and Construction The former was stable duning the year with most key events
being repeated in the UK The business secured a three year supply agreement with the Natonal Gnd Allance for the supply of services on
transmission work However, demand from this sector was lower than the prior year and coupled with a weakening construciion market, led to
the reduction in revenues

within the UK, the managemerit ieam continued to develop a maore flexible working structure 1o cope better with the seasonal fluctuation in
demand which 15 an intninsic charactenstic of the business This and other process improvements created a more vanabie cost base which better
matched the uming of aclivity and revenues As a resull, profits improved despile reduced revenues In Europe, TPA GmbH maintamed its
momentum, growing revenues and expandmg the fleet The key demand in Europe emanates from the energy sectar, which is less seasonal, and
ackwity remained solid throughout the year

Investment in the fleet was minor and restnicted to replacement of damaged assets and this, together with a robust focus on warking caprlal,
enabled strong cash generation i the year

The outlook for TPA's markets 1s mixed, with Transrmission expected o grow and Qutdoor Events to be stable Construction 15 anticipated to remain
weak but no warse than this year Demand n Europe 1s felt (o be relatively stable for the next two yeais A clear focus on revenue generation
assisled by the secuning of longer term supply agreements with key customers will be the strategy gong forward

HIRE STATION
Small tools and specialist equipment for industry and construction

Turnover £50 1 mithon (2009 £55 7 mullion)
Operating Profit before amortisation and exceptional items £3 2 millon (2009 £6 4 million)
Investment in Rental Fleet £4 5 million (2009 £288 mition)

In the market where the downtumn has been at iis most severe, Hire Station’s resilient business model, complemented by swift and focussed
managerment action has delivered a very craditable profit result All of the trading arms of Hire Station delivered profis in the year
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Business Review

Whilst revenues of £50 1 million were 10% down on pnor year, this compares very favourably with our main competitors, where revenues have
typically fallen at a rate in excess of 209, confirmuing our view that we have successfully increased market share in the year Operating profits of
£3 2 mulkion are testament to the strong financal controls we have in place and the flexibility of our trading model which allows us to rapidly
adjust our cost base to absorb revenue fluctuations This remains a key differentiating sirength of the business

Capex ol £4 5 miflion was predominantly replacement spend Sales proceeds of £2 4 million were generated as we continued to cleanse our fleet
of obsolete and underutiised assets Gong into 2010,/11, we have one of the youngest fteels in the market and significant additional revenue
potential avallable as ubilisation improves on the back of recovernng demand

The tools business has made steady progress dunng the year mantaining a hght control of the cost base but ai the same bme expanding the
key account sales effort 1o address the many opportunilies created by the recession Customer loyalty during this difficult trading period has been
severely tested as many have sought supply savings We have approached this chalienge constructively and maintained or grown relationships
further as a result The National Call centre 1n Manchester has once mare grown its transaction levefs as branch telephone traffic migrates centrally
In addition, lurther successes with our virtual lure arangement means we now have 21 partners on board This ncremental activity has been
absorbed by the Call centre at httle of no extra cost The business moved cnto the Group’s in house IT platform at the end of the year The
execution of this major project has been extremely smooth, delvered on time and at a very reasonable cost and its benefits were quickly
recogmised by customers and staff alike

The specialist safety rental business, £SS Safeforce had anoiher excellent year cementing its position as markel leader and preferred supplher for
safety equipment and services in the UK Revenue growth was derived from a number of areas including majer petrochermical shutdowns at which
ESS Safeforce supported the chients with hire, sales, traiming and an onsite labour presence Investment in breathing air traers continued and
hetped 1o secure new customers The training business was agam busy with almost 20,000 people receiving accredited qualifications

MEP continues to progress well with a new branch in Birmingham opened dunng the year and an expanded operation i Manchesier MEP has
been engaged on Olympic projects via our Heathrow site

Climaie Hire & Sales had an excellent year and benefited from its newly established national footpnnt Although the summer was poor for arr
condiioning units, the winter saw a strong performance from both our heating product range and our disaster recovery products

PROSPECTS

During the year we have expenenced periods of great uncertainty and seen reduced demand n certam of ous markets Although some volatility
will remain in individuat sectors, we anhicipate that there will be averall stabiity for the Group in the new financial year We will continue to
manage the business carefully in the near term, balancing our focus on maintainmg a streng balance sheet with our commitment to embrace
suitable opportunities, both organic and acquisiive The Group announced the acquisition of Harbray Plant Hire Limited last month and where
quahlity apportumties such as this are identified, we will pursue them with vigour

We enter the new fhnantial year n excellent financial shape and ready to sustain the devetopment of the Group over the longer term whilst
coping with the shorter term chalienges of the current trading environment

Neil Stothard
Group Managing Director
8 June 2010
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Financial Review

SUMMARY OF GROUP RESULTS

The financiat performance of the Group for the year met the expectations of the Board and the markel al the start of ihe year Group revenues
were £134 2m (2009 £157 5m} and profit before tax, amortisation and exceptional items was £160m (2009 £217m) Consequently, basic
earmings per share before the amortisation of intangibles and exceptional itemns decreased from 37 99 pence i¢ 27 57 pence, a decrease of 27%
Basic earnings per share after the amorusation of inlangibles was 24 68 pence {2009 36 41 pence} There were no asset wile-downs of
significant impawments during the year The small exceptional item of £0 3m (2009 Nil) relates to redundancy cosls (£0 4m) less profit on disposal
of a freehold property (£0 1m)

It1s proposed to maintain the hnal dividend at 7 7 pence per share If approved, the full year dividend would be unchanged at 10 8 pence with
a dividend cover of 2 6 times (2009 3 5 tmes) earmings per share

The retuin on average capiial employed, being EBHA/Average Capilal Employed was 13 3% (2009 17 0%), based on average capilal employed
of £140 2m (2009 £149 9m}) calculated on a 12 menth rolling average of totat net assets and net debt

Total net assets al the year end for the Group were £84 2m (2009 £77 2m), an inciease oi 9 0% representing net assets per share of 182 pence
{2009 167 pence)

CASH FLOWS AND NET DEBT

There was a net inflow of £17 5m (2009 £12 4m outflow) during the year reducing nel debt from £658m to £48 3m Cash generated from
operations totalled £37 2m (2009 £35 1m) arded by the reduciion 1in working capital of £5 2m Tight controls over capital expenditure reduced
spend to £16 7m, 51% lower than prior year {2009 £34 2m) Expenditure on rental fleet was £15 6m compared with £31 6m n the prior year,
reflecting the Group’s ability to control fleet investment due in part to the relatively young age of the rental fleet, particulasly of assels with long
service lives Proceeds from disposals held up well, totalling £8 7m (2009 £10 8m), enabling the fleet to be rebalanced, prnapally willun UK
Forks and Groundforce

There were no acquisitions in the year (2009 £6 3m) Dividend payments to shareholders totalled £4 5m (2009 £4 5m) The mvesiment 1n own
shares dunng the year was £0 1m (2009 £3 2m including £1 5m acquired and retained as treasury shares)

Interest cover was 7 1 times (2009 6 9 umes) and Net Debt / EBITA was 2 6 {2009 2 6), both comfortably within banking covenants

CAPITAL RISK MANAGEMENT

The Group’s objective with respect to managing capital 1s to maintain a balance sheet structere that 1s both efficient in terms of providing long-
term returns 1g shareholders and safequards the Group’s ability to continue as a going concern As appropnate, the Group may adjust the amount
of dvidends paid 1o shareholders, return capital to shareholders, 1ssue new shares or selt assets to reduce debt

Consistent with established practice, the Group monstors capital on the basis of the geanng ratic This ratio 13 calculaled as net debt (current and
non-current borrowings less cash and cash equivalents) divided by total equity The net debt at 31 March 2010 represents headiine geanng of
578 {2009 856h) and underlying imancial geanng of 44% (2009 69%) after excluding the mvesiment in own shares ai market value of £7 8m
(2009 £77m)
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Financial Review

TAXATION

The Group seeks to build open refaticnships with tax authonties and advisors to bring about timely agreement on is 1ax affairs, and to remove
uncertainty on business transactions The Group seeks to minimise s tax burden 1n a manner which is consistent with commercial objeclives and
meels its legal obligations and ethcal standards

The overall tax charge on proiit before tax was €4 1m (2009 £5 7m), an effective rate of 28 6% (2009 27 4%) The current year tax charge was
increased by £0 1m (2009 £0 4m reduction} in respect of adjustments relating to prior years The underlying tax rate was 27 7% (2009 29 404)
before prior year adjustments A more detailed recontiliation of factors affecting the tax charge 1s shown m note 7 1o the Financial Statements

ACQUISITIONS AND DISPOSALS

Thera were no acquisitions or disposals during the year However, since the year end the Group has acquired a small pipe pressure festing
equipment rental business, Harbray Limited, which augments the exising business within Groundforce, for a net cash investment of £0 ém

GOODWILL AND INTANGIBLE ASSETS

with no asset wnite downs or sigruficant imparments, the Group carned forward £6 0m (2009 £7 4m) of intangible assets and £33 8m (2009
£33 8m) goodwilk at year end The movement in the year reflects amortisation of intangibles ol £1 3m Intangible assets have been recognised
in relation to trade names, customer Lists /relahonships and supply agreements Taking inte account current and budgeted hinancial performance
the Board remaimns salisfied with the carrying value of these assels

TREASURY MANAGEMENT

The Group finances 115 operatians through a mixture ¢f shareholders’ funds, bank borrowings and operating leases The Group operates cenlralised
treasusy management over its financial nisks within a strong control environment The Group uses vanous financial instruments in order to manage
the exposures that arise from its operalions [t 1s the Group’s policy nol to trade financiak instruments of 1o engage (N speculative transactions
All funding 15 properly recognised on the balance sheet The Board has approved the treasury policy and receives regular reports on compliance
The objectives of the Group’s treasury policy are summarised below

To meet the liquidity requirements of the Group cost effectively The Group aims (o mamtam undrawin commutted facilities at a level
sufficient to ensure that the Group has available funds to meet ks medium term funding needs and to mmimise the level of surplus cash balances
The Group aperates a conservative investment policy and short term deposits are placed with highly rated counterparties

To deliver the funding demands of the business at low cost The Group funding requirements are largely dnven by capital expenditure and
acquisition aclvity As at 31 March 2010 the Group's bank facilities compnised £70m (2009 £70my) of commitied faciities and overdraft faaihites
of £10m (2009 £10m} The Group has agreed terms for 3 £35m committed three year revolving credit facility through 1o May 2013 1o replace
its £50m commutted five year revoling credit facility which 1s due to exprre in Novernber 2010 The new facility 1s expected to be signed in the
next few weeks, well ahead of the current faclity's expiry The sizing of the new [acility refllecls the lower projected borrowing prolile ol the
Group The Group also has a £20m commitied three year revolving credit facility, due to expire in September 2011 and overdeait facilities totalling
£10m Bank borrowings net of cash tolalled £48 1m (2009 £64 9m) al year end

To develop and maintain strong and stable banking relationships The principal lenders 10 the Group are Basctays and The Royal Bank of

Scotland with whom the Group maintains sirong working relationships The new facility wilk extend borrowing relationships to include Yorkshire
Bank and close relationships also exist with ather banks
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Financial Review

To provide reasonable protection against interest rate and toreign currency volatiity At 31 March 2010 the Group had fixed the nteresi
rates on £37 Sm of floaling rate debt through the use of five interest rate swaps Three of the agreements were entered into in November 2005,
September 2007 and December 2007, each frang £7 5m of debt for a peniod of 5 years with a bank only break oplion after 3 years In addition
there were two further agreements, one entered into in October 2008 which fixed £7 5m of debt for a penod of 2 years and another agreement
was entered into 1n july 2008 to fix £7 5m ol floating rate debl for a period of 5 years with a bank only break option after 3 years

Throughout the year the Group had three hasis rate swap agreements matching a total of £22 5m of interest rate swaps at 3 month LIBOR to
1 month LIBOR ©n 15 Februasy 2010 the Group renewed these swaps with agreements expinng in November and Qecember 2010

The Graup 15 exposed to mavements in exchange rates for both foreign currency transactions and the translation of net assets and income
statements of foreign subsidianes The Group regards its nterests in overseas subsidiary companies as lang term investments and manages Its
translzational exposures through the currency matching of assets and habilities where possible The matching is reviewed reqularly with appropriate
nsk mitigation performed where necessary The Gioup has exposure to a number of foreign currencies The most sigmificant transactional currency
exposre 15 US dallars to Stering and, as at 31 march 2010, agreements were n place to sell US $15 1m (2009 US $19 1m) for the coming year

The counterparties ta all these agreements are The Royal Bank of Scatlang and Baeclays Capital

To provtde reasonable protection against share price volatiity in managing share based payments The Company provides funding to
the ¥p Employee Trust to enable the purchase of treasury shares lo fix the actual cash cost of share options during their vesting penod At 31
March 2010 the Vp Employee Trust held 3,073,000 shares (2009 4,093,000 shares) against a2n expecied lability in terms of numbers of shares
at that date of 3,161,000 (2009 3,612,000)

TREASURY SHARES

In December 2008 the Company purchased 1 2m shares al an average prce of 125 pence These shares are being held as treasury shares and
have not been cancelled The acquisiion was earnings per share enhanoing as the expected saving from dwidends outweighs the financial
carrying cost of this mvestment

FINANCIAL CONTROLS

The Group delegates day-lo day controt (o local management within agreed parameters The Group has comprehensive control systems in place,
with regular reporting to the executive directors The internal Audit function reviews each accounting centre twice a yeal, and 11s findings are
reporled to the Audit Commitiee

Further information regarding the Group’s procedures to maintain strict controls over all aspects of nsk, incdudiny financial sk are set out :n the
Corporate Governance Report on pages 23 and 24

RISK AND UNCERTAINTIES

The Group commprises a number of businesses senving different markets and manages the nsks iherent (o these activities The key external risks
include geneial economic conditions, compebitor actions, the effect of legislation, credit nsk and business continuety Internal risks relate mainly
1o investment and controls failure nsk The Group seeks to miligate exposure to all forms of nsk where practcable and to transfer nsk to insurers
where cost effective The diversilied nature of the Group limits the exposure to external nsk within a particular market Exposure to credit nsk n
relation to customers, banks and insurers 15 managed through credit controd practices icluding credit insurance wiich hmits the Groups exposure
to bad debts via an aggregate fust loss pohcy which covers nearly half of the Group's accounts receivable Bustness continuity plans exist for key
operations and accounting centres The Group 15 an aclive acquirer and acquisitions may ivaolve nsks that mught matenally affect the Group
performance These nisks are mitigated by exiensive due diligence and appropniate warranties and mdemnibies from the vendors

Taking into account these nsk mitigation actions and the treasury management policies described above, the Group’s exposure to market, liquidity
and credit nsk 1s considered [o be wsthin normal parameters and represents a level of acceptable risk
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ACCOUNTING STANDARDS

The conselidated knancial statements have been prepared in accordance with International Financiat Reporling Standards (IFRS), as adopted by
the EU In 2009/10, ihe changes that have had the most sigmificant effect on the Group's financeal statements are

e Amendments to 1AS 1 This amendment has changed the presentation of performance reporting, but has not aflected the resulis reported

+ Amendment to 1AS 16 This amendment clanfies that praceeds from the sale of ex rentat assets should be tieated as revenue As a result
revenue and cost of sales recognised in the consolidated statement of income have increased by £4 7m for the year 1o 31 March 2010
(2009 £6 5m)

A summaty of other less significant changes and (uli details of accounting policies are provided in note 1 to the Financial Statements

SHARE PRICE

Duning the year the Company’s share price increased by 25 50 from 145 pence lo 182 pence, compared 1o a 63% increase in the FTSE small cap
index The Company’s shares ranged in price from 135 pence to 210 pence bul averaged 168 pence dunng the year The average number of

shares to 1ssue was 41,514,000 {2009 41,562,000} excluding shares held by the Employee Trust and Treasury Shares
¢

V)V

Mike Holt
Group Finance Director
8 June 2010
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Directors’ Report

The Duectors of Vp pic present thesr annual report and the audited Financial Statements lor the year ended 31 March 2010

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activity of the Group 15 equipment rental and associated services conducted mainly in the United Kingdom

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

DIVIDEND

The Oireclors are proposing to maintain the final dividend at 7 7 pence per share having taken into account the trading performance, dwidend
caver and prospects for the Group Subject 1o approval at the Annual General Meeting, shareholders will receve a total dividend for the year of
108 pence {2009 10 8 pence) per share Thrs equates to a total dividend of £4,518,000 (2009 £4,438,000) net of waved dividends As required
urnder adopted IFRSs the dividends charged n the accounts do not nclude the proposed dividend, which 1s subject to approval al the Annual
General Meeting

The final dwidend will be paid 1o shareholders on the register of members of the Company on 3 Septembes 2010 and it s proposed that dividend
warrants be nosied on 1 October 2010

DIRECTORS

The Directors who held office during the year were as follows

Jeremy Pilkington

Charrman

Jeremy Pilkinglon was appointed a diector of the Company in 1979 and was Chairman and Chief Executive between 1981 and 2004 Since July
2004 he has been Chawman of the Company He 15 also Charman of the Nominauon Commiltee Age 59

Neil Stothard

Group Managmng Director

Neil Stothard joined Vp as Group Finance Direclor i 1997 In July 2004 he was appointed Group Managing Director He was previously Group
Finance Director of Gray Dawes Group Limiled, o business tiavel management company and Divisional Finance Director of TDG plc He was a non
executive director of Scarborough Building Society until March 2009 Age 52

Mike Holt

Group Finance Director

Mike Holt joined Vp a$ Group Finance Director in July 2004 Fram 1993 untd jeiming v, he held a number of senior financial positions with Rolfs-
Royce Group plc within the UK, USA and Hong Keng He is a irustee and treasurer of Targel Ovanan Cancer Age 4%

Peter Parkin
Non executive Diector, Senior Independent Director
Peter Parkin was appointed a non executive director 1In 1999 He 1s Charman of Wheeldon Brothers Limited, a prvate house building company

and had previously been Chairman and Chief Executive of Rane plc He is Chairman of the Remuneration Committee and a member of the Audit
and Nomunation Commuitlees Age 64
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Steve Rogers

Non executive Dureclor

Steve Rogers was appointed a non execulive director on 1 Oclober 2008 He retiwed as a senior pariner of PneewaterhouseCoopers 1n 2007
He 1s Chairman of the Audii Comrmuttee and a member of the Remuneration and Normination Comimitteas He s a non executive director of Arran
Isle Gioup (formerly Heywood Wilhams PIC) He 15 a trustee and treasurer of the Leeds Community Foundation Age 58

Barne Cottingham

Non executive Director

Barre Cotlingham was appainted a non executive director in 1996 He was a semior partner at Coopers & Lybrand untl hus retirement m 1995
He was also non executive Chairman of SIG plc for 8 years until retinng i 2004 and non executive Chairman of Cattles plc for 7 years, having
been a non executive director for a total of 11 years until retiring in 2006 He was Chawman of the Audit Comrittee until 21 May 2009 He retired
as a director al the 1ast Annual General Meeling Age 76

Neil Stothard and Mike Holl retire by rotation and being eligible, offer themsetves for re-appointment Neil Stothard and Mike Holt have service
contracts with the Company, terminable by 12 months’ notice

As Peter Paskin has been a non executive director for over mine years he 1s required under the Combine Code to retire annually and being eligible
offers himself for re appomntment He does not have a service contract with the Company, although he does have a letter of engagement

SHARE CAPITAL

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

DIRECTORS’ INTERESTS

The interests of each Director in the shares of the Group companes are shown in the Remuneration Report on page 21

SUBSTANTIAL SHAREHOLDERS

As al B June 2010 the following had notfied the Company of an interest of 3% or more i the Company's ssued ordinary share capital

Number of Ordinary Percentage of Issued
Shares Ordinary Shares
%
Ackers P Investment Company Limied 23,684,876 5267
JP Morgan Securities Limited 4,425,975 984
Vp Employee Trust 3,153,157 M

Jeremy Pilkington (s a Director of Ackers P Investment Company bimited which 1s the holding company of vp plc

EMPLOYEES

The Dwectors are commuited o mamntaimng eflective commumication with employees on matters which affect thew occupations and future
prospects while at the same time increasing thewr awareness of the Group's overall activities and periormance This communication takes the form
of comprehensive team brefings to all emnployees logether with regular Group and divisional newsletters

i s the policy of the Group to employ and train disabled people whenever the skilis and quabifications allow and suitable vacancies ase available
i existing employees become disabled, every effort 1s made to find them appropnate work and traiming 1s provided if necessary
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POLITICAL AND CHARITABLE CONTRIBUTIONS

The Group made no political contribubions dunng the year Conations to chanties amounted to £12,143 (2009 £39,002) The donations made m
the year principally relate to sponsorship of employee dniven fund saising activities on behalf of local and natienal chanties

SUPPLIER PAYMENT POLICY

It 15 the Company’s policy to make payiment to supphers on agreed terms The Company seeks to abide by these payment terms whenaver 1t 1s
satisfied that the supplier has provided the goods or services in accordance with the agreed teims and conditons The number of days purchases
outstanding at 31 March 2010 was 41 days (2009 56 days) This figure fluctuates dependent on the creditor position for fleet purchases at the
year end compared to the average fleet purchases during the year

CONTRACTS

There are no disclosures required under $417(5)(c) of the Compamies Act In relation 1o contractual or other arrangements with cusiomers or
suppliers

ANNUAL GENERAL MEETING

Resotulions are to be praposed as special business to enable the Directors lo allot unissued shares and (subject to the mits therein contained)
1o allot shares for cash ather than to existing sharehclders in proportion 1o their shareholding The resolution enabling Direclors to continue lo
allot unissued shares will be imited 1o the allotiment of shares up to a maximurn nominal amount of £690,750 which represents 30 7% of the
total ordinary share capital {exclusive of treasury shares) i issue at 8 June 2010 The Direciors do not have any present intention of exercising
such authonty The authonty will expiie on the date of the next Annual General Meeting after the passing of the proposed resalution The
resolution enabling the Directors to allot shares for cash cther than to existing shareholders in proportion to their shareholdings will be hmited to
the allotment of shares up 1o a maxirurn norminal amount of £112,000 which represents 5% of the total ordinary share capital (exclusive of
treasury shares) in 1ssue at 8 June 2010 These resolulions seek to renew the authomties approved at last year’s Annual General Meeting and
comply with the current guidelines ssued by the Investment Commitlees of the Association of British Insurers and the Natonal Association of
Pension Funds (“Guidelines”)

A resolution s also to be proposed to authonse the Company to purchase its own shares, subject to certain speaific hawis This resolution 15 in
accordance with the Guidelines The maxtmum and munimum prices that may be paid for an Ordinary Share in exercise of such powers are set
out at Resolution 10(bY and 10(c) of the Notice of Meeling on page &4 The Directors undertake to shareholders that they will not exercise the
ability to purchase the Company’s own shares unless 1o do so would result i an increase in earnings per share and would be in the best nterest
of shareholders generally The Company would consider holding any of Wls own shares that 1t purchases pursuant to the authoniy conferred by
this resolution as treasury shares provided that the number so held did not at any tme exceed 10% of the Company’s issued share capiial This
would give the Company the ability to re-issue treasury shares quickly and cost-effectively and would provide the Company with additional
flexsbitity in the management of its capital base Duning the year ended 31 March 2010 the Cormpany did not acquire any shares (2009 1,215,000
shares} under the authonty of the resolution passed at the Annual General Meeting in September 2009 The shares acquired in the prior year are
being held as treasury shares and represent 2 6% of the total ordinary share capital in issue at 8 June 2010

A resolubion 15 also to be proposed to amend the Company’s Articles of Association lo aulhonse the Company 1o publish documents and
inforrnation wia its website The aim s to enable the Company to reduce costs associated with producing and dstibuting hard copy documents
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GOING CONCERN

The Business Review on pages 6 10 9 sels aul the Group’s business actwvities, markets and outlook for the forthcoming year and beyond This 15
supported by the Financial Review on pages 10 1o 13 which sets out the Group's current financial posibion, including 1ts cashflows, net debt and
borrowang facilibies and also outlines the Group's treasury management objectives, policies and processes

Motes 14 and 15 (‘“interest Beaning Loans and Borrowings’ and ‘Financral Instruments’) to the financial statements give further information on the
Group's borrowings, financial instruments and hquidity nsk

Despite the current economic conditions and uncertain outlook, the Group 1s 1 a healthy fnancral posttion The Group has agreed terms for a
£35m committad revalving faclity through to May 2013 lo replace s £50m committed five year revolving facihty winch 1s due to expire in
November 2010 The agreement for this new facility 15 expecied to be signed i the next few weeks following which the Group will have iotal
banking faclitres of £65m which are subject to bank covenant testing

The Board has evaluated the facilibies and covenants on the basis of the budget for 2010/11 which has been prepared taking into account the
current economic chmate tagether with a reascnable level of sensitwity 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 and to manage its business risks through
this difficult penod For 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 confinm that to the best of their knowledge

& The finanaial statements, prepared in accoidance with the applicable set of accounting standards, give a true and fair view of the assets,
habilives, financial positon and profit e loss of the Company and the undertakings included in the consolidation taken as a whale and

# The Business Review and Financial Review, which form part of the Report af the Directors, nclude a fax review of the development and
performance of the business and the position of the Company and the undertakings inctuded in the consolidation taken as a whale,
logether with the description of the principal risks and uncertainties that they face

AUDITORS

The Directors who held olfice at the date of approval of this Directors’ Report confism ihat, so far as they are each aware, there 1s no relevant
audit nformation of wiirch the Company auditors are unaware, and each Diector has taken all the sieps that he ought to have taken as a Qirector
to make himsel{ aware of any relevant audit mformation and to establish that that the Company’s auditors are aware of thal information

In accordance with Section 489 of the Companies Act 2006, a resolution for the re appointment of KPMG Audit Plc as auditers of the {ompany i1s
to be proposed at the forthcoming Annual General Meeling

By Order of the Board ~
| OV
Mike Holt

Company Secretary

8 June 2010

Vp plc Annual Report and Accounts 2010




Remuneration Report

This report sets out the Group’s policy on the remuneration of directors and prowvides details of the remuneration, fees and share incentives of the
directors for the year ended 31 March 2010 A resolution will be put Lo shareholders al the Company’s Annual General Meeling to approve this
reporl

This report complies with the Compamies Act 2006 which incorporates the Directors’ Remuneration Report Requlations 2002 and also with the UK
Combmed Code of Corporate Governance {the “Cade™) as revised in June 2008

UNAUDITED INFORMATION

THE REMUNERATION COMMITTEE

The pnmary role of the Remuneration Commuttee 15 to determmine, on behalf of the Board, the remuneration of the executive directars In this
regard the committee lakes into consideration the interests of the Group and of its shareholders as a whote The commitiee comprises the
Company’s Independent non executive directors, chaired by Peter Parkin Jeremy Pilkington, Chairman, and Neil Stothard, Group Managing Qirector,
attend meelings by invitation but are not present dunng any discussion on their own emoluments

The committee’s terms of reference, which are avarlable on the Company's website and from the Company Secretary on request, set aut the
respensibilities of the comimuttee which include detesmining and agreeing with the Boaid the far and reasonable rermuneration of the executive
direclors The objective of thus policy is to ensure that executive management are appropriately rewarded for their contribution to the success ol
the Company and provided with incentives to encourage enhanced performance The committee met once during the year The committee takes
into account levels of remuneration 1n comparable companies, benchmark surveys and consults with ndependent remuneration advisers as
appropnate

REMUNERATION POLICY

The Group 15 commutted to achieving sustainable improvements in performance and therefore seeks to recruit, retain and motivate employees ol
the highest calibie at all levels within the crganisation

The main components of executive director and senior management remuneration are base salary, annual perfermance related benus, long term
incentives and pension allowances Additional benefils include a company car or car allowance and privaie health wsurance The commuttee 15
mindful of the balance between performance and non-performance related remuneration

SALARY

The comimittee’s policy 15 10 sel base salanes broadly comparable te the median level of a comparator group of companies in the FTSE Small Cap
index When conducting its review the commutlee 1akes into account the Company’s performance, market conditions and market rates for similar
pesitions 10 comparable companies and pay conditions elsewhere within the Group The committee also takes 1o account the personal
performance of each director The salanes of execulive directors are reviewed annually in March

It 1s the commukiee’s policy thal no executive direclor should have a contract with a notice period of more than twelve monihs

Non executive directors do nol have service contracts The remuneration of the non executive directors 1s set by the full board with each director
abstaining from voting on ks own remuneration

ANNUAL PERFORMANCE RELATED BONUS

The executive dwectors are entitled to an annual bonus which rewards performance against finanaal targets set at the beginning of each year
The annual bonus 15 capped at 50% of base salary and any bonus payable 15 rewewed and agreed by the Remuneration Commitiee
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SHARE PLANS

The Commuttee believes that earmings per share growth and return on capital employed are the most appropnate perforinance measures to align
management rewards wilh shareholder value

Awards under all share plans, with the exception of the save as you earn scheme, are subyect to achievenent of pre agreed levels of earnings
per share and rmummurn ROCE targets over the three year performance penod Recent awards have included compound annual growth rate targets
of between 10% and 20% over a pre-agreed baseline level of earmings and a mimimum ROCE of 12%

Long term incentive plan

Under the rules of the long term incentive plan, executive directors and senor management inay receive a conditional nght 1o acquire shares at
no cost The vesuing of this entillement &5 dependent upan the achievernent of the performance conditions relaling to earmings per share and
return on capilal employed over a three year pefiod The imtial value of awards 1s up to a maximum of 100% of base salary, although depending
on circumstances, the Remuneration Commutlee may al its discretion award more

Share option schemes

Under the Approved and Unapproved share oplion schemes, certain employees of the Group are granied nights to acquire shares at a pre-
determined price, which cannot be less than the hugher of the mid-market price on the dealing day immediately before the date of the award
and ihe norminal value of the shares The average award dunng the year ended 31 March 2010 was for 11,402 oplions (2009 8,194) Awards
under these schemes are no longer granted 1o executive direciors

Share matching scheme

Under the share maiching scheme, certain executive directors and serwor management of the Group are granled nghts to acquire shares at nil
cost in propertton 1o the number of shares purchased from their own funds at the time of the grant Awards are subject to the same performance
conditions as the Approved and Unapproved share opiion schemes The maximum annual level of award under this scheme 1 shares to the value
of 104k of base salary

Save as you earn scheme

Under the terms of the SAYE scheme invitalions are made to all eligible employees Options are granted at a discount of up to 20% of the rmd-
market price immediately prior to inwitation and are not subject to any performance 1argets Ai 31 March 2010 there were 390 (29%) employees
(2009 428 (29%)) participating in the scheme

Benehts in kind

Far each execuive director these compnse a pension allowance or contribulion to a pension scheme, a car or car allowance and prvate healtk
msurance Permanent health insurance 1s also in place for Jeremy Pilkington and Neil Stothard

TOTAL SHAREHOLDER RETURN

The total cumwlative shareholder return of the Group for the 5
years to 31 March 2010 was 17% as compared to a reduction of
6% for the FISE Small Cap Index, which s regarded as an
appropriate  benchmark for the Groups shareholders The
movements in shareholder return for both are shown in the graph | 20004
opposile

2000 Vp vs FISE Small Cap Total Return Index

75004

Total sharehotder return s defined as the total return a shareholder
would receve over the penod mclusive of both share price growth
and dividends

01/04/05 01/04/06 o1/04707 01/04/08 01/04/09 /04710
-—=Vp —— F¥SESmall Cap
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SERVICE CONTRACTS

In accordance with the Group's policy, executive directors have service coniracts which are terrmnable by the Company on twelve months’ nolice
The contracis of jeremy Pilkington and Netl Stothard are dated 10 June 2002 and the contract of Mike Holt 15 dated 15 June 2004

The non executive directors do not have service contracts, however they do have letters of engagement termmable ¢n between three and six
months” notice  The dales 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 31 March 2010 are set out below

Salary/ Bonus  (ash Allowance/ Benelits Total Total

Fees Pension 2010 2009

£000 £000 £000 £000 £000 £000

Jeremy Pilkington 470 42 114 38 614 569
Neil Stothard 300 30 53 20 403 373
Mike Holt 205 21 36 16 278 257
Barrie Cottingham 18 - - 18 35
Peter Parkin 35 - - 35 35
Steve Rogers 35 - - 35 18
1,013 93 203 74 1,383 1,287

PENSIONS

Al 31 March 2009 Jeremy Pilkinglon was a member of the Vp Pension Scheme, but had ceased to accrue benefits from 6 Apnl 2006 In July 2009
the value of his pension benelits were transferred out of the ¥p Pension Scheme nto an independent personal pension scheme As a result of
this transler he had no accrued benefits under ihe scheme as al 31 March 2010 The fransfer value included no actuanal adjustrment for early
retirement In accordance with a long-standing contracival entitlement to retire at any bme afler the age of 50 without actuanal reduction of
pension Further detals are prowided in nole 24 Since 6 Apnl 2006 Jereny Pilkington has received a cash allowance in hey of pension
contrbutions

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

£
Transfer value of accrued pension at 31 March 2009 2,593,000
Increase 1n transfer value 1o transfer date 284,000
Additional transfer value for contraciual entitlement accrued at 31 March 2009 873,000
Transfer value of accrued pension entillement 3,750,000
Total settlement dunng year (3,750 000)

Transier value at 31 March 2010

——ees

The Company contnibutes to delined contnbulion schernes an behalf of Neil Stothard and Mike Holt Details are provided in the remuneration table
above
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DIRECTORS’ INTERESTS

Shareholdings

The beneficial interests of Direclors serving at the end of the year and therr farnilies, 1n the ordinary share capital of the Company are set out
below

31 March 2009 Purchases 31 March 2010
Jerermny Pilkington 27,220 - 27,220
Nell Stothard 254,128 358,630 612,758
Mike Holt 80,915 108,700 189,615
Peler Parkin 67,500 - 67,500

Steve Ragers - - - !

Duning the year Jeremy Pikington was inlerested in 23,684,876 shares registered in the name of Ackers P Investment Company Limited This 1s 5
a company controlled by a number of trusts with which, for the purposes of Sections 252 to 255 of the Cormpanies Act 2006, Jeremy Pilkington 1
1s deerned o be a connected person

Share Options

Two directors have share oplions and these are set aut below

1 Apnl Granted Exercised Lapsed 31 March Option
2009 1n year In year In year 2010 price |
Neil Stothard
2006 SAYE Scheme 1,514 - - (1.514) - 247p
2007 SAYE Scheme 623 - - 623 303p !
2008 SAYE Scheme 1,989 - - - 1,989 189p
2009 SAYE Scheme - 2927 - - 2,927 124p
Mike Holt
2006 SAYE Scheme 1,514 - - (1,514) - 247p
2007 SAYE Scheme 1,247 - - - 1,247 303p
2008 SAYE Scheme 994 - - - 994 189p
2009 SAYE Scheme 2,927 - - 2,927 124p
Approved Share Option Scheme 13,700 - - 13,700 145 5p

share Matching Scheme

Options held under the Share Matching Scheme were

1 Apnil Granted Exercised Lapsed 31 March Vested Vested
2009 1n year In year In year 2010 shares tn year
within total
Neil Stothard 38,438 19,400 {18,000} - 39,838 - 6,500
Mike Holt 23,500 13,300 (9,500} - 27,300 - 4500

Vp plc Annual Report and Accounts 2010




Remuneration Report

Long-term Incentive Plan

Awards under the lang-term incenlive plan were

1 Apnl Granted Exerased Lapsed 31 March Vested Vested
2009 n year m year In year 2010 shares n year

within total
jeremy Pilkington® 388,000" 420,000* (102,000)" - 706,000* - 102,000*
Neil Stothard 783,400 300,000 (576,400) - 507 000 - 88,500
Mike Holt 315,000 205,000 {175,000) - 345,000 - 51 000

*The shares outstanding i respect of Jererny Pilkington are notional shares which would be satisfied by a cash payment

The vesting of the outstanding awards at 31 March 201015 subject to the achievement of performance cntena over the relevant three year penods
up to the year ended 31 March 2012

Details of the market valye of shares al the year end and the highest and lowest market values in the finanaal year are provided in note 21 to
the Financial Staterments The share price on the date the awards were made in the year was 150p

There were no changes in the interest of the directors between 31 March 2010 and 8 June 2010

On Lehalf of the Board

Peter Parkin
Chairman, Remuneration Committee
8 June 2010
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Corporate Governance

The Board 15 accountable to the Company’s sharehalders for good governance and 1s commuited to high standards of corporate governance
throughout the Group The Board has prepared this report with reference to the UK Combened Code of Corporate Governance {the “Code™) 1ssued
by the Financial Reportmg Counal as revised in June 2008 The Board condirms that throughout the year ended 31 March 2610 the Company has
been in compliance with all of the provistons of the Code

DIRECTORS

The Board consisis of three executive directors and two non execulive directors The non executive directors are considered by the Board to be
independent under the provisions of the Code on the basis that they are nol members of martagement and they are free of any business or other
relationships that could matenally interfere with, of reasonably be percewed to matenally interfere with, the independent exercise of theu
Jjudgernent Peter Parkin 1s the Senior Independent Director The Chairman s an execulive director The biographies of the Board members shown
on pages 14 and 15 indicate the high level and broad range of experence which the Board possesses

Appropnate training for new and existing Cirectors 15 kept under review and provided where necessary

THE BOARD

The role of the Boaid 15 to maximise the tlong-term performance of thie Group through the implementauon of strategies designed to enhance
shareholder value the Boaid reviews strategy on a regular basis and exercises control over the performance of each operating company within
the Group by agreeing budgetary targets and monitoring performance against those targets

The roles of the Chairman and Group Managing Director are separate and clearly defined The Chairman runs the Board and sels the strateqic
agenda for the Group The Group Managing Director is responsible for the operational management of the Group’s business

The Board has five scheduled meetings each year and additional meetings are held as required The Board has a schedule of matters reserved
for its approval, including major capital expenditure, significant nvestinents or disposals and treasury policy in certain areas, speaific respansibility
15 delegated 1o commuttees of the Board within defined terms of reference

The Audit Committee has two scheduled meelings each year and the Rermuneration and Nomination Commuitees each have one, with addiional
meelings held as required

During the year, all Directors atiended the six Board meetings that were held All of the mernbers of the respective comimitiees atiended the two
Audit Committee meetings and the one Remuneration Committee meeting held dunng the year The primary role of the Nomination Committee
s to ensure thal appointments to the key teadership rates withun the Group, particularly Board appointmenis, are made after due consideration
of the relevant and necessary skills, knowledge and expenience ol the polental cancidates In additign 1t considers succession planning in order
to ensure the continued ability of the Group to comaete effectively in the market place

Copies of the terms of reference of the Audit, Remuneration and Nomunations Commillees are avalable on the Company's web site at
www vpplc com

There 15 an agreed procedure for directors to take independent professional advice at the Company's expense if deemed necessary for the correct
periormance of theiwr duties The Company Secretary 15 charged by the Board with ensuning that Board procedures are followed

The Board, having s/mplemented improvements fellowing the last formal evaluation of its performance, its commitiees and that of the Charrman,
feels that there are ne major 1ssues requinng change, but will continue to evaluate performance on a regular basis and implement changes as
necessary The last evaluation was undertaken using a questionnaire prepared for the Board by Equity Culture, an independent consultant, which
drew on its expenence of good practice across a range of isted compamies

To enable the Board lo function effectively and assist directors to discharge their responsibilities, full and timely access 15 given to all relevant
information In the case of Board meetings, this consists of a comprehensive set of papers, including latesi avallable management accounts,
requiar business progress reports and discussion documents regarding specific matters  In additson, senior managers are regularly invited to Board
meetings and make business presentations to the Board The evaluation of Board performance concluded that the level of information made
avalable 1o the Board was of appropnate quality and provided on a timely basis
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Corporate Governance

Any direclor appointed dunng the year 15 required, under the prowisions of the Campany’s Articles of Association, to retire and seek election by
sharehotders 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 Mke Holt shall retire by rotation and seek re-election by sharehiolders at the next Annual General Meeting In addition
Peter Parkin having served over aine years a5 a non execulive Director shall retire annually and offers himself for re-appontment by the
shareholders at the next annual General Megting in accordance with the Code (A 7 2)

Full details of directors’ remuneration and a statement of the Company’s remuneration policy are sel out in the Remuneration Report appeanng
an pages 18 1o 22 Each executive director’s package 15 set by the Remuneration Commutteg n line with the pohicy adopted by the full Board
Each executive duector abstains from any discussion or voling, at full Board meetings, on the recommendation of the Remuneration Commiliee
which have a direct beaning on his own remuneration package

COMMUNICATION WITH STAKEHOLDERS

The Board actively seeks and encourages engagement with major institutional shareholders and other stakeholders The Executive Directors
present the Company’s mntenm and full year results 1o brokers and analysts and also the meet fund managers, brokers, analysts and the media
on a regular basis to discuss business stiateqy, results and olher 1ssues Presentation material used in these briefings is published on the Company s
wehsite www.vpplc com While the non executive direclors do ot ordinanly attend these meehings, they are available if requwed by
stakeholders Feedback from these meetings, collated by the Company’s Brokers, Brewin Dolphin, and the Company's Financial PR advisor
Abchurch, 15 reviewed by the Board as a whole

The Board encourages all shareholders te attend and ask questions at the Annual General Meeting which 15 attended by all directors The Board
also actively encourages communication with employees and details of this are noted in the Directors” Report

AUDIT

The primary role of the Audit Committee 1s 1o keep under review the Group’s finanaial and other systerns and controls and its linancial reporting
procedures In fulfiling this rofe, the Commuttee receves and reviews work carried out by the internal and external auditors The Company’s
internal audit function works 1o an annual programme developed in consultation with the Committee, as well as covenng specific matiers arising
during the year

The Commillee keeps the scope and cost effectiveness of both the internal and external audit functions under review This includes a reqular
review of the effectiveness of the external auditor

The independence and objectity of the external auditor 1s alse considered on a regular basis, with particular regard to the level of non-audit
work and fees The split between audit and non-audi fees for the year to 31 March 2010 and information on the nature of the non-audit fees
incurred appear n note 3 to the Finanaial Statermants The nen-audit fees which were paid in respect of taxation and other advice are considered
by ihe Commuitlee not 1o affect the independence or objectivity of the auditors The external auditor's appointment 1s subject 1o regular review
by the Commuttee and the lead audil pariner is rolated at least every five years The Cammitiee also maintaing a formal policy on the provision
of non-audit services by the auditor, which 15 reviewed each year This policy prohibits the piovision of cerain services and requires that others
are subject to prior approval by the Commutiee or 1is Chairman All other perrmilted non-audit services aie considered on a case by case basis

The Commuttee also receives an annual confsrmation of independence from the auditor

INTERNAL CONTROL
Throughout the year, the Group has been in full compliance with the applicable provisions on iternal control contamed n the Code

The Board has averall responsibihity for the Group's system of internal controls and nsk management  Fhe Audit Commitiee reviews and monitors
the system’s effectiveness on behalfl of the Board every six months and ensures that a thorough review in accordance with Turnbull guidance 15
undertaken annually The responsibility for the system rests with the executive direciors The system of internal control 1s designed to manage,
rather than eliminate, the nsk of failure 10 achieve business objectives and to provide reasonable, but not absolute, assurance against material
misstaternent or loss

The Audit Comnuttee reporls on 1is assessment io the Board, so that the Boaid can reach its own informed view on control effectiveness
The Board confirms that it has rewiewed the significant nisks affecing the Group and has reviewed the effectiveness of the systemn of internal
controls in place dunng the year ended 31 March 2010 and through to the date of this report

The Statement of the Directors” Responsibilities in relation to the accounts appears on page 27
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Corporate and Social Responsibility

The Group has a long history of conducting business responsibly and ethically The Group 1s very aware of its corporate and social responsibililies
and they are an integral part of ts business strategy Our appsoach 1o corporate and social responsibility 1s focused on employees, health and
safety, the environment and the commumty at large

EMPLOYEES

We recagmse the importance of atlracing talented people to our business Our recruitment processes are ngorous and competency based
Our aim 15 {o recruit the best 1t 15 therefore vital that we treat employees with respect and ensure that proper account is taken of any issues or
concerns they may have Our employment practices, which are summansed below, take this into account

The Group 1s an equal opportunity employer and therefore 15 commutted (o providing the same level of opportunity to all, regardless of ethnicity,
rehigion, age, sex, disability or sexual onentation

Qur policies and procedures are reviewed regutady and our ine managers are kept up to date with changes to employment legislation
Our policies are applied farrly and consislently with the aim of making the Group an employer of cheice who maintains a good relationship with
its employees and encourages them 1o balance work requrements with family and soaal needs

Relaining talented people 15 vital to our continued success As part of our retention strateqy we have an extensive traiming programme that
commences with a detailed induction process and moves on to cover all the techmical skills that our employees require to carry out therr roles
Management development programmes are run for all indwiduals new 10 management roles and we actively encourage and sponsor individuals
{¢ develop themselves through further education programmes Throughout this process we try to ensure that our peaple fulfil thew potential to
the benefit of both the individual and the Group

The Group has an estabhished whistle blowing policy and employees are free to voice concerns on a confidential basis through the Human
Resources Director to ulimately the Chairman, or the non executive directors, if appropnate

HEALTH AND SAFETY

All Group sites operate 1n accordance with the Group’s Health and Safety and Environmenial policies and procedures These policies and procedures
are designed to ensure that the health and safety of all our employees and customers and anyone else who s affected by our activities s
appropriately safeguarded

Furthermore, the Group 15 commutted to developing a culture where all employees pay appropriate attention 1o health and safety nsks to ensure
that acaidents and dangerous accurrences are prevented wherever possible Health and safety training 15 provided as part of the induction process
for all new employees and ongoing heaith and salely Lammy 15 prowvded to all employees as appropriate for ther roles

Health and Safety reports and 1ssues are discussed at operational board meetings with updates to the main Board Ouning the year there were
11 (2009 11) reportable acaidents under the Reporiing of Injurnies Diseases and Dangerous Qccurrences Regulations 1995

In addinon to these interral activities all Group localions are subject to regular health and safety audits by an independent company with
appropnate reporting at both local and Group level The same company also provides independent advice on health and safety 1ssues and new
legislation

THE ENVIRONMENT

we are aware of the potential nsks which our operations may cause to the environment 1115 the Groups policy lo ensure as far as 15 reasonably
practicable and within the scope of current best practice, that our operations are carned oul in such a manner 50 as to minimise any adverse
impact of our activities on the environment
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Corporate and Social Responsibility

In order to comply wath this policy, the Group Health and Safety and Environmental Policy and Procedures Manual sets out the environmental
responsibilities for all levels of management i the Group

The two main areas where the Group's operations have an impact on ihe environment are erissions 1o air (principally €0} from our equipment
and through our energy use and the disposal of fuel and all

Emissions to air

The Group has previously undertaken a comprehensive carbon audit with a view 1o identifying environmental impact mitigation opportunities
The key performance indicators outhned in the table below, enable us to review ous performance throughoul the year and year on year The
exlernal haulage ermissions have been based on assumplions relating to average journey distances and the average fuel usage of hauliers’
vefuctes The €0, emissions for all categonies are based on the DEFRA July 2009 tables for converting energy usage to €O, emissions Prior year
numbers have been restated to reflect revised DEFRA tables, restated revenues (IAS 16 - see nole 1) and better esimates

Direct Impacts (Operational)

Absolute Tannes (0, Normalised Tonnes

Energy Type (0; per £m Revenue

2010 2009 1010 2009

(Restated) {Reslaled)

Gas and electicity 2,669 2,613 19 89 1659
Diesel 11,999 13,264 89 44 84 23
Gas Qil 270 2%6 202 188
Total 14,938 16,173 11135 102 70
Indirect (Supply Cham)
External haulage

3,575 3,844 26 65 240

We have used the results of our carbon audit to highhight areas where we befreve we can reduce the impact on the environment of our day 1o
day activilies and promote goed environmental practices We have formulated an action plan based on adwice recerved from the Carbon Trust and
the Energy Saving Trust which will be used Le further develop our environmental programmes and palicies

In absolute terms O, emissions have been reduced in all categonies, other than gas and electnicly which was broadly unchanged As a proportion
of each pound of revenue CO, ermissions have increased hut this does not properly take into account the underlying actvity levels which effect
emissions We continue 1o endeavour to reduce emissions wherever possible

Waste Management
Duning the year we have coniinued to ensure thal

+ We are n full compliance with all current fegislation through internal review of legislation, working with speciahist waste disposal
companies and use of external consultants In this regard most of our divisions are reqistered under the environmental standard 15014001

» All waste 15 stored securely and disposed of via appropriately registered waste disposal companigs In addition sites which preduce
hazardous waste are registered with the Environment Agency and waste data 1s reported to them Furthermore, refevant divisions are
registered under the Waste Electronic and Clectncal Equipment Directive

e Fuel, ol or any other waste products are not alfowed nto surface water drams of allowed to contaminate land or groundwaler

COMMUNITY

We recogmise that in addition to the econormic benefits our trading activity brings, we have a wider social responsibility As such we actively
support both local and national chanies Dunng the year ended 31 March 2010 we donated £12,000 (2009 £39,000) to chanties This included
donations in support of employees partiapating m fund raising activities
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Statement of Directors’ Responsibilities

IN RESPECT OF THE ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for prepanng the Annual Report and the group and parent company financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare group and parent company financial statements for each énancial year Under that law they are
tequired to prepare the group financial statements in accordance with IFRSs as adepted by the EU and applicable law and have elected 1o prepare
the parent company financial statements on the same basis Under company law the directors must noi approve the finangial siatements unless
they are satishied that they give a true and lair view of the state of affairs of the group and parent company and of thewr profit or loss for that
periad In prepanng each of the group and parent company financial statements, the directars are required 1o

select suitable 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 IFRSs as adopted by the EU, and

s prepare the financial statements on the gomg concern basis unless it 1s nappropnate 1o presume that the group and the parent company
will continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent company's transact:ons
and disclose with reasonable accuracy at any time the financial position of the parent company and enable them to ensure that 1ts financial
statements comply with the Companies Act 2006 They have general responsibiity for taking such steps as are reasonably open to them to
safeguard the assets of the group and to prevent and detect fraud and other irequlanties

Under applicable law and regulations, the directars are also responsible for prepanng a Directors’ Report, Directors’ Rernuneration Report and
Corporale Governance Stalement that complies with hat law and those regulations

The diectors are responsible for the maintenance and mtegnty of the corporate and financial information included on the company's website
itegistation in the UK goverming the preparation and dissemination of financial statements may differ from legislation i other junsdictions
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Auditor’s Report

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF Vp pl¢

We have audited the finanaial staternents of ¥p ple for the year ended 31 March 2010 set out on pages 29 to 61 The hinancial reporting framework
thal has been applied n thew preparation 15 applicable law and International Financial Reporting Standards {IFRSs) as adopted by the EU and, as
regards the parent company financial statements, as applied in accordance with the provisions of the Companies Act 2006

This report 15 made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006 Cur audht
work has been undertaken so that we might state to the company’s members those matters we are required to state 10 them in an auditors'
report and for no ather purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
cornpany and the company's members, as a body, for aur audit work, for this report, or for the opmnions we have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained more fully in the Directors' Responsibilities Staterment set cul on page 27, the direclors are responsible for the preparation of the
finanoial statements and for being satisfied that they give a true and fair view Our responsibility is to audi the financial statements in accordance
with applicable law and Intemnational Standards on Audiing (UK and Irefand) 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 destriplion of the scope of an audit of financial statements 1s provided on the APB's web-sile at www frc org uk /apb/scope/UKP

OPINION ON FINANCIAL STATEMENTS
tn our opimign

¢ the financial statements grve a true and fair view of the state of the group's and of the parent company's affaurs as at 31 March 2010 and
of the group's profit for the year then ended,

e the group financial statements have been properly prepared in accordance wilh IFRSs as adopted by the £U,

e the parent company financial stalements have been properly prepared in accordance with IFRSs as adopted by the EU and as apphed in
accardance with the provisions of the Companies Act 2006 and

 the hinancial stalements have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards the group
financial statements, Article 4 of the 1AS Regulation

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In our opinien

¢ the part of the Remuneration Reporl lo be audited has been properly prepared in accordance with the Companies Act 2006, and

e the information given in the Directars' Report for the financial year for which the inancial stalements are prepared 15 consistent with the
financial statements and

* information given in the Corporate Governance Statement set oul on page 24 wath respect to intemal cantrol and nsk management systems
in ielation to financial reporting processes and about share capital structures 15 consistent with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT 8Y EXCEPTION
we have nothing to report in respect of the followang
Under the Companies Act 2006 we are required to report Lo you if, in our opinion

¢ adequate 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

e the parent company financial stalements and the part of the Remuneration Report 1o be audited are not in agreement with the accounting
records and returns, of

e cerlain disclosures of directors’ remuneration specified by law are not made, or
¢ we have not received all the information and explanations we require for our audit

Under the Listing Rules we ase required to review

e the directors' statement set oul on pages 16 and 17, n relation to gomg concern, and

¢ the part of the Corporale Governance Slatement on pages 23 and 24 relating to the company's comphance with the mine provisions of the
June 2008 Combined Code specifred for our review

o
chris Hearld (Semior Statutory Auditor) OC\J\- -
for and on behalf of KPMG Audit Plc, Statutory Auditor
Chartered Accountants

1 The Embankment, Newile Street, Leeds, LS1 4DW
8 June 2010
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Consolidated Income Statement
for the Year Ended 31 March 2010

2010 2009
Note £000 £000

{Restated)
Revenue 2 134,163 157,470
Cost of sales (99,350) {114,331)
Gross profit 34,813 43,139
Admirnistralive expenses {17,869) {18,617)
Operating profit before amortisatien 2 18,610 25,431 )
and exceptional items [
Amaorhisabion of inlangibles (1,323) {909}
Exceptional 1ems 3 {343)
Operating profit 3 16,944 24,522
Financial income 6 17 28
Financial expenses 6 (2,622) (3,715)
Profit before amortisation, 16,005 21,744
exceptional items and taxation
Amortisation of ntangibles (1,323) (909)
Exceptional itermns (343)
Profit before taxation 14,339 20,835
Income lax expense 7 (4,094) (5,701)
Net profit for the year 10,245 15,134
Basic earnings per 5p ordinary share 20 24 68p 36 41p
Diluted earnings per 5p ordinary share 20 24 36p 3530p
Dwidend per Sp ordinary share intenim paid
and final proposed 19 10 80p 10 80p

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

The restatementt of the prior year higures relates solely to the effect of 1AS16 on revenue and cost of sales There was no proht effect
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Statements of Comprehensive Income

Consolidated Statement of Comprehensive Income
for the Year Ended 31 March 2010

Note
Prohit for the year
Actuanal gains/(losses) on defined benefit pension scheme 24
Tax cn items taken direcily to equity
Effective portion of changes in far value of cash flow hedges
Foreign exchange translation difference
Total Other Comprehensive Income

Total Comprehensive Income for the year

Parent Company Statement of Comprehensive Income
for the Year Ended 31 March 2010

Note
Profit for the year
Actwanal gains/(losses) on defined benefit pension scheme 24
Tax on items taken directly to equity
Eftectrve portion of changes in fair value of cash flow hedges
Total Other Comprehensive Income

Total Comprehensive Income for the year
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2010
£000

10,245
726

(203)
439

(39)

923

11,168

2010
£000

6,831
126
(203)

439

962

7,793

2009
£000

15,134

(1,882)
527

(3,154)
274

(4,235)

10,899

2009
£000

9,007
(1,882)
527
{3.154)

{4,509)

4,498




Statements of Changes in Equity

tonsolidated Statement of Changes in Equity

for the Year £nded 31 March 2010

Equity as at 1 Apnil 2008

Total comprehensive income for the year
Tax movemnents to equily

Share option charge in the year

Net imovement relating to Treasury Shares
and shares held by vp Employee Trust
Dividend ta shareholders

Total change in equity dunng the year

Equity at 31 March 2009

Total corprehensive income for the year
Tax maverments to equity

Share option charge in the year

Net movement relating to Treasury Shares
and shares held by vp Employee Trust
Dividend to shareholders

Total change in equity duning the year
Equity at 31 March 2010

Note

Parent Company Statement of Changes in Equity

for the Year Ended 31 March 2010

Equity as at 1 Apnl 2008

Toltal comprehensive income for the year
Tax movements to equity

Share option charge in the year

Nel movement relaling to Treasury Shares
and shares held vp Emplayee Trust
Cividend to shareholders

Total change in equity dunng the year

Equity at 31 March 2009

Total comprehensive income for the year
Tax movemenis 10 equity

Share ophion chaige in the year

Net movement relating to Treasury Shares
and shares held by vp Employee Trust
Odend to shareholders

Total change 1n equity dunng the year

Equity at 31 March 2010

Note

19

19

share Share Hedging Retained Minonty Total
Capital Premium Reserve Earnings Interest Equity
£000 £000 £000 £000 £000 £000
2,309 16,192 (452) 55,718 27 73,794
- (3.154) 14,053 10,899
- - - (285) (285)
- 447 442
(3,166) {3,166)
(4,505) {4,505)
(3,154) 6,539 3,385
2,309 16,192 (3,606) 62,257 27 77,179
- 439 10,729 - 11,168
- 1 - 1
434 434
(85) (85)
(4,510) (4,510)
439 6,569 7,008
2,309 16,192 (3,167) 68,826 27 84,187
Share Share Hedging Retained Total
Capntal Premium Reserve Earnings Equity
£000 £000 £000 £000 £000
2,309 16,192 (452) 34,249 52,298
- {3,154) 7,652 4,198
- - (285) (285)
- 442 442
- (3,166) (3,166)
- (4,505) {4,505)
- (3,154 138 {(3.016)
2,309 16,192 (3,606) 34,387 49,282
439 7,354 7,793
- 1 1
- 434 434
- (85) (85)
- (4,510} (4,510}
- - 439 3,194 3,633
2,309 16,192 (3.167) 37,581 52,915
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Consolidated Balance Sheet
at 31 March 2010

2010 2009
(Restated)
MNote £000 £000
Non-current assets
Property, plant and equipment 8 98,635 107,889
tntangible assets 9 39,826 41,197
Total non-current assets 138,461 149,086
Current assets
Inventories 1 3,813 5463
Trade and other recevables 12 27,330 32,856
Cash and cash equivalents 13 1,385 551
Total current assets 32,528 38,870
Total assets 170,989 187956
Current habilities
Interesi-bearing loans and borrowings 14 (49,692) (681)
Income tax payable (263) (2289)
Trade and other payables 16 (25,493) (30,473)
Total current habilities (75,448) (33,443)
Non-current hiabilities
Interest-beanng loans and boriowings 14 (18) (65,707)
Employee benelits 24 (1,127) {3,194}
Deferred tax habilies 17 {10,209) (8,433}
Total non-current liabilities (11,354) (77,334)
Total habihuies (86,302) (V10,777)
Net assets B4,187 77,179
Equity
Issued share capiial 18 2,309 2,309
Share prermium 16,192 16,192
Hedging reserve (3.167) {3,606)
Retamed earnings 68,326 62 257
Total equity attnibutable to
equity holders of the parent 84,160 77152
Minonty interest 27 27
Total equity 84,187 77179

Details of the restaiement of the pror year, relating solely to hindsight adjustiments for prior year acquisitions are shown 1n the appropriate notes

These hinancial statements were approved by the Soard of Direclors
on 3 june 2010 and were signed on 1its behall by

(J |
Jeremy Pilkington Mike Holt

Chawrman Director
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Parent Company Balance Sheet
at 31 March 2010

2010 2009
(Reslaled)
Note £000 £000
Non-current assets ,
Property, plant and equipment 8 53,088 55,925 '
Intangible assets 9 14,915 15,189 ‘
Investments in subsidiaries 10 25,077 25,082
Total non-current assets 93,080 96,196
Current assets . 1
Inventones 11 9201 1,922 !
Trade and other receivables 12 50,517 64,174 .
Income tax recewvable 13 1
Cash and cash equivalents 13 631 452 ]
Total current assets 52,072 66,548 ! J
Total assets 145,152 162,744 -
Current habihties . }
Interest-beaning loans and borrowings 14 {52,912) (5.029) !
Incorme tax payable - (1,601)
Trade and other payables 16 (32,001) (33,452)
Total current hiabilities (84,913) (40,082}
Non-current hiabilities '
Interest-beanng loans and borrowings 14 - (65,544)
Emgployee benefits 24 (1,127) (3,194)
Deferred tax liabilities 17 (6,197) (4,642)
Total non-current habilities {7,324) (73,380)
Total habilities {92,237) {113,462)
Net assets 52,915 49,282
Equity
Issued share caputal 18 2,309 2,309
Share premum 16,192 16,192
Hedging reserve (3,167) (3,606)
Retained earnings 37,581 34,387
Total equity 52,915 49,282

Details of the restalement of the prior year, relating solely 1o hindsight adjusiments for prior year acquisiions are shown in the appropnate notes

These financial statements were approved by the Board of Direclors
ot 8 June 2010 and were signed on its behalf by

Mike Holt
Director

Jeremy Pilkington
Chairman
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Consolidated Statement of Cash Flows
for the Year Ended 31 March 2010

2010 2009
Note £000 £000
Cash flows from operating activities
Profit betore taxation 14,339 20,835
Adjustments for
Pension fund contributions in excess of (2,214) (204)
expense fecogiised in Income Statement
Share based payment charges 434 442
Cepreciation 8 18,901 18,964
Amortisation of intangibles 9 1,323 909
financial expense 2,612 3,715
' Financial income (17) (28)
Praht on sale of property, plant and equipmeni (3,375) (3,825)
' operating cash flow before changes in T 32,013 40,808
! working capital and provisions
Decrease/(increase) in inventories 1,650 (348)
Decrease in trade and other recervables 5,484 741
Decrease 1n trade and other payables (1,919) {6,073)
I Cash generated from operations 37,128 35128
Interest paid (2,453) (3.711)
. Interest element of finance lease rental payments (156) {199)
: Interest received 17 28
Income taxes paid (4,546) {(5,991)
Net cash from operating activities 30,090 25255
Investing activities
Proceeds from sale of property, plant and equipment 8,718 10,799
Purchase af properly, plant and equipment {16,744) (34,211)
Acquisition of businesses and subsidianies (net of cash acquired) 25 19 (6,013)
Net cash from mnvesting activities (8,007) {29,425)
Cash flows from financing activities
Purchase of own shares by Employee Trust and Company {85) {3.166)
Repayment of botrowings {20,000} (20,401)
New loans 4,000 29 000
Payment of ture purchase and finance fease habilities (678} (1216)
Dividend pad 19 (4,510) (4,505)
Net cash used in finanang activities (21,273) _ﬁg)
Net increase /(decrease) in cash and cash equivalents 810 (4,458}
Effect of exchange rate fluctuations on cash held 24 22
Cash and cash equivalents as at the beginning of the year 551 4,987
Cash and cash equivalents as at the end of the year 1,385 551

———
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Parent Company Statement of Cash Flows

for the Year Ended 31 March 2010

Cash flows from operating activities

Profit before taxation

Adjustments for

Pension fund contnibutions in excess of

expense recognised in income Slatement

Share based payment charges

Depreciahion

Amortisation of intangibles

Financial expense

Financial income

Profit on sale of properly plant and equipment
Operating cash flow before changes in
working capital and provisions
Decrease/(increase} in inventonas
Decrease/(increase) in trade and other recevables
Increase /{decrease) in trade and other payables
Cash generated from operations

Interest paid

Interest elernent of finance lease rental payments
Interest recelved

Income taxes paid

Net cash from eperating activities

Investing activities

Proceeds frem sale of property, plant and equipment
Purchase of property, plant and equipment
Acquisition of subsidianies {net of cash acquired)

Net cash from investing activities

Cash flow from financing activities

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

New loans

Payment of finance lease habil:ties

Dividend paid

Net cash used in/generated from financang activities

Net ncrease /{decrease) in cash and cash equivalents
Cash and cash equivalents as at the beginmng of the year

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

2010

Note £000

9,496
(2,214)

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

1,021
13,210
1,205
32,585
(2,452)
(56)
12
(2,916)
27,153

5,271

(10,032)
a3

(4,718)

(85)
(20,000)

4,000

(122)

19 (4,510)
(20,717)

1,718
(4,453)
(2,735)

2009
£000

12,767

(204)

442
8,850
315
3,572
(594)
£2,602)

22,546

(254)
(2,230)
(4,358)

15,704

(3,711
{56)
554

(3,282)

9,249

7,647
(18 033)
(2,824)

(13,210)

(3,766)
(20,401)
29,000

(394)

(4,505)

534

(3 427)
(1026)

(4,453)

Vp plc Annual Report and Accounts 2050

|
|
|
|
|



Notes

(forrmang part of the financial statements)

1. SIGNIFICANT ACCOUNTING POLICIES

Statement of comphance

Vp plc s a company incorperated in Great Brtain The consolidated Financial Statements of Vp plc for the year ended 31 March 2019, consolidate
those of the Company and its subsidiaries (together referred 1o as the “Group”™) The parent Company’s Financial Statements present information
about the Company as a separale entity and not about the Group

Both the Parent Company Financral Statements and the Group Financial Statements have been prepared and approved by the Direclors in
accoidance with International Financial Reporting Standards (IFRSS) as adopted by the EU (“Adopted IFRSS™) In publishing the Parent Company
Financial Siatementis here together with the Group Financial Slatements, the Company has taken advantage of the exemptions in 5408 of the
Companes Act 2006 not 1o present its individual incorme statement and related notes that form part of these approved Financial Statements

Basis of preparation

The Fmanciat Staternents are presented in stering, rounded to the nearest thousand They are prepared on a going concern basis {further details
are provided in the Directors’ Reporl) and historic cost basis except that denvative financial mstruments and cash settled share options are stated
at fair value

The Group’s accounting policies are set out below and have, unless otherwise stated, been apphed consistently to all perinds presented in these
consolidated Financial Statements The following new standards and amendments to standards have become effective from ¥ January 2009 and
hence are reflected in these financral statements

& |1AS 1 {revised), “Presentation of Financial Statements” The most sigmificant change within 145 1 (revised) 15 the requirernent to produce
a statement of comprehensive income setting out all itens of income and expense relating lo non owner changes in equity There s a
choice between presenting comprehensive income 1n one statement or n two statements Compnsing an mcome staternent and a separate
statement of comprehensive income The Group has elected lo present an income statement and a separate statemeat of comprehensive
ncome In addition, 1ASt {revised) requires the statement of changes in shareholders' equity to be presented as 3 pnmary statement

¢ Amendments lo IFRS 2, "Share Based Payments”, clarfies the treatment of cancelled options, whereby 1f a grant of equily instruments 1s
cancelled the Group shall account for the cancellation as an acceleration of vesting and shall recognise Immediately the amount that would
have been recogmsed over the iemainder of the vesting penod The effect of this for the year to 31 March 2010 was not material

* 1iRS 8, "Operating Segments” replaces IAS 14, “Segment reporting” and requires the disclosure of segment information on the same basis
as the management nformation provided to the chuef operating decision maker The adoption of this standard has not resufted n a change
in the Group’s reportable segments

& An amendment ta (AS 16, “Property, Plant and Equipment”, classifies proceeds {rom the sale of ex rental assels as revenue As a result
revenue and cost of sales recogmised in the consolidated statement af income have creased by £4,676,000 for the year to 31 March 2010
and £6,525,000 for the year ended 37 March 2009

Prior year comparatives have been reslated lo reflect the changes for 1AS 16 above and hindsight adjustments made n relation 1o prior year
acquisiians. The unpact of the tindsight adjustrments 15 shown in the appropriate notes

At the date of approval of these linancial statements the following Standards and Interpretations were m issue and endorsed by the EU but not
yet effective

Rewised IFRS 3 ‘Businass Combinations” (mandatory for the year commencing on of after 1 July 2009)
Amendment to 1532 “Classification of Rights issues (effective 1 February 2010)

& |FRIC 17 ‘Distnbution of Non Cash Assets to Owners’ {effective 1 July 2009)

& IFRIC 18 ‘Transfer of Assets from Customers’ (effective 1 July 2009)

& [FRIC 19 ‘Extnguishing Financial Liabiities with Equity” (effective 15 July 2010)

The adoption of these Standards and interpreiations 15 not expected to have a matenal impact en the financ:al statements of the Group

Basis of consolidation

Subsidraries are those entities conirolied by the Company Control exisis when the Company has the power, directly or indirectly, to govern the
financial and operating pofiaies of an enuty so as to obtain benefits frorn its activibies In assessing control, polential voting rights that presently
are exercisable or convertible are laken into account The Financial Statements of subsidianes are cluded in the consohdated Finanoal Stalements
from the daie that control commences until the dale that control ceases
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Notes

1. SIGNIFICANT ACCOUNTING POLICIES (continued)

Property, plant and equipment
Property, plant and equipment are staled at cost or deemed cost fess accumulated deprecration and impairment tosses

Certan items of property, plant and equipment that had been revalued to fair value on or prior 1o 1 Apnl 2004, the date of transition to adopted
IFRSS, are measured on the basis of deemed cost, being the revalued amount at the date of that revaluation, as permitted by the exemption
IFRS 1

Leases under which the Group assumes substantially all the nsks and rewards of ownership are classified as finance leases  Plant and equipment
acquired by way of finance leases 1 stated at an amount equal to the lower of its fair value and the present value of the mimimum tease payments
at the inception of the lease, less accurnulated deprecialion and impairment losses  Operating lease payments are accounted for as described in
the accounting policy on operating leases

Prohit on disposal of rental equipment from customer losses 15 credited to cost of sales 1o reflect the fact that it relates 1o the routine disposal of
rental equipment and in essence ts an adjustment to depreciation previously charged The amendment to 1AS 16, “Property, Plant and Equipment”,
classifies proceeds from the sale of ex rental assels as revenue

Depreciation s provided by the Group to wiite off the cost or deemed cost less estimated residual value of tangible fixed assets using the following
annual rates

Freeheld buldings - 2% straight line

Leasehold improvernents - Term of lease

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

Computers - 336 strarght line

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

Estimates of residual values are reviewed at least annually and adjustments made as appropnate Mo depreciation 15 provided on freehotd land

Goodwill

Allbusiness combinations are accounted for by applying the purchase methad  In respect of acquisihons since 1 Apnl 2004, goodwill represents
the difference between the cost of acquisiions and the fair value of identifiable net assets and contingent liabiities acquired  Goodwill 1s stated
at cost less any accumudated impairment losses and 1s included on the balance sheet as an intangible asset 1t s allocated to ¢cash generating
umits and 1s tested annually for inpairment against expected future cash ftows from the cash generaiing umit to wiich i 1s allocated The Group
has chosen not to restale business combmations prior to 1 Apnl 2004 on an IFRS basis as permitied by IFRS1 Goodwill 15 included on the basis
of deemed cost for these transactions which represent its carrying value at the date of transition 1o adopted IFRS

Other Intangible Assets

fntangible assets athes than goodwill that are acquired by the Group are stated at cost less accumulated amortisation and impairment losses
Amortisation is included within cost of safes within the Income Statement The rate of amortisation attempts io wnie off the cost of the intangible
asset over its esimated wseful life using the following rales

Customer related iMtangibles -~ 10 years
Supply agieements ~ the wmtial term of the agreement
Trade names - over the estimated mitial penod of usage

No amortrsation 1s provided where frade names are expecied to have an indefinite Life

impairment

The carrying amounts of non financial assets are reviewed at each balance sheet date to determine whether there 1s any indication of impairment
If any such indicaiton exists, the asset’s recoverable amount 1s estimated An mmpairment loss 15 recogrised whenever the carrying amount of an
asset or its cash-generaling unit exceeds 1ts recoverable amount Impawrment losses are recognised through the Income Statement For goodwill
and assels that have an indefinite useful iife the recoverable amount i1s tested at each balance sheet date
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Notes

1 SIGNIFICANT ACCOUNTING POLICIES {continued)

Investments
In the Company’s Financial Statements, investments in subsidiary undertakings are staled at cost less impairment

Dividends received and recevable from post acquisiion profit are credited to the Company’s Income Statement to the extent thal the Company
has the night lo receive payment

Inventones
Inventonies are staled at the lawer of cost and nei realisable value Nel realisable value 1s the estimated selling price in the ordinary course of
business, less the estimated costs of completion and selling expenses

Raw matenals and consurnables stock 15 held prmarily for the repair and maintenance of fleet assets Goods for resale relate to stack held for
sale The basis of expending stock 1s either on a first in first-out basts or weighted average basis depending on the system used within each
dvision

Trade and other recevables
Trade and other receivables are stated at thewr due amounts fess provisions for potential imparment losses

Cash and cash equivalents
Cash and cash equivalents cornpnse cash balances and call deposits Bank overdralts 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 Staterment of Cash Flows

Interest bearing loans and borrowings

Financial assets and lrabilities are recognised on the balance sheet when the Group becomes party 1o the contractual prowvision of the instrument
Interest beanng borrowings are recogrised imifially at fair value ess directly attnbutable transaction costs Subsequent to iitial recognition, interest
bearing borrowings are stated at amortised cost with any difference between cost and redemption value baing recognised n the Income
Statement over the penods of the borrowings on an effective interest basis

Taxation

The charge for taxation 1s based on the resulls for the year and takes inte account full pravision for deferred taxation due to temporary differences
between the carrying value of an asset or habihity and its tax base

Deferred tax s provided using the balance sheet hability method, providing for temporary differences between the carrying amounts of assets
and labihties for inancial reposting purposes and the amounts used for taxation purposes The amount of delerred tax provided 1s based on the
expected manner of realisation or settlement of the carrying amount of assets and liabifities, using tax rates enacted of substantively enacted at
the balance sheet dale

A deferred tax assel 15 recognised only 1o the extent that it 1s probable that future taxable profils will be avalable against which the asset can
be uuhsed Deferred tax assets are reduced to the extent that it 1s no longer probable that the related tax benefit will be realised Deterred iax
assets and habiliies are not discounted and are offset where amounts will be seitled on a net basis as a result of a legally enforceable night

Current tax 15 the expected lax 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 wniuially at far value and subsequently measured al amortised cost

Employee benefits - pensions
Obligations for contnbutions to defined contibution pension plans are recognised as an expense In the income statement as mcurred

The Group’s net obligation in respect of its defined benefit pension plan 1s calculaled by estmating the amount of future beneht that employees
have earned in return for their service in the current and prior penods that benefit 1s discounted to deterrmine iis present value, and the farr value
of any plan assets 1s deducted The habilly discount rate 1s the yield at the balance sheet date on AA credit rated bonds that have matunty dates
approximating o the terms of the Group’s obligations The calculation 1s performed by a qualified actuary using the projected unit credit method
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1 SIGNIFICANT ACCOUNTING POLICIES {continued)

The Group’s net chhgation 1s recorded as a balance sheet liability and the actuanal gans and losses associated wilh this habiity are recogrised
in the Staternent of Comprehensive Income as they arse All cumutative actuanal gains and lesses at 1 Apnil 2004, the date of transition to adopted
IFRSs, were recogrused directly in equity Aciuanal gains and losses accur when actuanal assumptions including expetted retumns on scheme assets
differ from those previously envisaged by the actuary

when the benefits of the plan are improved, the proportion of the increased benefit refating to past service by employees 1s recogmised as an
expense i the Income Statement on a siraight-line basis aver the average penod unhi the benehils become vested To the extent that the benelits
vest immedialely, the expense 15 recogmised immedialely in the Income Statement

The tull service cost of the pension scheme 15 charged 1o operating proiit

Dwidend
Dividends are recogmised as a habihity 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 sts
varous share option schemes The Group accounts include the assets and related habilities of the Vp Employee Trust In both the Group and Parent
Company accounts the shares in the Group held by the Vp Employee Trust are treated as treasusy shares, at cost, and presented in the balance
sheet as a deduction from retained earmings The shares are ignored for the purpose of calculating the Groups earming per share

Treasury Shares

When share capital recogrised as eauity 1s repurchased and classified as treasury shares the amount of the consideration paid 1s recognised as a
deduction from equity When treasury shares are sold of reissued subsequently, the amount received 1s recognised as an increase in equity, and
the resulting surplus or deficit on the transaction s transterred to/from retained earnings

Denvative financial instruments
Interest rate and exchange rate swaps are accounted for in the batance sheet at far value and any movement in far value 1s taken to the lncome
Statement, unless the swap s designated as an effective cash flow hedge

Where a denvative knancial instrument 1s designated as an effective cash flow hedge, the effective part of any gain or loss on the denvative
financial instrument 1s recognised directly in equity It a hedge of a forecasted lransaction subsequently results in the recogmition of a financial
asset or a financial hability, the assocrated gains and losses that were recognised directly in equity are reclassified into profit or loss in the same
penod or penods duning which the asset acquired or liabity assumed affects profit or loss {1e when interest inceme or expense 1s recogmsed)
For cash flow hedges, ather than those covered by the preceding policy statement, the associated cumulative gain of foss 1s removed from equity
and recogmised in the Income Staternent 1n the same peniod or periods dunng which the hedged item affects profit or loss

when a hedging instrument expires of 15 sold, terrminated or exercised, or the entity revakes designation of the hedge refabionship but the hedged
forecast transaclion «s still expected to occur, the curnulative gain or loss at that point remains in equity and 15 recogmised in accordance with the
above policy when the transaction occurs If the hedged transaction 1s no longer expected io take place the cumvulative unrealised gain or loss
recognised in equily 15 recogmised immediately in the Income Staternent

The far value of inlerest rate swaps is the estmated amount the Group would receive or pay to terminate the swap at the balance sheet date,
taking into account current and future interest rates and the current creditworthiness of the swap counterpaities The fair value of the exchange
rate swap 15 the estimated amount the Group would receive or pay to terminate the swap at the balance sheet date laking account of current
and future exchange rates The carrying value of hedge instruments 1s presented within other payables

Financial guarantee contracts

Where the Company enlers into financial guarantee contracts to quarantee the indebtedness of other companies within 1ts group, the Company
considers these to be insurance arrangements, and accounts for them as such In this respect, the Company lieats the guarantee contract as a
contingent Liability unbil such time as it becomes probable that the Cosmpany will be required to make a payment under the guarantee
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Notes

1 SIGNIFICANT ACCOUNTING POLICIES (continued)

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 duning the year Revenue from equipment fure which s the vasl magonty of Group revenues, 15 recognised from the start
of hire through to the end of the agreed hire period predominately on a ume apportioned basis Revenue from the sale of goeds 15 recogmsed
when the significant nsks and rewards of ownership have been transierred to the buyer and revenue from services rendered 15 recognised in the
Income Statement in proportion to the stage of completion of the transaction at the balance sheet date The amendment to 1AS 16, “Property,
Ptant and Equipment” classifies proceeds from the commercial sale of ex rental assets as revenue

Share Based Payments

The fair value of share options 15 charged to the Incorne Staterment based upon their fair value at the date of grant with a corresponding increase
In equity The charge 15 recognised evenly over the vesting penod of the options The liabilities for cash settled share based payment arrangements
are measured at fair value

The fair values are calculated using an appropriate option pncing model  $he Group’s Approved, Unapproved and Save As You Earn (SAYE) schemes
have been valued using the Black-5choles modet and the Income Statement charge 15 adjusted to reflect the expected numbes of oplians that
will vest, based on expecled levels of performance against non-market based conditions and the expected number of employees leaving the
Group The fair values of the Groups Long Term Incentive Plan (LTIP) and Share Matching scherne are calculated using a discounted grant price
model, again adjusted for expected performance against non-market based conditions and employees leaving the Group Amendments to IFRS
2, “Share Based Payments®, clanfies the tieatment of cancelled eptions, whereby if a grant of equity mstruments 1s cancelled ithe Group shall
account for the cancellation as an acceleration of vesting and shall recogmise immedialely the amount that would have been recognised over the
remamnder of the vesting pencd

Any cash settled options are valued at therr fair value as calculated at each peniod end, taking account of performance critena and expected
numbers of employees leaving the Group and the hability 1s reflected in the balance sheet within accruals

The Group has chosen to adopt the exemption permitied by IFRS 1 whereby, for equity settled options, IFRS 2 15 only apphed to options granted
after 7 Novernber 2002 that had not vested at 1 January 2005

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

Foreign currencies

Transactions i foreign currencies are recorded using the rate of exchange ruling at the date of the transaction Monetary assets and habihities
denomunated 1n foreign currencies are translated using the rate of exchange ruling at the batance sheet date and the gains or losses on translation
are mncluded in the (ncome Statement Non-moneiary assets and labilities that are stated at fair value are translated to sterling at the foreign
exchange rales ruling at the dale Lhe values were detenmined

The assets and habilines of foreign operations are translated al foreign exchange rates suling at the balance sheet date The revenues and
expenses of foreign aperations are Lianslated at rales approximating to the foreign exchange rates ruling at the date of the transactions Foreign
exchange differences ansing on retranslation are recognised directly in equity

Operating leases
Payments made under operating leases are recognised in the Income Stalement on a siraight ine basis over the term of the lease

Exceptional Iltems

Exceptional items compnse tems of income and expense which ment separate disclosure «n order o provide an understanding of the Group’s
financiai performance Examples of events giving nise to disclosure of income and expense as exceptional include, but are not heited to,
reorganisation of operations and ecenomic evenls which necessitate a review of asset valuations
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1 SIGNIFICANT ACCOUNTING POLICIES (continued)

Accounting estirnates and judgements

The key accounting policies, estimates and judgements used in preparing the Group’s Annual Report and Accounts for the year ended 31 March
2010 have been reviewed and approved by the Audit Committee The areas of prinaipal accounting uncertamnty are estimated useful hives of rental
assets, including residual values, and assumptions relating to pension costs In addition the testing for imparment of goodwll and other
intangibles requires significant estimates and judgements relating to cash flows

The Group continually reviews depreciation rates and using i1s Judgement adopts a cautious policy in assessing estimated useful economic ves
of fleet assels (see page 37) The rale of technological and legislative change s {actored into the estimates, together with the diminution in value
through use and time As an equipment rental specialist, the Group disposes of used assets and generally actweves profits on disposals which are
used 1o {urther assess the level of prowisioning for asset depreciation across the Group

The key assumptions applied to pensions are disclosed n note 24 The pension scheme liabihiies are denved using actuanal assumplions for
inflation, future salary increases, discount rates and mortahty rates which are inherently uncertain Due to the relative size of the scheme liabilities,
small changes to these assumphions can give nse 16 a sigmficant impact on the pensicn scheme deficit reported in the Balance Sheet

Gocdwill and other intangibles are tested for impairment by reference to the expected estinated cash generated by the business uni This 1s
deemed to be the besl approximation of value, but 1s subject to the same uncertainties as the cash flow forecast being used

In addiion the Group’s resuits are subject to fluctuations caused by the cash setiled share oplions as these are required to be re-measured at
each reporting date based on the Company share pnce Changes n the Company’s share pnice dunng the reporting penod therefore impact the
charge to the Income Statement for cash settled aptions, including vested but not exercised options, as well as unvested options The impact of
a 10 pence increase i share price would increase the charge to the Income Statement by £8,000 (2009 £26,000)

2 SEGMENT REPORTING

Segment reporting 15 presented in respect of the Group’s business and geographical segments The Group's operating segements and reportable
segements are the six business units Details of these are set out on page 1 Total revenue i 2019 was £134,163,000 (2009 £157,470,000)
Inter segment pricing 15 determined on an arm's length basis Segmenl results, assets and liabihties include items directly attnibutable te a
segmenl as well as those that tan be allocated on a reascnable basis

Geographical segments
Revenue 15 generated mamly within the United Kingdom with no overseas geographical area accounting for more than 10% of the Group revenye
in addition, all matenial assets and habilities of the Group are accounted for by UK based companies

Business Segments
Operating
profit before
amortisation and

Revenue exceptional items
2010 2009 2010 2009

External Internal Total External tnternal Total

Revenue Revenue Revenue Revenue Revenue Revenue
000 £000 £000 £000 £000 £000 £000 E000
Groundforce 32,874 290 33,164 40,606 150 40,756 9,169 11,004
UK Farks 10,625 235 10,860 16,901 350 17,254 16 1,238
Airpac Bukom 15,677 - 15,677 14,733 - 14,733 3,865 3,882
Torrent Trackside 10,635 20 10,655 13,952 - 13,952 175 1,231
TPA 14,231 50 14,281 15628 - 15,628 2,162 1,691
Hire Station 50,121 265 50,386 55,650 375 56,025 3,223 6,385
134,163 860 135,023 157,470 875 158,345 18,610 25,431
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2 SEGMENT REPORTING {continued)

Business Segments Assets Liabilities Net Assets
2010 2009 2010 2009 2010 2009
{Restated) {Restated)
. £000 £o00 £000 £000 £000 £000
' Groundiorce 35,952 40,535 7,358 8,746 28,594 31,789
| UK Forks 11,587 14,771 1,994 2,695 2,593 12,076
Airpac Bukom 31,183 30,163 4,245 5,358 26,938 24,805
Torrent Trackside 7,021 10,679 1,889 2,802 5,132 1,877
: TPA 29,249 30499 4,006 4,363 25,243 26,136
Hire Station 55,501 60,540 11,394 12,102 44,107 48,438
| Group/unaltocated 496 769 55,916 74,711 (55,420) (73,942)
170,989 187,956 86,802 110,777 84,187 77179
I Acguired Capatal Depreciation and
{ Assets Expenditure Amortisation
I 2010 2009 2010 2009 2010 2009
{Restated)
£000 £000 £000 £000 £000 £000
Groundforce (48) 3519 3,648 7,279 4,209 3,973
UK Forks - - 53 1,369 1,758 2,378
! Airpac Bukom - - 4,697 6,629 3,434 2,744
: Torrent Trackside - - 862 1,216 1,885 2,091
| TPA - (42) 639 4,492 1,437 1,394
| Hire Station - 3,214 4,790 9,548 7,179 7026
; Group/unallocated - - 366 494 322 267
(48) 5,691 15,055 31,027 20,224 19,873

Acquired assets relate to non-current assets acquired as a resull of acquisitrons, including intangible assets and goodwill Capital expenditure
relates to tangible fixed assets acquired in the normal course of business

Included within segmemal assets above 15 goodwill and indefinite hife ntangibles n relation to Gioundforce of £8 1m, Airpac Bukom £4 8m, TPA
£9 6m and Hire Station £12 8m

3. OPERATING PROFIT

2010 2009
£000 £000
Operating profit 1s stated after charging/(cediting)
Amorbisation of intangsble assels 1,323 909
Depreciation of property, plant and equipment - owned 18,777 18,656
- leased 124 308
Rent of land and buildings 3,859 3,328
Hire of other assels 9,303 11,824
Profit on sale of plant and equipment (3,375) (3,825)
Amounts paid to auditors
Audit fees ~ parent company annual accounts 55 55
- other group companies 61 63
- total group 116 118
Tax services 74 58
Other services pursuant to legislation 27 16

Amounts paid to the Company's auditor in respect of services to the Company, other than audit of the Company’s Financral Statements have not
been disclosed as the information 1s required to be disclosed on a consoltdated basis
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3. OPERATING PROFIT (continued)

Exceptional items

2010 2009
£000 £000

Employrment terrminalion costs associaled with cost saving measures 456
Profit on disposal of freehold property {(113) -
343 -

4, EMPLOYMENT COSTS

Group
The average number of persons employed by the Group (Including Directors) duning the year, analysed by category, was as follows

Number of employees |

2010 2009 '
Operations 1,027 1,186
Sales 162 182
Admimstration 219 211
1,408 579
The aggregate payroll costs of these persans were as follows
2010 2009
foo0 £000
Wages and salaries 38,633 41,886
Social security costs 3,843 4,174
Defined benefit pension osts 156 105
Qther pension related costs 707 546
Share option costs including associated social secunty costs - equity settled 503 123
- cash settled 108 {604)
43,950 46,230

5. REMUNERATION OF DIRECTORS

The Group’s key management are the Executive and non executive Directors The aggregate remwneration paid lo or accrued for the Direclors for
services in all capacities during the period 15 as follows

2010 2009
£000 £000
Basic remuneralion including bonus and benefits 1,180 1,084
Cash aliowances/pension contributions 203 203
1,383 1287

Further detaits of Directors” remunesation and pensions are given in the Remuyneration Report on pages 18 1o 72
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6 FINANCIAL INCOME AND EXPENSES
Frnancral income
Bank and other inierest recevable

Financial expenses
On bank loans and overdrafts

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

7 INCOME TAX EXPENSE

Current tax expense

UK Corposation tax charge at 28% (2009 28%)
Overseas tax

UK adjustients relating to earlier years

Total current tax

Deferred tax expense

Current year deferred tax

Adjustments to deferred tax relaling to earlier years
Total deferred tax

Total tax expense in income statement

Reconciliation of effective tax rate

Profit on erdinary actnities before tax
Profit on ordinary actvities mulliplied by
standard rate of corporation tax

Effecis of

Expenses not deductible for tax purposes
Non-qualifying depreciation

Share option schernes

Gains covered by exemplion/losses

Overseas 1ax rate

Adjustments 1o tax charge in respect of previous years

Total tax charge for the year

Deferred tax recogmsed directly through equity

Relating to share based payments
Relating to historic assel revaluations
Relating to actuanal loss on defined benefit pension scheme
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2010
£000

(2,466)
(156)
(2,622)

2010
£000
2,398
279

{(157)
2,520

1,283
291
1,574

2010
£000

14,339

4,015

66
133

(264)
10
134

4,094

2010
£000

203
202

2009

280

06
06
20

(18)

2009
£000

28

(3,516)
(199)
(3,715)

2009
£000
5,286
255

(212)
5329

573
(201)
372

5,701

|

2009
£000

20,835

5834

130
122
412
(373)
(1)
{413)

2009
£000

285

(527)
(242)
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8 PROPERTY, PLANT AND EQUIPMENT
GROUP

Cost or deemed cost

AL T April 2008
Additions

Acquisiions

Exchange rate differences
Dispasals

Transter between calegones
At 31 March 2009
Additions

Disposals

Exchange fate differences

At 31 March 2010

Depreciation and impairment losses
AL 1 April 2008

Charge for year

On acquisitions

Exchange rale differences
On disposals

Transier between calegones
At 31 March 2009

Charge for year

On disposals

Exchange sate differences
At 31 March 2010

Carrying amount
At 31 March 2010

At 31 March 2009
At 31 March 2008

COMPANY

Cost or deemed cost
At 1 April 2008
Additions

Group transfers
Disposals

Al 31 March 2009
Additions

Group transfers
Disposals

At 31 March 2010
Oeprecation and impatrment losses
AL Aprl 2008
Charge for year
Group transfers

On disposals

At 31 March 2009
Charge for year
Group transfers

On disposals

Al 31 March 2010
Carrying amount
At 31 March 2010

Al 31 March 2009
At 31 March 2008

Land and
Buiidings
£000
10,611
780

4

12
(27)

11,380

234
{169)
{3)

11,422

3,713
497

1
(24)

4,187
520
(39)

Q)

4,667

6,775
7,193
6,893

Land and
Buildings
£000
7,050

346

21

7417

142

Rental
Equipment
£000
140,946
28,403
1,866
224
{(17,280)
43
154,202
13,869
{15,246)
{64)
152,761

Rental
Equipment
£000
74,662
14,173
{1,554)
(9,629)
77,652
8,040
(168)
(6,985)

78,539

26,990
8,067
{1,190G)
(5,242)
28,625

Motor Other
Vehicles Assets
£000 £000
1,689 8,273
397 1,447
241 30
11 32
{302) (1,247}
- (43)
2,036 8,492
149 303
{349) (351)
&) {2}
1,831 8,942
988 5127
353 1,244
71 2
3 9
(264) (1,232)
- (34)
1,151 5116
360 1,176
(307) (351)
M -
1,203 5941
628 3,001
885 3,376
701 3,146
Motor Other
Vehicles Assets
£000 £000
612 3,591
92 793
i89 71
(205) {1,203)
688 3110
39 402
(112) (1
615 3,511
379 2,292
117 460
104 (18)
(194) (1,199)
406 1,535
112 468
(88) (m
430 2,002
185 1,509
282 1,575
233 1,299

Total

£000
161,519
31,027
2141
279

{18,856)

176,110

15,055
{16,115)
(74)

174,976

0,651
18,964
461
27
{11,882)

68,221

18,901
(10772)
€]

76,341

98,635

107,889

100,868

Total

£000
85,915
15,404
(1,415)
(11,037)
88,867
8,623
{168}
(7,098}

90,224

31,308
8,850
{1,081
(6.635)
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8. PROPERTY, PLANT AND EQUIPMENT (continued)

The cost or deemed cost of land and buiidings for the Group and the Company icludes £2,176,000 (2009 £2,176,000) of freehold land not subject
to depreciation

Includad in the total net book value of fixed assels of the Group 1s £1,543,000 (2009 £3,799,000) in respect of assels held under finance leases
and simular hure purchase contracts, Company £194,000 (2009 £491,000) The leased equipment secures lease obligations (see note 14)
Depreciation for the year on these Group assets was £124,000 (2009 £308,000) and £18,000 {2009 £65,000) for the Company In addition the
banks have a fixed and fioating charge gver the assels of the Group as set oul n note 14

9, INTANGIBLE ASSETS

GROUP

Trade Customer Supply Goodwill Total

Names Relationships Agreements

£000 £000 £000 £000 £000
Cost or deemed cost
AL 1 Apnl 2008 2,118 3,904 340 35,356 41,718
Acquired through business combinations - 1,445 836 2,755 5.036
Hindsight adyustment - - - (29) (25)
Adjustrnent to contingent consideration - - - {4,240) (4,240)
At 31 March 2009 2118 5.349 1,176 33,846 42,489
Acquired through business combinations - - - - -
Adjustment o contingent consideration - - - (48) (48)
At 31 March 2010 2,118 5,349 1,176 33,798 42,411
Accumulated amortisation
At 1 Apui 2008 48 247 88 383
Amortisation charge 72 516 321 909
Al 31 March 2009 120 763 409 1,292
Amortisation charge 72 535 716 1,323
At 31 March 2010 192 1,298 1125 2,615
Carrying amount
At 31 March 2010 1,926 4,051 51 33,798 39,826
At 31 March 2009 1,998 4,586 767 33,846 41,197
At 31 March 2008 2,070 3,657 252 35,356 41,335

The carrying value of miangibles and goodwll has been assessed for impairment by reference (o 1ts value in use Vatues have been estimated
using €ash flow projections over a penod of up 10 10 years denved from the approved budget for the coming year The discount rale applied was
Y4 being the estimated weighted average cost of capital whuch 15 consistent with last year, but is still considered appropnate for all businesses
A growth rate factor was not apphed to the projections as value in use exceeded the carrying amouats before any such assumption was apphed
Based on ihis lesting the Dweclors do not consider any of the gaodwill or intangible assets to be impaired even allowing for a reasonable degree
of sensitmity to the underlying assumptions, mcluding the discount rate Due to the insolvency of a large cusiomer duning the year the imangible
assel relating to the supply agreement has been fully amortised

An intangible asset with an indefinite life lotalling £1,400,000 (2009 £1 400,000) 1s ncluded within trade names and relates to the TPA name
on the basis thal st 1s expected to be mamntained indefinitely and continue to deliver fulure value to the Group The impairment test of this has
been performed using the same assumptions s for the other intangibles
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9. INTANGIBLE ASSETS (continued)

COMPANY Trade Customer Supply

Names Relationships Agreements Goodwill Total
Cost or deemed cost £000 £000 £000 £000 £000
Al 1 Aprll 2008 376 1,568 72 12,097 14,113
Transfer from cost of nvestment - 597 - 1,513 2,110
Fair value of deferred tax on intangibles 253 - - 253
Group transfer - (912) {912)
Al 31 March 2009 376 2,418 72 12,698 15,564
Group transfer - 405 - 405
Transfer from cost of investment - - 5 5
At 31 March 2010 376 2,418 477 12,703 15,974
Accumulated amortisation
At 1 April 2008 - 7 53 - 60
Amortisation charge 1 255 19 - 315
At 31 March 2009 41 262 72 - 375
Armortisation charge 37 242 405 - 684
At 31 March 2010 78 504 477 - 1,059
Carrying amount
At 31 March 2010 298 1,914 - 12,703 14,915
At 31 March 2009 335 2,156 - 12,698 15,189
Al 31 March 2008 376 1,561 19 12,097 14,053

The Direciors have reviewed the carrying amount of the Company’s goodwill ¢n the same basis as the Group's goodwill and concluded that no
impairment charge 15 required

10 INVESTMENTS IN SUBSIDIARIES

COMPANY

Cost £000
AL April 2008 31,673
Acquisition 2,839
Transler to intangible assels (2,110}
Repayment of investment (1,350)
Hindsight adjustment (43)
Reduction 01 contingent censideration (4,240}
At 31 March 2009 26,769
Transfer 1o goodwill {5}
At 31 March 2010 26,764
Impairment

At T Aprl 2008, 31 March 2009 and 31 March 2010 1,687

Carrying ameount

At 31 March 2010 25,077
At 31 March 2009 25,082
At 31 March 2008 29,986

The significant mvestments in subsidiary undertakings are

Country of Prinaipal Country of Class and
Registration or Activity Principal Percentage of
Incorperation Operation Shares Held
Torrenl Trackside Limited England Rail equipment hire UKk Ordinary shares 100%
Hire Station Limted Engtand Tool ture LK Ordinary shares 100%
TPA Portable Roadways Limited Fngtang Hire of portable roadways Uk Ordinary shares 100%
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11 INVENTORIES

Raw matenals and consumables
Goods for resale

12 TRADE AND OTHER RECEIVABLES

Trade receivables

Amounts owed by subsichary urdertakings
Other recevables

Prepayments and accrued income

2010
£000

1,353
2,460

3,813

20190
£000

24,135

64
3,131
27,330

Group
2009
£000
1,452
4,01
5,463

Group
2009
£000
(Restated)
29,51

142
3,203
32,856

2010
£000

562
339

901

2010
£000

9,501
39,853

1,163
50,517

Company
2009
£000
1,033
889
1,922

Company
2009
£000
(Restated)
12,341
49,987

1,846
64,174

Prior year ather recewvables have been restated by £42,000 within both Group and Company 1o reflect changes in the completion accounts far

acquisitions

There are £7 0m of trade recevables that are overdue at the balance sheet date that have not been provided against There 1s no indication as
at 31 March 2019 that debtors will not meet their payment cbligations in respect of trade receivables recogmised in the balance sheet that are
overdue and unprovided Dunng the year there was a decrease i the provisions for impairment of tiade recevables of £310,000 (2009
£1,615,000 increase) The decrease reflects the level of wnite offs dunng the year and the Group’s judgement regarding the risks associated with
collecting trade recewables and in particular 1s consistent with the reduction 1n the value of gross trade debtors The Group has a reascnable spread
of credit nsk with the top 25 customers accounting for less than 50% of gross trade debtors The ageing of the Group's trade receivables {net of

impairment provision} 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 balances
(all deposits

Cash and cash equivalents

m Vp plc Annual Report and Accounts 2010

2010
£000
1,385

1,385

Group
2009
£000
551

551

2010
£000

17,136
4,155
1,679
1,165

24,135

2010
£000
631

631

2009
£000

19,828
4,419
1,992
3,272

29,511

Company
2009
£000
452

452
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14 INTEREST-BEARING LOANS AND BORROWINGS

Group Company
2010 2009 2010 2009
£000 1000 £000 £000
Current liabilities
Bank overdraft - - 3,366 4,905
Secured bank loans 49,500 - 49,500 -
Obligations under finance leases and hire purchase contracts 192 681 46 124
49,692 681 52,912 5,029
Non-current habilities
Secured bank loans - 65,500 - 65,500
Obligations under finance teases and ure purchase contracts 18 207 - 44
18 65,707 - 65,544
The repayment schedule of the carrying amount of the non-current hiabiliies as at 31 March 2010 15
Group Company
Due in more than one year but not
more than two years- 2010 2009 2010 2008
£000 £000 £000 £000
Secured bank loans - 48,500 - 48,500
Obligations under finance leases and hire purchase contracts 17 191 - 44
17 48,691 - 48,544
Due in more than two years but not
more than five years
Secured bank loans - 17,000 - 17,000
0bligatrons under finance leases and hire purchase contracts 1 16 -
K 17,016 - 17,000
Total 18 65,707 -

65,544

The Greup’s bank accounts are subject to set off arrangements covered by cross guarantees and, where appropnate, are presented accordingly
The bank toans and overdraft are secured by a fixed and floating charge over the assets of the Group and are at vanable interest rales linked 1o
LIBCR The unutilised bank facilties available to the Group as at 31 March 2010 were £30,500,000

There 1s no matenal difference between the carrying value and fair value of the Gioup's borrowings Further detarls relating to the Group's funding
strategy {including the matunty details of the bank leans) and its credit, interest rate and currency nsk policies are provided in the Financial Review
on pages 1010 13 The Ioans are subject to covenants and these have been fulliled at all imes during the year

Liquidity Risk

The follewing are cash flows relaling to the Groups financial liabilies, including estimaled interest payments, bul excluding the impact of netling
agreements, based ¢n the assumption that the year end loans are repaid at the end of the commulted penod and intetest rates remain constant

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

31 March 2010 £000 £000 £000 £000 £000
Secured bank loans 49,500 50,725 50,725 -
Finance lease ltabilities 210 243 222 21
Trade and othes payables 25,493 25,493 25,493

75,203 76,461 76,440 21
31 March 2009
Secured bank loans 65,500 70,433 2,620 50,473 17,340
Finance lease liabiiies 888 1,021 786 235
Trade and other payables 30,473 30,473 30,473

96,861 101,927 33,879 50,708 17,340
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14 INTEREST-BEARING LOANS AND BORROWINGS (continued)

COMPANY Carrying Contractual Less than 12 2-5

amount cash flows 1 year years years

31 March 2010 £000 £000 £000 £000 £000

Secured bank loans 49,500 50,725 50,725 - -

\ Bank overdraft 3,366 3,366 3,366 - -
! Finance lease labihties a6 53 53 - -
! rade and olher payables 32,001 32,000 32,001 -
' 84,913 86,145 86,145 -

! 31 March 2009

Secured bank loans 65,500 70,433 2,620 50,473 17,340

' Bank overdraft 4,905 4,905 4,905 - -
' Finance iease habilitigs 168 193 142 51 -
! Trade and other payables 33,452 33,452 33,452 -
104,025 108,983 41,119 50,524 17,340

Hire purchase and finance lease habilities

GROUP Payment Interest Principal Payment Interest Principal

2010 2010 2010 2009 2009 2009

£000 £000 £000 £000 £000 £000

tess than one year 222 (30) 192 786 (105) 681

! Belween one and five years 21 (3) 18 235 (28) 207
' 243 (33) 210 1,021 (133) 888

15. FINANCIAL INSTRUMENTS

The Group has five interest rate swaps wihich are held for hedging purpases in order (o reduce the nsk of exposure 1o changes in interest rates
on the Group’s secured bank toans These swaps, all of which are for £7 5m of debt, were taken out in November 2005, September 2007,
Decernber 2007, July 2008 and Ocleber 2008 All these swaps are for a pened of 5 years, with a bank only calt option after 3 years except for
the swap enlered into 1n Gclober 2008 which has a dwation of 2 years They fix interest rates nel of bank margin al between 4 78% and 5 56%
in addition the Group énters inlo basis rate swap agreements which are designed to provide an interest saving on existing arrangements whilst
maintaining the effectiveness of the onrginal swaps All of the swaps are eflective cash flow hedges and the movemnents in fair values have been
taken to equity Fair values of the dernivatives have been determined by the respective counterparties based on quoted prices in active markeis
for identical assets and habiliies An analysts of {air values by hierarchy level is provided helow

Liabihities measured at fan value

31 March 2010 31 March 2009

Total Level 1 Level 2 Level 3 Total

| £000 £000 £000 £000 £000
1 Financial habiives at fair vatue

Interest rate swaps 2,800 2,800 - - 3,320

Forward exchange rate agreements 389 389 - - 286

3,189 3,189 - - "3.606

The movements in liabiitres within Level 1 trading denvatives are reconciled below
31 March 2010

Interest rate Forward exchange Total
sWaps rate agreements
£000 £000 £000
Opening hability 3,320 286 3,606
{Gains)/losses in other comprehensive income {520) 81 (439)
Recycled 1o income stalement - 22 22
Closing halance 2,800 389 3,189

There have been no transfers between levels of the fair value hierarchy
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15 FINANCIAL INSTRUMENTS (continued)

The Group has five foresgn exchange hedges, four of which were taken out during the year ended 31 March 2010 o reduce the nisk of foregn
exchange fluctuations between the US dollar and Sterling A further hedge was taken out in February 2010 lo reduce the nsk of exchange
fluciuations between the Australian dollar and Sterling All exchange rate swaps are effective cash flow hedges and movements in the fair value
have been taken to equity

There are no matenal differences between the carrying value and the fair value of the Group’s other financial instruments ncluding trade deblors
and trade creditors  The nsks associated with interest rate and foreign exchange rate management are discussed in the Treasury Management
section of the Financial Review on pages 10 to 13, as are the nsks relating to credit and currency management, 1his disclosure has been subject
to audit

Financial Sensitivity Analysis
Ten per cent movements in Sterling exchange rates and mieresi rates in the current and paor year would have increased/{decreased) equity and
profit/loss by the amounts shown below This analysis assumes that all other varables remain constant

Equity and Profit /Loss

2010 2009
10% strengthening of Sterling agamst £000 £000
Us Dalkar 117 {(8)
Australian Dollar 166 96
10% weakening of Sterling against
UsS Dollar (1449) (¥54)
Australian Dollar (203) (119)
10% movement in Sterling interest rates
Increase n nterest rates (24) (164}
Decrease 1n interest rates 25 164

The exposure of the Group to other foreign exchange rate moverments is not significant and therefore 1s not presented in the analysis above

16. TRADE AND OTHER PAYABLES

Current habilities Group Company
2010 2009 2010 2009
{Restated) (Restaied)
£000 £000 £000 £000
Trade payables 11,429 12,569 4,322 5808
Armounts owed Lo subsidiary undertakings - - 19,753 16753
Other taxes and social secunty 2,368 2,471 976 899
Other payables 4,21 4,51 3,189 3,606
Acciuals and deferred income 7,475 10 848 3,761 6,386
Contingent consideration - 74 - -
25,493 30,473 32,001 33,452

Pnor year accruals and deferred income have been restated by Group £(4,000), Company £(1,000) to reffect changes in the completion batance

sheets of acquisitions and accruals for acquisilion fees
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17 DEFERRED TAX ASSETS AND LIABILITIES

Deferred tax assets and labiities are attnbutable to the following

GROUP

1 Apnl 2008

Recognised on acquisitions
Recogrised m ncome
Recogrised in equity

Al 31 March 2009

Recogmised in income
Recognised in equsty

At 31 March 201¢

(OMPANY

1 Aprik 2008

Recognised on acquisitions
Recognised it income
Recognised in equity
Transfer from subsichary
At 31 March 2009

Recognised 1n income
Retogmsed in equity

At 31 March 2010

Property, plant
and equipment
£000

8,958
72
75
9,105

757

9,862

Property, plant
and equipment
£000

6,006

205

59
6,270

627

6,897

Intangeble
assets
£000

1,586
405
(23)

1,968

(30)

1,938

Intangible
assels
£000

653
238
(11)

780

(51)

7219

Employee
benefits
£000

(2,018)
745

(242)
(1.515)

450
203

(862)

Employee
benefits
£000

(2,018)

745
(242)

(1,515)

450
203

(862)

Other

items Total
£000 £000
{700) 7,826
477
(425) 372

- (242)
(1,125) 8,433
397 1,574
1 202
{729) 10,209

Other

items Total
£000 £000
(403) 4,238

- 238
(490) 349

- (242)
59
(893) 4,642
327 1,353
{(n 202
(567) 6,197

Deferred {ax assets have been recognised on employee benefits and other stems on the basis that there will be future taxable profits against

which these assets can be utilised

18. CAPITAL AND RESERVES

Ordinary share capital

Authonsed

60,000,000 Ordinary shares of 5 pence each
Allotted, called up and fully pard
46,185,000 Ordinary shares of 5 pence each
(2009 46,185 000)

All shares hiave the same voting nghts

Reserves

2010
£000

3,000

2,309

Full details of reserves are provided in the consolidaled and parent company statements of changes in equity on page 31

Own shares held

2009
£000

3.000

2,309

Deducted from retained earmings (Group and Company} 1s £11,248,000 (2009 £13,602,000) n respecl of own shares held by the Vp Employee
Trust and treasury shares held by the Company The Trust acts as a reposttory of 1ssued Company shares and held 3,073,000 shares (2009
4,093,000) with a market value at 31 March 2010 of £5,594000 (2009 £5,935,000) The Company has 1,215,000 treasury shares (2009

1,215,000 shares) with a market value of £2,211,000 (2009 £1,762,000)
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19 DIVIDENDS

2010 2009
£000 £000
Amounts recognised as distnbutions to equity holders of the parent in the year
Ordinary shares
Final paid 7 70p (2009 7 70p) per share 3,212 3,215
Intersm paid 3 10p (2009 3 10p) per share 1,298 1,290
4,510 4,505

The dividend paid in the year 15 staled after dividends waived to the value of £478,000 (2009 £483,000) n relation to shares held by the vp
Employee Trust and treasury shares held by the Company These dividends will continue to be waived in the fulure

The Directors are proposing a fnal diwdend in respect of the current year of 7 7p per share which will absorb an estimated £3,220,000 of
shareholders” funds The propased dividend 15 subject 1o approval by shareholders at the Annual General Meeting and has not been included as
a hability in these financial siatements

20 EARNINGS PER SHARE

Basic earning per share

The calculation of basic earnings per share of 24 68 pence (2009 36 41 pence) was based on the profit attnbutable to equity holders of the parent
of £10,245,000 (2009 £15,134,000) and a weighied average number of ordinary shares outstanding duning the year ended 31 March 2010 of
41,514,000 (2009 41,562,000), calculated as follows

2010 2009

Shares Shares

000’s 000's

Issued ordmary shares 46,185 46,185
Effect of own shares held (4,671) (4,623)
Weighted average number of ordinary shares 41,514 41,562

Basic earnings per share before the amortisation of intangibles and exceptional items was 27 57 pence (2009 37 99 pence) and I1s based on an
alter lax add back of £1,200,000 (2009 £654,000) i respect of the amortisation of ntangibles and exceptional items

Diluted earnings per share
The calculabion of diluted earnings per share of 24 36 pence {2009 35 30 pence) was based on profit attnbutable to equity holders of the parent
of £10,245,000 (2009 £15,134,000) and a weighed average number of ordinary shares outstanding dunng the year ended 31 March 2010 of

42,056,000 (2009 42,872,000, calculated as lollows

2010 2009

Shares Shares

000" 000%

weighted average number of ordinary shares 11,514 41,562
Effect of share aplions on (ssue 542 1310
weighted average number of ordinary shares (diluted) 42,056 42,872

There are addiional options which are not currently dilutive, but may become dilutive in the future

Diluted eamings per share before the amoriisation of intangibles was 27 21 pence (2009 36 83 pence)
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21 SHARE OPTION SCHEMES

SAYE Scheme
During the year oplions over a lurther 744,811 shares were granted under the SAYE scheme at a price of 124 pence The outstanding apiions at
the year end were

Date of Grant Price per share Number of shares
August 2007 303p 109,145
August 2008 189p 339,064
Auqust 2009 124p 699,155

1,147,364

All the oplions are exercisable between 3 and 3 5 years At 31 March 2010 there were 390 employees saving an average £119 per month in
fespect of oplions under the SAYE scheme The only SAYE scheme condition 1s continuous emgloyment over the term of the option

Approved Share Option S5cheme
Ophions over a further 276,500 shares were granted dunng the year al a pnce of 154 pence The options outstanding at the year end were

Date of Grant Price per share Number of shares
Juky 2001 65 Op 4,425
June 2002 93 0p 5,000
June 2003 104 Op 27,750
July 2004 145 5p 72376
July 2005 200 Op 220,000
July 2006 293 5p 275,500
July 2007 388 25p 173,000
July 2008 2130p 263,500
July 2009 154 0p 274,000

1,315,551

These options are exertisable between the third and tenth anniversary of the grant The awards are subject to achievement of performance targels
over a three year perod as shown i the Remuneration Repert on page 19

Unapproved Share Option Scheme
Options over 1,000,500 shares were granted dunng the year al a price of 154 pence The aptions outstanding at the year end were

Date of Grant Pnice per share Number of shares
July 2004 145 5p 112,250
July 2005 200 0p 475,000
July 2006 293 Sp 288,500
July 2007 388 25p 372,000
July 2008 213 0p 482,500
July 2069 154 Op 988,000

2,668,250

These optians are exercisable between the third and tenth anmiversary of the grant The awards are sulyect to achievement of performance targels
over a three year perod as shown in the Reruneration Report on page 19
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21 SHARE OPTION SCHEMES (continued)

Long-Term Incentive Plan
Awards were made dunng the year in relanion 10 a turther 1,391,000 shares Shares outstanding al the year end were

Number of shares

Juty 2007 296,000
fuly 2008 610,000
July 2009 1,391,000

2,297,000

——

The vestung of the awards 15 subject 1o the achievernent of performance targets over a three year period, as shown in the Rernuneration Report
on page 19

Share matching

Awards were made dunng the year in relation 1o a further 81,588 shares Shares outstanding at the year end were

Date of Grant Number of shares
Augqust 2005 5,000
August 2006 9,750
August 2007 33,650
August 2008 56,438
Auqust 2009 81,588

186,476

These options are exercisable between the third and tenth anriversary of the grant The awards are subject 1o achievement of performance largets
oves a three year penod as shown in the Remuneraton Report on page 19

Awards under the above schemes will be generally made utilising shares owned by the vp Emptayee Trust

The market value of the ordinary shares at 31 March 2010 was 182 pence (2009 145 pence), the Inghest market value in the year to 31 March
2010 was 210 pence and the lowest 135 pence The average share price dunng the year was 167 7 pence

The number and weighted average exercise price of share options 15 as follows

2010 2009

Weighted Number of Weighted Number of

average options average options

exercise price 000s exercise price 000s

Qutstanding at begimng of the year 155p 5,787 155p 5,124
Lapsed during the year 247p {495) 22%p {606}
Exeraised dunng the year op {(1,171) a5p (777)
Granted during the year 33p 3,494 136p 2,046
Outstanding 3t the end of the year 121p 7,615 155p 5,787
Exercisable at the year end 224p 1,496 107p 1,800

The options outstanding at 31 March 2010 have an exercise pnce in the range of 0 0p lo 388 25p and have a weighted average life of 1 8 years
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21 SHARE OPTION SCHEMES (continued)

For options granted prior to November 2002 the oplions are valued at the intnnsic value at the daie of the grant For options granted after
Novernber 2002 the {air value of services receved 1n return for share options granted are measured by reference to the fair value of those share
options The fair value for the approved, unapproved and SAYE options are measured using the Black-Scholes model and the LTIP and share
matching schemes are valued using a discounted grant pnce method Cash setiled options are valued at ther fair value at each pened end The
assumptions used to value the models are in the following ranges

2010 2009
weighled average {air value per share 69 1p 49 1p
Share price at date of grant 150p to 162p 213p to 236p
Exercise price {details provided above) Op to 154p Op to 213p
Expected volatility 345% to 36 1% 19 2%
Option hife 3 te 10 years 3 0 10 years
Expected divided yield 7 4% to B 0% 49% {0 5 5%
Risk free rate 0.50% 500%

The expected volatiity s based on histonc volatiity which 1s based on the tatest three years’ share price data
The cost of share oplions charged fe the Income Statement 15 shown in note 4

The total carrying amount of cash settled transacticn habiliies at the year end was £79,000 (2009 £165,000)

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

2010 2009
Land and cther Land and Other
buldings bulldings
£000 £000 £000 £000
GROUP
Operating leases which expire
Within one year 434 854 619 933
tn the secand ta fifth years inclusive 3,740 2,886 4813 4732
Over five years 8,143 - 7,532 -
12,317 3,740 12,964 5,665
COMPANY I
Operating leases which expire
within one year 67 690 50 740
In the second to fifth years inctusive 359 1,552 1,483 2,742
Over five years 4,943 - 3,238
5,369 1,242 4,771 3482

23 CAPITAL COMMITMENTS
Capital cornmitments 3t the end of the finanaial year for which no provision has been made are as follows

Group Company
2010 2009 2010 2009
£000 £000 £000 £000
Contracted 916 3,213 875 3,195
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24 PENSION SCHEME

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

The scheme 15 operated in the Umted Xingdom and was dosed to new entrants 1n 1997 As a consequence the curient service cost calculated
under the projected unit method can be expected to Increase over time as the average age of the membership increases A full actuanal valuation
was carmed out at 1 Apnl 2009 and the provisional results have been updated to 31 March 2010 by a qualified actuary independent of the
scheme’s sponsonng employer The major assumptions used by the actuary are set out below |

The Group made cash contrnbutions dunng the financial year of £2,370,000 This 15 equivalent to approximately 21 6% of penstoaable pay plus
reguiar manthly contributions to reduce the deficit in the scheme totalling £225,000 for the year and additional settlement contnbutions of
£2,126,000 Contrbulions are expecied to continue at the rate of 24 7% of pensionable pay plus £375,000 per annum payable in monthly ! :
instalments These cantrbutions represent the cash cost to the business Contnbutions by members are also payable at a rate of 6% of pensicnable
pay The ogverall impact on the Income Statement and Statement of Comprehensive Income 1s considered 1n detail below

It 15 the policy of the Company to recognise all actuanal gains and losses in the year in which they occur in the Statement of Comprehensive
Income

Present value of net obligation Group and Company

2010 2009
£000 £000
Present value of defined benefit obligation (8,309) (10,302)
Fair value of scheme assets 7,182 7,108
Present value ol net obligations (1,127) (3,194)

Liability for defined benefit obligations

Changes in the present value of the defined benefit obligation are as foilows Group and Company

2010 2009

£000 £000
Opening defined benefit obligation 10,302 12,098
Service cost 20 22
Interest cost 530 686
Actuarial loss/(gain) 1,093 (350}
Benefits paid {748) (2,160}
Liabilihes extinguished on settlement (2,894) -
Contnbutions by employees 6 6
Closing defined benefit ebhigation 8,309 10,302

|
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24. PENSION SCHEME {continyed)

Fair value of scheme assets

Changes in the fair value of scheme assets are as follows

Opening fair value of schere assets
Expected return

Actvanal gains/(losses)
Contributions by employer
Contributions by employees

Assets distributed on settlement
Benefits paid

Closing far value of scheme assets

Group and Company

2010 2009
£000 £000
7,108 10,665
377 603
1,819 (2,232
2,370 226
6 6
{3,750) -
(748) (2,160)
7,182 7,108

The gain on settlement shown below 15 inclusive of previgusly provided amounts distnbuted o settle the leng standing contractual entalement
el Jeremy Pilkinglon 1o retie at any lme afler the age of 50 without actuanal reduction of pension, as disclgsed in the Remuneration Report on

page 20

Expense recognised in the Income Statement

Current service cosls

Interest on obbgation

Expected return an scheme assets
Gan on sektlement

scheme assets and returns

These expenses are recognised in the following line items in the Income Statement

Cost of sales
Administrative expenses

Group and Company

2010 2009

£000 £000

20 22

530 686
(377) {603)

an -

156 105

Group and Company

2010 2009
£000 £000
20 22
136 83
156 105

Cumulative actuarial net losses reported in the Statement of Comprehensive (ncome since 1 Apnl 2004, the transition to adopted IFRSs, far the

Group and Company are £2,243 000 {2009 £2,969,000)

The fair value of the scheme assets and the return on thase assets were as follows

Long Term
fair value of assets Rate of Return
Equities 7 00%
Bonds and other 5 00%

6 16%

Returns
Actual return on scheme assets

2010

Group and Company

£000
5,744
1,438

7,182

2,196

2009
Long Term
Rate of Return £000
7 00% 4,119
5 508 2,989
667% 7,108

(1,629)

None of the fair values of the assets shown on page 57 include any of the Companys own financial instrumenis or any property occupied by or

other assets used by the Company

The expecied return on bonds is detenmined by reference ta UK long dated government and corporate bond yields at the balance sheet date
The expecied rate of feturn on equities has been deterimined by setting an appropriate nsk premium above gilt/bond yields having regard to

market conditions at the balance sheet dale
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24 PENSION SCHEME (continued)

Panapal actuanal assumptions
The principal actuanal assumplions at the balance sheet date (expressed as weighted averages) are

Group and Company

2010 2009
Inflation 370% 3 00%
Discount rate at 31 March 5 50% 6 50%
Expected future salary increases 4 70% 4 00%
Expected future pension increases 370% 300%
Revafuation of deferred pensions 3 70% 3 00%

Mortality rate assumptions adepled at 31 March 2010 1imply the following Iife expectations on retirernent at age 65 for

2010 2009
Male currently aged 40 26 years 26 years
Female cusrently aged 40 29 years 29 years
Male currently aged 65 24 years 24 years
Female currently aged 65 16 years 26 years

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

Group and Company

2010 2009 2008 2007 2006
£000 £000 £000 £000 £000
Present value of defined benefit obligation (8,309) (10,302) {12,098) (12,089} (11,864)
Faur value of plan assels 7,182 7,108 10,665 10,041 8,970
Present value of net obiigations {1,127) (3,194} (1,433) (2,048) (2,894)

Gains /{losses) recogmised 1n Statement of (omprehensive Income

Group and Company

2010 2009 2008 2007 2006

Oifference between expected and actual return on scheme assets

Amount (£000) 1,819 {2.232) {983) 114 1,334

Percentage of scheme assets 25 3% (31 40%) (9 2%) 11% 14 9%
Expenence gans and losses ansing on the schermne babities

Arnount (£000) 542 57 30 79 (533)

Perceniage of present value of scheme habilinies 6 5% 0 6% 02% 0 7% (4 5%)
Effects of changes n the demographic and financial assumptions
underlying the present value of the stheme habilines

AmoUnt {£000) (1,635) 293 534 218 {(570)

Percentage of present value of scheme labiihies (19 7%) 2 8% 4 4% 18% (4 8%)
Toial amount recognised i statemert of comprehensive income

Amount (£000) 726 (1,882) {419) 411 N

Percentage of present value of scheme liabilities g 8% {18 3%) {3 5%) 349 19%

The Group expects to contnbule £388,000 to its defined beneiit plan i 2010/11
Defined contrnibution plan

The Group aiso operates defined contribution schemes for other eligible employees The assets of the schemes are held separately from those of
the Group The pension cost represents contnbutions payable by the Group and amounted to £482,000 (2009 £491,000) n the year
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25. ACQUISITIONS

The Group atquired the following businesses from 1 April 2008 to 31 March 2010

Name of acquisition
Redding Hire Limited
Arcothermn (UK} Limited

0) Tool Hire Limited

UGS Rand birmited

Power Tool Supplies Limited

Date of acquisition
3 Aprd 2008

18 Aprd 2008

24 Apnl 2008

27 June 2008

15 October 2008

Type of acquisition
Share purchase {1045 equity)
Share purchase {100% equity)
Business and assets
Business and assets
Share purchase {100% equity)

Acquired by

Vp plc

Hire Station Limited
Hire Station Limited
Hire Station Lirmited
Hire Station Limited

None of the acquisitions in the current year were ndwdually matenal in Group terms and hence the details are provided 1n aggreaate below

Properly, plant and equipment
Current assels

Net debt

Tax, lrade and other payables
Deferred tax

Book value of assets acquired

Fair value adjustments
Intang'bles on acquisihon
Deferred tax on intangibles

Faur value adjustment to creditors

Fair value of assets acquired

Goodwill an acquisiiion

Cost of acquisitions

Satisfied by
Consideration
Acquistlion costs
Deferred consideration

Analysis of cash flow

for acquisitions

Consideration

Contingent consideration
Acquisiion costs capitalised

Net cash included in acquisstions
Adjustment {or accruals

Group {ompany
2010 2009 2009 2009 2010 2009 2009 2009
{As  (Restate  (Restated) {As  (Restate-  (Restated)
Reported) ment) Reporled) ment}
£000 £000 £000 £000 £000 £000 £000 £000
- 1,680 - 1,680 - -
- 1,123 - 1,123 -
- (210) - (210) -
- {1,080 (16) {1,096) -
- (72) - (72) -
- 1,441 (16} 1,425 h -
- 2,281 - 2,281 - -
- {405) - (405) - -
- (15) - {15) -
- 3,302 (16} 3,286 -
(48) 2,755 (25) 2,730 -
(48) 6,057 (41} 6,016 -
- 5,828 (42) 5,786 -
- 229 1 230 -
(48) - -
(48) 6,057 (41) 6,016 - -
1
5,828 (42) 5,786 - . .
22 295 - 295 - - -
- 229 1 230 - - -
(359) - (359) - -
(41) 20 1 61 - -
(19) 6,013 - 6,013 -

Customer related mtangibles were entibed in the year ended 31 March 2009 where the acquired customer hist /relationships provide access to
new markets or termtores or provide further leverage for the acquinng business or target Customer related intangibles are being amortised aver
ten years which is considered 1o be the penod aver which the majonty of the benefits are expected to anse The intangible asset recognised in
the year endad 31 March 2009 fer supply agreements related to the acquisiion of business and assets from UCS Rand Limited
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25 ACQUISITIONS (continued)

Goodwill on acquisittans relates to the relationships, skills and inherent market knowledge of employees within the acquired businesses together
with the synergisiic benefits within the enlarged businesses post acquisition, principally through economies of scale and improved business
processes and management These are cntical to the ongoing success of any specialised equipment rental business, together with the availability
of the nght equipment

As a result of the immediate integration of the acquisitions into the acquirer's business, including the transfer of assets between branches, it 15
not possible to accurately disclose separately the trading performance of the acquisiions in the Income Statement For the same reason 1t 15 not
possible to disclose whai the revenue or profit for the combined entty would have been had all business combinations effected in the year
accurred on § Apnil 2008

26. RELATED PARTIES

Matenal transactions with key management {being the Directors of the Group) relate to remuneration and pensions, including this year a pension
transfes Details are included n the Remuneration Reporl on pages 18 to 22 and in notes 5 and 24 to the Financial Stalements

Trading transactions with subsidianes - Group
Transaciions belween the Company and the Group's subsidiaries, which are related parties have been eliminated on consolidation and are
therefore not disclosed

Trading transactions with substdianes - Parent Company
The Company enters into transactions with s subsidiary undertakings in respect of the following

e Internal funding loans
 Provision of Group services {including Semor Management, 1T, Group Finance, Group HR and Groug Properties)

¢ Rehire of equipment on commercial terms

Recharges are made for Group services based on the utilisation of these services, however the Group does not charge interest on iniemnal funding
tn addition to these services the Cornpany acis as a buying agent for certain Group purchases such as insurance and IT services These are
recharged based on utiisation by the subsidiary undertaking

The amount outstanding from subsidiary undertakings to the Company at 31 March 2010 totalled £39,853,000 (2009 £49,987,000) Amounts
owed to subsidiary undertakings by the Company at 31 March 2010 totalled £19,753,000 (2009 £16,753,000)

The Company and certan subsidiary undertakings have entered into cross guarantees of bank loans and overdrafts (o the Company The total value

of such borrowings at 31 March 2010 was £49 5Sm (2009 £65 5m)

27. CONTENGENT LIABILITIES

There are no contingent liabilities {2009 Nil) in respect of the Group or Company

28 POST BALANCE SHEET EVENTS

On 14 May 2010 the Group acquired a small pipe pressure testing equipment rental business, Harbray Limited, which augments (he exisiing
business within Groundfoice for a net cash investment of £0 6m

29 ULTIMATE PARENT COMPANY

The Company 15 8 subsichary undertaking of Ackers P Invesiment Company Limited which 1s the ultimate parent Company incorporated in Great
Britain Consohdated accounts are prepared for this Company
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Five Year Summary

2006 2007 2008 2009 2010
{Reslated) {Reslaied)

£000 £000 £000 £ooo £000
Revenue 99,396 121,607 149,269 157,470 134,163
Operating profit before amortisation 11,466 16,276 23,271 25,431 18,610
Profit before amortisation and taxation 10,676 14,504 20,152 21,744 15,005
Profit before taxation 10,672 14,420 19,857 20,835 14,339
Taxation (3,070) (3,981 (4,462) (5.701) (4,094)

|
Profit after taxation 7,602 10,439 15,395 15,134 10,245 !
Diwidends (2,572) (2.932) (3,761) (4,505) (4,510) i !
Share capiial 2,309 2,309 2309 2,309 2,309 |
Reserves 57,987 63,214 71,458 74,843 81,851
i

Total equity before minonty nterest 50,296 65,523 73,767 77,152 84,160
Share Statistics ‘
Asset value 131p 142p 160p 167p 182p
Earnings (pre amortisation) 17 45p 24 56p 36 64p 37 99p 27 57p
Dwidend™ 6 60p 8 25p 10 50p 10 80p 10 80p
Trimes covered {pre amorlisalion) 265 298 349 352 258

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

** Dwidends per share stalistics are the diwidends related o thal year whether paid or propgsed
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Notice of Meeting

THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all of your shares in Vp ple, please forward this document, together with the accompanying documents, as
seon 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

Nolice 15 hereby given that the thirty sevanth Annual Genera! Meetng of
the Campany will be heid at Rudding House, Rudding Park Follifuot,
Harrogate on 9 September 2010 al 10am for the following purposes

As ordinary business

1

To receive and adopt the Diectors” Repori and Financal
Statements for the year ended 31 March 2010 and the Auditors’
Report contained therein

1o declare a Final Dividend

fo re-appomt N A Slothard as a Director
To re-appomt M | Holt as a Director
To re-appaint P W Parkin a@s a Director

To re-appoint KPMG Audii Plc as Auditors of the Company to hold
office érom the conciusion of this meeting until the conclusion of
the next Annual General Meeting, at which the accounts are laid
before the Company and to authonse the Directors to agree their
remuneratien

To approve the Remuneration Report for the year ended 31 March
2010

As speaial business

To constder and, if thoughi ht, pass the foliowing resolutions of which
Resofution 8 will be propesed as an Ordinary Resolution and Resolutions
9, 10 and 11 wil! be proposed as Speual Resclutions

8

That for the purposes of Section 551 of the Companies Act 2006
{the ‘Act’) the Cirectors be, and they are, generally authonsed to
allot equity secunties (as defined 1n Section 560 of the Aci) up to a
maximum nominat amount of £690,75¢ to such persons at such
umes and on such terms as they think proper dunng the penod
expinng on the daie of the next Annual General Meeting after the
passing of this Resolution (or any adjouinment thereof} save that
the Company may befare such expiry make an offer or agreement
which would or might require equity secunties to be allotted after
such expiry and the Board may allot equity secunities in pursuance
of such offer or agreernent as 1f the authonty conlerred hereby had
not expired

That subject to the passing of the previous resolution the Directors
be and they are hereby genesally authonsed 1o allot for cash or
otherwise equity secunties (as defined in Section 560 of the Act) of
the Comnpany pursuant to the authonty conierred by Resoluiion §
above and/or where the allotment 1s treated as an allotment of
equity secunties undei Seclian 560(2)(b) of the Act, In esther case
as If Section 561(1) of the Act did not apply io such allotment
provided that this power shall be miied

a) to the allotment of equity securties in conneciion with a fighis
issue, open offer or otherwise in favour of holders of ordinary
shares of 5 pence each {"Ordinary Shares”™) where the equity
securities respectively attnbutable to the interests of all such
sharehoiders are proporticnate (as nearly as may be
piacticable) to the respective numbers ol Ordinary Shares held
by them on the record date for such alloiment but subject to
such exclusions or other arrangements as the Dwectors may
deern necessafy or expedient in relalion o {ractional
entitiements or legal or practical preblems under the laws of
of the requiremenis of any recogrised regulatory body or any
stock exchange w any terntory

b) to the alloiment of equity secunties pursuant to the terms of
any share schemes for Directors and employees of the
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Company or any of 1ts subsidianes approved by the Company
in General Meeting, and

¢) 1o the allotment otherwse than pursuant to sub-paragraphs (a)
and (b) above of equity securities not exceeding in aggregate
the norminal amount of £112,000, provided further that the
authanty hereby granted shall expire at the conclusion of the
next Annual General Meeiing after the passing of this Resolution
(or any adsournment thereof) save that the Direclors shall be
entitled to make at any time before the expiry of the power
hereby conferred any offer or agreement which rmght require
equily secunibies (o be allotied after the expiry of such power

That the Company 1s hereby generally and unconditionally
authonsed Lo make market purchases (within the meaning of
Section 701 of the Aci) of Ordinary Shares prowided that

a) the maximum number of Oidinary Shares to be purchased 15
4,618,500 being 10% cf the issued share capital ol the
Company,

b) the minimum price which may be paid for Ordinary Shares 15 5
pence per Grdinary Share exclusive of expenses,

¢} the maximum price (excluding expenses) which may be paid
for each Crdinary Share 1s the higher of

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

(1) the value of an Ordinary Share calculated on the basis af
the higher of the price quoted for

a lhe last independent trade of and
b the ghest curreni independent bid for

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

d) the authority hereby conferred shall expire at the conclusion of
the next Annual General Meeiing of the Company or 12
months from the passing of this resolution 1f earlier, and

e) the Company may make a contract to purchase Ordinary Shares
under the authonty which will or may be executed wholly or
partly alter the expiry of such authorty, and may make a
purchase of Ordinary Shares 1a pursuance of any such contract

fhat the Company may use electronic communications and
paruicular may send or supply any document or information to
members by making ihem available on a website to the members
who do not elect 1o receve them eleclronicaliy or in hard copy, and
this resolution will supersede any prowision m the Company’s
aruicles of association o the extent it 15 inconsistent with thss
resolution

By ogder ot the Boa [
=T A

M | Holt

Secretary

7 July 2016

Registered Office

Central House, Beckwith Knowle,
Otley Road, Harrogate,

North Yorkshire HG3 10D




Notice of Meeting

Notes

1

Only those members entered on the register of members of the
Company as al 6 00pm on 7 September 2010 or ii the Meeting Is
adjourned, shareholders entered on the Company’s reqisier of
members not later than 48 hours (excluding weekends and bank
holidays) betcre the time fixed for the adjourned meeting shafl be
entitled to attend or vote at the meeting n respect of the number
of shares registered in ther name at that hme Changes to the
register of members after 6 0Bpm on 7 September 2010 shall be
disregarded v determining the nghts of any person to attend or
vote at the meeting

Information regarding the Meeling including information required
by Section 311A of the Act 15 availabfe from www vpplc.com

Appomntment of proxies

3

if you are a member of the Company at the time set out 1N note 1
above, you are entitled to appoint a proxy or proxies to exercise all
or any of your nghts lo attend, speak and vote at the Meeting and
you shoufd have receved a proxy form with this notice of meeting
You can only appaint 3 proxy or proxees using the procedure set out
in these notes and the notes Lo the proxy form

If you are not a member of the Company but you have been
norminated by a member of the Company lo enjoy tnformation
nghts, you do not have a nght ta appoint any proxies under the
precedures et oul in this "Appoamtment of proxies” seciion Please
read the section “Nominated persons” on page 66

A proxy does not need to be a member of the Company but must
aitend the Meeting to represent you Details of how to appoint the
Charman of the Meeting or another person as your proxy using the
proxy feim are set out in the notes to the proxy form If you wish
your proxy io speak on your behalf at the Megting you will need to
appaint your own choice of proxy {not the Charrman) and gwve your
Insteuctions directly to them

You may appoint mere than cne proxy provided each proxy Is
appointed to exercise nghts aitached to different shares You may
net appeint more than one proxy to exercise nghts attached to any
one share Falure {o spealy the number of shares each proxy
appaintment ielates 1o or specifying a number of shares in excess
of these held by you on the record date will result in the proxy
appointment being mvahd To appoini more than one proxy, you
may photacopy the Form of Proxy Please indicate in the box next
to the proxy holder’s name the number of shares in relation to
which you authonise them to att as your proxy and complete any
voling instructions Please also indicate by ticking the box provided
on the Form of Proxy if the proxy instruction 15 one of multiple
instructions being given All such Forms of Proxy should be returned
n one envelope

A vate withheld ss not a vote in law, which means that the vote will
not be counted in the calculation of voies for or against the
resolution i ne veting ndication 15 given, your proxy will vote or
abstain from veling at his or her discretion A proxy may vote {or
abstain from voling) as he or she thinks fit in relation to any other
matier which 15 put before the Meeting

Appointment of proxy using hard copy proxy form

8

The notes to the proxy form explain how to direct your

proxy to vote on each resolution or withhold their vote

To appoint a proxy using the proxy farm, the farm must be

« complete and signed,

+ sent or delivered to Capita Regisirars PXS,

34 8eckenham Road Beckenham, Kent BR3 47U,

received by Capita Regssirars no later than 48 hours (excluding
weekends and bank holidays) before the time appointed for
holding the Meeting

In the case of a member which 15 a company, the proxy form rmust
be executed under its commen seal or signed on its behall by an
ofiicer of the company or an aitorney for the company

Any power of attorney or any other authonty under which ihe
proxy form 1s signed (or duly ceriified copy of such power or
authorty) must be included with the proxy form

Appointment of proxies through CREST

9

CREST members who wisht to appoint a proxy or proxies by utilising
the CREST efectromic proxy appointment service may do so for the
Meeting and any adjeurnment(s) thereof by utilising the
procedures described in the (REST Manual CREST Personal
Members or other CREST spensored members, and those CREST
members who have appointed a veting service provider(s), should
refer to their CREST sponsor or voling service provider(s), who will
be able to lake the appropriate action on their behalf

In order for a proxy appointment made by means of CREST to be
valid, the appropriate CREST message (a CREST Proxy Instruction)
must be properly authenticated in accordance with Eurcclear UK &
lreland Limiteds (EUI) specificalions and must contain the
informateon required for such instructions, as descnbed i the CREST
Manual The message must be transmitted s¢ as to be receved by
the tssuer's agent (whose CREST ID1s RATD} no later than 48 hours
before the ime appointed for holding the Meeting For this purpose,
the time of receipl will be taken to be the time (as deterrmined by
timestamp apphed to the message by the (REST Applications Host)
from which the 1ssuers agent 15 able to retnieve the message by
enguiry to CREST in the manner prescnbed by CREST

CREST members and, where applicable, theiwr CREST sponsors or
vating service providers should note the EUI does not make available
spectal procedures in CREST for any particular messages Normal
system apungs and hritatons will therefore apply in relation to the
input of CREST Proxy Instructions 1S the respansibility of the CREST
member concerned o take (or, If the CREST member 15 a CREST
persenal member or sponsored member of has appointed a voting
service provider(s) to procure that his CREST sponsor or veling
service provtdei(s) takes) such action as shall be necessary 1o
ensure that a message 1s ransmitted by means of the CREST system
by any particular tme In this connection, CREST imembers and,
where apphicable, their CREST sponsors or voting service providers
are referred, in particular, 1o those sections of the CREST Manwal
concerming praciical hmitations of the CREST system and bimings

The Company may treat as invalid a CREST Proxy Instruchion in the
arcumstances set out in Requlation 35¢5)(a) of the Uncertiftcated
Secunties Regulations 2001

Appointment of a proxy by joint members

10

In the case of joint holders where more than one of the joint
helders purports to appoint a proxy, only the appointment
submitted by the most semor holder will be accepted Semonty 1s
determined by the order in which the names of the joint halders
appear in the Company’s reqister of members in respect of the joint
holding {the fust-named being the most sentor)

Changing proxy instructions

Lk

To change your proxy instructions simply submit @ new proxy
appointment using the methods sel oui above Note that the cut
of | ime for recespl of proxy appointments (see above) also apphies
in relauon to amended mstructions  any amended proxy
appointment seceived after the relevant cut off ume will be
disregarded

Ii you submut moere than one vahd proxy appointment the
appoiniment recewved last before the latest time for the feceipt of
proxies will take precedence

Termination of proxy appointments

12

In ordes to revoke a proxy nstiection you will need to inform the
Company by sending 3 signed hard copy natice clearly stating your
iniention 1o revoke your proxy appoiniment to Capita Regisirars,
PXS, 34 Beckenham Road, Betkenham Xent BR3 41U in the case

of @ member which 15 a company, the revocation notice must be
execuied under 11s common seal o signed on Its behall by an
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Notice of Meeting

officer of the company or any aitorney for the company Any power
of attorney of any other authonty under winch the revocation
notice 15 signed (or a duly ceruhied copy of suth a power or
authonty) must be included with the revocation notice

The sevocation nelice must be recerved by Capita Registiars ne later
than 48 howss before the time appainted for the holding of the
Meeting

If you attempt to revoke your proxy appointment but the revocation
1s received after the time specfied then subject to the paragraph
drectly below, your proxy appointment will remain vald

Appointment of a proxy does nol preclude you from attending the
Meeting and voting in person If you have appointed a proxy and
attend the Meeling In person, your proxy appointment{s} will
aviomatically be teirminated

Corporate representatives

13

A corporation which 15 a member can appoint one or more
corporale representatives who may exercise, on 1ts behalf, all its
powers as a member prowided that no more than cne corporate
representative exercises powers over the same share

Issued shares and total voting rights

14

As at 7 july 2010, the Company’s 1ssued share capital comprised
46 185,000 ordinary shares of 5 pence each of which 1,215,000
shares were held 1n treasury Each ordinary share not beid in
treasury cames the nght to one vole at a general meeting of the
Company and, theretore, the total number of vating tghts n the
Company as at 7 July 201015 44,970,000 The website referred to
in note 2 will include information on the number of shares and
voting nghts

Questions at the Meeting

15

Under section 319A of the Companies Act 2006, the Company must
answer any guestion you ask relating to the bustness betng deals
with at the meeiing uniess

answenng the question would nterfere unduly with the
preparation far the meeting or wnvclve the disclosure of
confidentiat information,

the answer has already been given on a websiie in the form of
an answer o 3 question or

1t 1t undesirable in the interests of the Company or the good order
of the meeting that the question be answered

Website publication of audit concerns

16

Pursuant to Chapter 5 of Part 16 of the Compames Act 2008
(sections 527 1o 531), where requested by a member or mermbers
meeting the quahfication criena set owt at note 17 {Members’
qualification ¢nitena) below, the Company must publish on s
website, a statement setting out any matter that such members
propose to raise at the Meeting relaling to the audit of the
{ompany's accounts (including the auditor s report and the conduct
of the audit) that are to be laid before the Meeting

where the Company 1s required to publish such a statement on its
website

it may nol require the members making the requesi to pay any
expenses incurred by the Company in complying with the
request,

1t must forward the statement to the Company’s auditors no later
ihen the time the staterent is made available on the Company's
website, and

the statement may be deali with as part of the business of the
Meeling

The reguest

» may be in haid copy form or (n electronic form {see note 13
below (Submussion of hard copy and electronic requests and
authenbication requirements)),

 eiiher set out the siaternent 1n full of 1 supporiing a statement
sent by another member, clearly identify the stalement which 15
being supparied,

a Vp plc Apntual Report and Accounts 2010

« must be authenbicated by the person or persens making it (see
note 18 belpw (Subrmission of hard copy and electronic sequests
and authentication reguirements)), and

« be reteived by the Company al leasi one week before the
Meeting

Members’ quahfication critenia

17

In order o be able to exercise the members nght 1o require the

Company to publish audit concerns the relevant request must be

made by

« a member of members having a nght to vote at the Meeling and
holding al least 5% of telal veting rights of the Company, or

» 3l least 100 members who have a night to vote at the Meeting
and hotding, on average, ai least £100 of paid up share capital

For informauon on voung nghts, induding the 1otal number of
voltng nights, see note 14 (Issued shares and total voting rights)
above and Lhe website referred Lo in nole 2

Submission of hard copy and electrenic requests and
authentication requirements

18

Where a member or members wishes to request the Company to
pubiish audit concerns such request must be made In accordance
with one of the following ways

+ 3 hard copy request which s signed by you, states your full name
and address and 15 sent io Company Secretary Vp plc, Central
Hause, Beckwith Xnowle, Diley Road, Harrogate HG3 UD,

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

+ arequest which states you full name and address and 1s sent to
enquines@vpplc com Please state AGM n the subject hne of the
e mail

Nominated persons

19

I you are a person wheo has been normmated under section 146 of
the Companies Act 2006 to emjoy information nights (Nominated
Person)

= You may have a night under an agreement between you and the
member of the Company who has nominated you to have
mformation nghts (‘Relevant Member”) to be appointed o to
have someone else appointed as a proxy for the Meeting

if you either do not have such a nght o1 ¥ you have such a noht but
do not wish to exercise it you may have a nght under an agreement
between you and the Relevant Member to give instiuctions to the
Relevant Member as to the exercise of voting nights

Your main poinl of contact in terms of your investment in the
Company remamns the Relevanl Member (or peshaps, your
custodian or broker) and you sheuld continue to contact them
(and not the Company) regarding any changes or queries relating
to your personal detalls and your Interest i the Company
(including any admunsstrative matters) The only exception Lo this
1s where the Company expressly requests a response from you

Documents on display

20

The {ollowing documents will be available for inspection at Central

House, Beckwith Knowle, Otley Road Harrogate HG3 UD [rom the

date of sending the circulas untit the ume of the Meeting and at the

Meeling venye itself for at least 15 minutes prior to the Meeling

until the end of the Meeting

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

« copies of the letters of appamiment of the non executive
directors of the Company

Communitation

21

You may not use any electrontc address provided erther,

10 this notice of annual general meeting, or

« any related documents {including the chairmans letter and proxy
form),

to communmication with the Company for any purposes other than

those expiessly stated
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Annual General Meeting - Vp plc Form of Proxy

I/we

{BLOCK LETTERS)

of

hereby appomt the Chairman of the Meeting, or (note 6)

n relatien to Ordinary

Shares as my/our Proxy to attend, speak and vote for me/us on my/our behali at the Annual General Meeting of the Company to be held on
9 September 2010 and at any adjournment thereof |/We request the Proxy to vote on the following resclutions as indicated

O please uck here if the proxy appeintment 1s one of multiple appomtments being made (please see note 3)

Resolution

1.

To recewve and adopt the Directors’ Report, Remuneration Repork
and Financial Statements for the year ended 31 March 2010
and the Auditors’ Report contained theremn

For Against Vote Withheld

[] L] ]
2 TJodedare a fingl dividend D D D
3 Tore-appont N A Stothard as a Director D l: |:|
4  Tore-appoint M ) Holt as a Oirectar D D |:|
S Tore-appoint PW Parkin as a Direcior D |:| D
6  Tore appoint KPMG Audit Plc as Auditors and to authorise D I:I I:]

the Direclors to agree their remuneraticn

7  To approve the Remuneration Reporl E’ D l:l
8 To approve the authonty to allot shares D I:I [:I
9  To approve the disapplication of pre-empiion nghts I:‘ ‘:‘ D
10 To approve the authonty for the purchase of own shares l:l EI E:I
11 To approve electronic communicalion I:I l:l I:]
Signature Date
Notes

1

As a member of Ihe Company you are entitled 1o appaint 3 Proxy of proxes Lo exercise a'l or any
ot your nghls 10 aliend speav and vole at a genesal meeting of the (ampany You can onfy
appont 3 proxy of proxies using the piotedures st pul in thes» notes

Submision of @ proxy foim does not preclude you from attending the meeting and voling In
person |f you have apponted a proxy or prowes and attend the meeting in person your proxy
appointment(s) will autornatically be terminated

You may oppe.il mof> than one proxy pronded each Moxy 15 Jppointed o exarase nghts
attached o d1 erent shares You may no! appaal more han one proxy to exerase nghts attached
10 any one share Falure 1 specity (e rumber of shares each proay appoiniment relates to or
specitying & nurnber of shares in excess of those held by you on the recosd date will result in the
proxy appointment being nvatid To appoint more than one proxy you may photetopy this Farm
of Proay Please indigate In the box next to the proxy holders name the number of shares in
relation te which you authorse them to act as you! proxy and complete any voting intruchons
Please also indicate by tcung th> box pravided on the Form cf Proxy 4 the proxy instncuion 1
one of muliple wsloaxtons beng grven, All such Forms o Proxy show’d be returned in one
envelope

Please indiCale how you wish yous vote 1o be cast 11 you do not indicate how you wish yaur droxy
to use your vote on any particular matier the proxy will exarcise his decretion both o to how he
votes and as 1o whathar of not he abstans from veting

A vole withheld 15 not 3 vore 1 law and will not be codnited in the calulatien of the proporiion
ol votas {or of 3ga.nst a resolLton

I you prefes 10 appomnt some other pesson of persons as your proxy stnre out the words the
Chanman of the Meatng  and Insert in the blank spacz the Nome of rames preferred and iInitiat
the alteranon 1f you wish your proxy o make tomments on your behall you will need ta appaini
sorneone other than the Charmon of the Mecting and ¢ive them relevant mstructions directly A
proxy need nal be a member of the Company

10

In the ¢a>e of jont hotders orly one need sign as the vete of Je semor holder who tenders 3
vote will alone be counted

If the membet 1s a Corporation thes form must be executed erther under its common seat &t yeder
the hand of an officer or attainey duly authofiséd 1n whling

To be effective this Proxy must be compieted signed and must be lodyed (1egether with any
power of attorney or duly cerufied copy therea! under which this proxy 15 signad) at the aihces
of the Campany s #egistars at Capiia Registrors PXS 34 Beckenham Road Beckenham Kent BR3
ATU Aot less than 12 hours {#xcld ng weekends and bank holdays) before the tme appointed
for the meeling

CREST members who vash 1¢ appoint 3 proxy or proxies by uakising the (REST electonic proxy
appoiniment serice fay do so by fallowing the procaduras descrbed in the CREST manual CREST
Personal Members or other (FEST sponsored members who have appointed o votnag service
provider{s) should refer to thew CREST spanser of voting service providr(s) whao will be sble to
take the appropnate action an then behalt i order for 2 proxy appomtment made by means of
CREST 1o be vahd the approphiote (FEST message must be transm.ted so a3 1o be receved by the
Conrpany s registar Capata Pequstears { vhose (REST 1015 RAL0) 0ot Later than 38 howrs {exduding
weehends and banl ho'days) before the ume fixed for holdi the meeting For this purpos- the
tme of recaipt will be taken to be the ume {35 datermmed by the rmestame apphed to the
messane by the CREST Applications Host) irom which Capita Re@istiars are able to retheve the
mer,age by anguiry 10 CREST i the manner preccibed by CREST The Company may Ireat as
nvalid 8 CREST Proxy Instruction in the crcumslances set out 1n Regulauon 35(5)(a) of the
Uncertticates securties Fegulations 2001

17 you subrul more than nne vabd proxy appo ntment the appointment receved last befare he
tat-5t tirne for the receir ¢ the prones will @b~ precedence

For details of how 10 change your pIoxY INSLIUCUIONS of fevoke YoUur proxy appontm=ni see the
ngtes to the natice of the MeeIng

I you prefer you may re-turn the proxy form to the eqistrar in an enviope addressed 1 FREEPOST
PIBH UXFS  LPRC PXS 34 Becrenham Road Deckenham 8R3 ATU
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