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Chairman’s statement

Dunng the financial penod under review, the Company has undergone a substantial operational and financial restructunng
The Company's operational businesses were disposed of in ther entirety or were closed down However this was not
sufficient to restore the Company to financial solvency and it was thersfore decided by the then Board to put the Gompany
into 2 Company Voluntary Arrangement ("GVA") In order to provide some return to creditors and some residual value to
shareholders

The CVA was approved by creditors and shareholders on 25 May 2012 when it was also resolved to dispose of the Group’s

remaining assets and to carry out a capital reorganisation. The Company adopted a new investing policy which 1s to seek

Investments in the resources and energy sectors and the Company changed tts name to Kennedy Ventures plc A placing of
2,500,000,000 new ordinary shares at a pnce of 0 02p was completed, rasing £500,000 before axpenses — of which soma |
£122,000 1s being apphed to meeting the creditor settlement under the CVA. The CVA 1s neanng completion now, as more

fully detaited in the Directors’ Report

The crcumstances leading to tha CVA were fully described in the Gircular to Shareholders dated 8 May 2012 and | shall not
repeat thern in detal in summary, the then Board disposed of the Compliance Dmsion in August 2011 for £3 millonto a
dsion of The Capita Group plc as they did not consider the Company had sufficient resources to develop this activity. In
November 2011, they disposed of the Group’s remaning business, the MSS Building Services division, to Rentokil Initial pic,
the initial agreed terms were for a consideration of £6,5 milion but the final adjusted consideration was agreed at £4 1 mullion,
a figure materially below the then Board’s expectations

As a result of the decrease in consideration, the then Board decided that the Group would not be able to meet its long term
liabilties, pnncipally a long term tease entered nto by previous management They therefore deaided that the only viable
course other than hquidation was the CVA previously referred to

“The qualiication to the accounts anses from the fact that we were unable to gain access within the necessary timescale to
tha bocks and records of the MSS Bullding Services and Gomphance dvisions for those months dunng wiich they remained
part of the Group Since this penod preceded the CVA and refinancing, this has had no impact on the accuracy of the
balance sheet presented to shareholders or the total quanturn of the loss for the peniod In addition, the Group balance sheet
includes approximately £110,000 of non-trading subsidiary companies labilities which are not guaranteed by the Company
and are not intended to be settled The Company balance sheet, showng net assets of £238,000, gives a better indication of
the effective net asset postion of the Group

Following approval of the CVA and the placing, the then Board resigned in its entwrety and | joined the Board, as Chairman,
along with my colleague Chns Yates

Since then, we have been engaged In reviewing a range of investment opportunitres in trading businesses as well as dealing
with a number of outstanding administration ssues Our focus is pnncipally in the energy and resources sectors where we are
seeking a suitable reverse opportunity that will bring capital growth for shareholders, However, we are also looking at other
smaller opporturnities which will hopefully give the potential for more iImmediate returns

We have to date made one such investment — a loan and share investment of $85,000 within an overall fundraise of
$7.6 milhion 1n Bison Energy Services Limited, a company that has been established to invest prncipally In the supply of frac
sand to the growing US fracking industry

Frac sand is a necessary ingrediert in the fracking process in which fractures are propagated in a rock layer to enable the
redease of ol and gas from the rock formations, a technique which gives access to vast reserves of formerly inaccessible
hydrocarbons
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Chairman’s statement continued

The proceeds of Bison’s fundraising have principally been used to complete the acquisition of certain property in Wisconsin,
USA on which deposits of Northern White sand, a high quality frac sand, are iocated - this sand only tends to be found in
Wisconsin and Minnesota, These deposits are well located to supply the ol shale areas i northern USA, including the
Bakken Shale area in North Dakata which ks one of the largest oil deposits in the USA

Your Directors believe that this investment, which has been made on particularly favourable terms, has the potential to deliver
substantial retumns in the short to medium term

We will continue to seek opportunities both in terms of investments and in sesking a more substantial transaction in the
coming months

I would tke to close by thanking the Company's staff and adwisers who have contrnibuted to giving it a new and hopefully
profitable tease of life

Peter Redmond
Chairman
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Directors’ Report

The Directors present therr report and the audred consolidated financial staternents for the penod ended 30 June 2012 The
comparative penod was for the year ended 31 March 2011

DIRECTORS AND THEIR INTERESTS
The current Directors of the Company are

P Redmond - Chairman

Peter Redmond was appomnted as a Director on 25 May 2012 He 1s an expenenced corporate financier and has some

30 years’ expenence in corporate finance and venture capital He has gained particular expenence in the field of reverse
takeovers and mergers He became director of corporate finance at Durlacher Limited m 2003, and then joned Merchant
House Group PLC where he later becarme Chief Executive. He has been active in reconstructing a number of AIM companies
which have subsequently acquired or established operating businesses He is currently Chairman of AIM-quoted Leed
Resourcas plc and of Pires Investments plg

C J Yates - Director

Chnstopher Yales was appointed as a Director on 25 May 2012 He has been a corporate financier for neary 30 years
involved rmainty with smaller quoted companies. He qualified as a chartered accountant in 1978 and, following a secondment
to the London Stock Exchange, joined the corporate finance department of Laing & Cruickshank (which becarme Credtt
Lyonnars Securities) He worked on flotations, fund raisings, take-overs, acquisitions and disposals for small quoted
companies including a number of nvestment comparues. In January 2003 he joined Corporate Finance Partners Limited, a
small corporate finance advisory firm of which he 1s still a director He 1s director and company secretary of the AIM-quoted
investrment company, FPires Investments plc From 1989 until 2006, he was a member of the Corporate Governance
Gommittee of the Quoted Comparies Alliance (and chairman between 2001 and 2006)

The Directors who held office during the penod and therr beneficial interest in the ordinary shares of the Company were
as follows

30 June 31 March

2012 201
(sse nola 1) {see note 2)

Ordinary shares Number Number
S D Beart {resigned 25 May 2012) 2,686,215 2,686,215
P L S Wilson(resigned 25 May 2012) 650,000 650,000
J Reynolds (resigned 7 December 2011) 634,321 634,321
I R Mann {resigned 25 May 2012) 282,000 282,000
E J McAlpine {resigned 4 August 2011) 314,000 314,000
P Redmond (appointed 25 May 2012) - -
C J Yates {appointed 25 May 2012) - -
30 June 31 March

2012 2010
{see note 1} (see note 2}

Loan Notes Number Number
S D Beart - 100,000
PL S Wilson - 5,000
J Reynolds - 15,000
I R Mann - 20,000

Notes.
1 At the date of resignation in the case of a Director who teased to hold office dunng the pered
2 Atthe date of appointment In the case of a Drrector appointed since 31 March 2011
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Directors’ Report continued

Detalls of the Directors' incentive and options arrangements are set out in the Remuneration Report

MATERIAL INTERESTS

So far as the Board 1s aware, no Director had any matenal interest in a contract of significancs {other than serce contracts)
with the Company or its subsidiary companies during the perod

PRINCIPAL ACTIVITY AND BUSINESS REVIEW

The pnncipal activity of the Company Is as an investment company with the investing policy adopted at a general meeting of
the Gompany on 25 May 2012, The Company's Invasting Policy will be to invest pnncipally, but not exclusively in the
resources and energy sectors The Company will inttially focus on proects located in Asia but will also consider investments
in other geographical regions  The Company may be eithar an active investor and acquire control of a single company or #
may acguire non-controling sharehcldings

The principal activity of the Group at the start of the penod was the provision of Bullding Services and Compliance Services
The previous trades of the Group ceased dunng the perod with the sale or closure of the businesses All the subsidianes of
the Company have been or are in the course of being dissolved or are about to be dissolved or iqguidated

The review of the penod is contained within the Charman's statement,
The results for the Group are set out in the consoldated profit and loss account on page 13
The Directors recommend that there is no dmdend payment for the penod ended 30 June 2012 {March 2011 nif)

The Charman's statement provides a balanced and comprehensive analysis of the development and performance and
results of the Company and the Group dunng the penod and the balance sheet position of the Group at the end of that
penod in the context of the GCompany's curent activities

As the Cormpany has ceased to have any operations or to own subsidianes involved in trading operations, the going concemn
basis for the preparation of the accounts 1s not appropnate under international Financial Reporting Standards and
accordingly assets and habilities are recorded at ther fair vatues Notwithstanding this, the Directors belleve that the
Company has adequate resources to continue its investing actmvities for the foreseeabls future.

Principal risks and uncertainties

Tha Company's businass I1s to identdy, make, manage and realise investments in accordance with the Company’s stated
investing policy As the Company's subsidianes at the penod end have been, are in the course of being or are about to be
hquidated or dissolved, the nsks and uncertainties going forward are solely those which relate to the Company The Directors
consider the following nsks to be the most matenal or significant for the management of the business These 1ssues do not
purport to be a complate hist or explanahion of all the nsk factors facing the Company In particular the Company's
performance may be affected by changes in the market and/or economic condiions and changes in legal, regulatory or tax
requirement legislation Addrtional nsks and uncertainties not presently known by the Gompany or that the Gompany
currently deems immatenal may also impact the business.

+ Unable to invest

The Cwrectors may be unabls to indentify investments which are consistent with the Company's Invastment policy which are
avatlable at a price which the Directors consider suitable, which would limit the potential for the Company’s value 1o grow

« Unavailabilily of finance

The Directors may identiy suttable mvestments at what they balieve to be a sutable pnce but which may require more funds
than are available to the Company and the Company may then be unable to raise further funds at all or on terms which the
Drrectors consider acceplable

* [Investment risk

Once an nvestment has been made, the underying businass investad in may not perform as the Directors had expected and
thls may impair or eiminate the vatue of the Company’s investment
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Directors’ Report continued

* Realisation nsk

Ongce an nvestment has been mads, t may not prove possible to realise the investment at the tme the Directors intend or
only to realise it at a value which damages the Company's value

The Board of Diectors monitors these nisks and the Company's performance on a regular basis, considenng investrment
proposals, the performance of investments made and opportunities for divestment as appropriate as well as considenng the
actual performance of the Gompany against budgets

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Company’s activities will expose 1t to a small number of financial nsks ncluding credit nsk and investment nsk. & has no
borrowings at the current time and no immediate intention of Introducing borrowings 1 1s the Company’s palicy that no
speculative trading in financial instruments shall be undertaken.

+ Credit risk
The Company's principal financial assets are investmants made and bank balances and cash and the Board consider there 1s
kmirted credit nsk

« Invesiment nisk
The Company is expected 1o make investments whose value may fluctuate

CREDITORS’ VOLUNTARY ARRANGEMENT

On 25 May 2012, the Company's credrtors and members approved a creditors’ voluntary arrangemant {*CVA®) proposed by
the prevtous direclors of the Company who resigned on that day. Since this approval, the Supervisor of the CVA has been
establishing valid clams against the Company and the opportunity for proving such daims has now closed In the near
future, 1t 1s expected that the Supervisor will daspatch payments in respect of vad claims at the rate set in the approved
arrangement, being nine pence N the pound Following such payment there will be a short penod during which craditors
whose claims were not agreed as valid can challenge the Supervisor's decision Then, following agreement of the dlaim by
HMRC, the Supervisor will be in a position to conclude the CVA

SUPPLIER PAYMENT POLICY

Faliowing the approval of the Company's GVA, 1t 1s the Company’s palicy to settle debts with ris creditors on a tmely basis,
talang inta consideration the terms and conditions offered by aach suppliers At 30 June 2012, the number of creditor days
outstanding for the Group that were not subject to the CVA arrangement was 30 days (31 March 2011 58 days)

CAPITAL STRUCTURE

Details of the 1ssued share capital are shown 1n note 22 The Company has one dass of ordinary shares which cames no
nght to fixed income Each share cames the nght to one vote on a poll at general mestings of the Company

As part of the re-organisation of the Company's share capital which was approved on 25 May 2012, the ordinary shares of
1p each which were in 1ssue were subdvided into one ordinary share of ¢.01p and a deferred share of 0 99p. The entire
class of deferred shares were then purchased by the Company for cancellation for an aggregate consideration of one pence
out of the proceeds of the issue of 2,500,000,000 new ordinary shares subscribed for by investors in May 2012

There are no specHfic restrictions on the size of a holding nor on the transfer of shares, which are both governed by the
general provisions of the Articles of Association and prevailing legislation The Directors are not aware of any agreements
between holders of the Company's shares that may result in restnctions on the transfer of secunties or on voting nghts

Notes 24 and 25 of the Financial Slatements set out details of the employee share schemes which exsted during the penod
and of the potential share 1ssues thereunder All of the options and other arrangements with potential for share issues to
emioyees have now lapsed

No person has any special nghts of control over the Gompany's share capital and all issued shares are fully pard.
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Directors’ Report continued

With regard to the appointment and replacement of dwectors, the Company 1s governed by ts Articles of Association, the
Combined Cade, the Companies Acts and related legislation The Articles themselves may be amended by special resolution
of the shareholders,

On 31 March 2011 convertible loan notes with a norminal value of £500,000 were issued and were redeemed dunng the
perod These notes paid interest sermi annually at a rate of 7% and were convertible into new ordinary shares of the
Company, at a conversion pnce of 5p, by a note holder

SUBSTANTIAL SHAREHOLDINGS

The Board has been notified of the following disclosures 1n respect of shargholders with an interest in 3 per cent. or more of
the issued share capital of the Company at 28 Septemnber 2012

Number of
ordinary shares %
Gledhow Investments plc 500,000,000 18 45%
Chent of Redmayne Nominees Limited 401,500,000 14 82%
Deutsche Bank (Suisse) SA 137,500,000 5.07%

Close company status
In the opnion of the Directors, the Company s not a close company within the provisions of section 414 of the Income and
Corporation Taxes Act 1988.

Directors' and Officers’ liability insurance
The Company has habilty msurance for #ts Dwectors and officers as permitted oy the Companies Act 20086.

Koy Performance Indicators

The Company considers investment value {and thus net asset value) as its pnncipal key performance indicator following
cessation of the Group’s previous activittes. These are reported in the tinancial statements, monttorad monthly and revewed
at Board meetings

EMPLOYEES

The Directors do not intend in the short term to have a signficant number of employees. To the extent that the Company
becomes an employer, 1t 1s the Directors intention that it will be an equal opportunities emplayer

CORPORATE GOVERNANCE STATEMENT

The Gompany, being histed on AlM, 1s not required to comply with the requirernents of the Gombined Code {June 2008) but
the Board i1s committed to high standards of corporate governance The Board s accountable to the shareholders far good
governance.

At the current time, the Company has only two Diractors and no full ime executive employees Al functions are therefore
undertaken by the Board as a whole ncluding the consideration of relations with the auditars, the appointment of further
drrectors and the setting of remuneration levels

The Board is committed to implementing corporate governance structures in line with best practice for a company of ts size
and complextty as s business and activties devetop

The Directors acknowledge that they have overall responsibility for the Group’s system of imternal control and for reviewing its
effectivenass, Such a system is designed to manage rather than eliminate the nsk of fallure to achieve business objectives
and even the most effective system can provide only reasonzble, and not absaolute, assurance with respect to the preparation
of financial informatton and the safeguarding of assets The close involvement of the Directors in all decisions and actions
undertaken by the Company is intended to ensure that tha nsks to the Company are minwmised
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Directors’ Report conunued

DONATIONS
Dunng the penod the Group made chantable donations of £1,750 {year to 31 March 2011 £847)

No poliical donations were made dunng the penod {year to 31 March 2011 £ni)

AUDITOR
Each of the persons who 15 a director at the date of approval of this report confinms that

1) so far as the Director 1s aware, there 1s no relevant audit nfonnation of which the Company's auditor is unaware save far
the information in respect of the MSS Building Services and Compliance dmsions held by the purchaser of the Building
Services dwvision which could not be accessed on a timely basis, and

2) the Drrector has taken all the steps that he ought to have taken as a director in order to make himself aware of any
relevant audh information and to establish that the Company’s auditor 1s aware of that nformation

This confirmation is given and should be intarpreted i accordanca with the prowisions of s418 of the Companies Act 2006

Deloitte LLP have expressed thewr wilingness to continue m office and a resolution for therr re-appointment will be proposed
at the forthcoming Annual General Meeting,

ANNUAL GENERAL MEETING

The Annual General Mesting will be held on Bth November 2012 at 11.00 am  at the ofiices of Mornson & Foerstar,
CityPoint, One Ropemaker Street, London, EC2Y 9AW A notice of the meeting 1s set out after the Financial Statements of
thus Report together with a brief explanation of certain of the resolutions A Form of Proxy Lo use at this meeting accompanies
this Report and Accounts

By order of the Board
C J Yates

Secretary
28 September 2012
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Report of the Board on Remuneration

UNAUDITED INFORMATION
As stated in the Corporate Governance Statement in the Directors’ Report, the Company 1s not required to comply with the
requirements of the Combined Code (June 2008),

This report 1s made m accordance with AlM Notice 36 with regard to Dwractor’s remunetation

Remuneration committee

In view of the size of the Company’s Board and the Company's activitigs, remuneration matters are dealt with by the Board
as a whole

Remuneration policy

The ramuneration of the Directors 1s set by the Board as a whole and 1s reviewed annuafly They are remunerated by a fixed
fee for ther duties as Directors, but it i1s anticipated that additional payments may be made where as a result of the
Company's activitres the time to be spent by the Directors on the affars of the Company are greater than envisaged by the
fixed fee

The Baoard will review over coming months the most appropnate way of aligning the efforts of the Directors most closely wrth
the achrevement of success by the Company and this may involve an appropriate form of share incentive arrangement

The Company does not provide a penslon scheme for employees or Directors and does not contnibute to plans established
by them

Directors’ warrants and share options and Long term incentive plans

Pravious Directors of the Company have been granted share options and have participated in long term incentive plans which
granted share options to them. All such participations were terminated without cost to the Gompany upon ther resignations.,

Directors’ service contracts

The Directors have letters of appointment which run for a one-year term, commencing from their date of appointment (25 May
2012) and will continue thereafter unless terrminated in accordance with the terms of the letter

AUDITED INFORMATION
Directors' emoluments

15 month  Year ended
Perlod ended 3t March

Basic 30 June 2012 2011
Salary Benefits Bonus Fees Total Total
£'000s £000s £'000s £'000s £'000s £'0008
Current Directors

P Redmond - - - 2 2 -
C J Yataes - - - 2 2 -

Previous Directors
5 D Beart 185 4 20 - 209 198
P LS Wilson 160 1 16 - 177 161
J Reynolds 123 1 120 - 244 200
| B Mann 50 - - - 50 50
E J McAlpine 8 - - - 8 25
526 B 156 4 602 634

In addition to the above, payments in respect of termination of emplayment of £16,000, £14,000, £30,000 and £4,000 were
paid to S D Beart, P L § Wilson, J Reynolds and | B Mann respectively
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No share related options were issued or exercised In the peried and all in existence at the start of the penod lapsed during

the panod

Directors’ pension entitiements

The previous executive Directors are members of ndividual money purchase schemes The contnbutions made by the

Company to these were as follows

Total Total

Period ended Year ended

30 June a1 March

2012 201

Previous Directors £000s £'000s
S D Beart 34 29
P L S Wilson 25 20
J Reynolds 6 9
85 538

No contnbutions were miade by the Group or the Company in respect of other Directors

Approved and signed on behalf of the Board,

P Redmond
Chatrman
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Statement of Directors’ Responsibilities

The Directors are responsible for prepanng the Anrual Report and the financial statements in accordance with apphcable law
and regulations

Company faw requires the Directors to prepare financial statements for each financial penod Under that law the Directors are
required to prepare the group financial staternents In accordance with International Financial Reporting Standards (IFRSs) as
adopted by the European Union and have also chosen to prapare the parent company financial statements under IFRSs as
adopted by the EU Under company law the Directors must not approve the accounts unless they are satisfied that they ave
a {rue and fair view of the state of affairs of the Gompany and of the profit or loss of the Company for that period. In preparing
these financial statements, Iriternational Accounting Standard 1 requires that directors

» property select and apply accounting pokicies,

+ present nformation, ncluding accounting pohcies, i a mannar that prowides relevant, reliable, comparable and
understandable information,

» provide addiional disclosures when comphance with the specific requirements in IFRSs are nsufficient to enable users to
understand the iImpact of particular transactions, othar events and conditions on the entity’s financial position and
financial performance, and

» make an assessment of the Company's ability to continue as a going concern

The Dwrectors are responsibls for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any time the financial postion of the Company and enable
them to ensure that the financial statements comply with the Companies Act 2006 They are also responsible for
safeguarding the assets of the Company and hence for taking reasonabie steps for the prevention and detection of fraud and
other rregularities,

The Directors are responsible for the maintenance and integnty of the corporate and financial information included on the
Company’s website Legislation in the United Kingdom governing the preparation and dissemmation of financial statements
may differ from legislatron in other junsdictions.,

Responsibility statement
We confirm that to the best of our knowledge

o thefinancial statements, prepared in accordance with International Financial Reporting Standards, give a true and far
view of the assets, liabiltties, financial position and profit or loss of the Company and the undertakings included in the
consolidation taken as a whole save {or any rewvision 1o the disclosurs of the results of the MSS Bulding Services and
Gompliance divisions and the assocated profits on disposal which might have been made had approprate evidence from
those divistons been made avallable to us by the purchaser, and

« the management report, which Is incorporated into the Directors’ Report, includes a fair review of the development and
performance of the business and the position of the Company and the undertakengs included in the consolidation taken
as a whale, together with a descnplion of the principal nsks and uncerainties that they face,

By order of the Board

P Redmond C J Yates
Chairman Director

28 September 2012 28 September 2012

10
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Independent Auditor’s Report to the members of Kennedy Ventures plc

We have audited the financial statements of Kennedy Ventures pic for the penced ended 30 June 2012 which comprise the
Group Income Statement, the Group and Parert Company Statements of Changes n Equity, the Group and Parent
Company Balance Sheets, the Group and Parent Gompany Cash Flow Statements, and the related notes 1 to 31, The
financial reporting framework that has been appiied in therr preparation is applicable faw and International Financial Reporting
Standards (IFRSs) as adopted by the European Uruon and, as regards the parent company financial staterments, as appled in
accordance with the provisions of the Compantes Act 2006.

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

Respective responsibiities of directors and auditor

As explained more fully n the Directors’ Responsibilities Statement, the directors are responsible for the preparation of the
financial statements and for being satishied that they give a true and far view. Qur responsibility 1s to audit and express an
opinion on the financial statements in accordance with applicable law and internatronal Standards on Auditing (UK and
Ireland) Those standards require us 1o comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit Involves obtamning evidence about the amounts and disclosures in the financial statements suffictent 10 give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting policies are appropriate to the group's and the parent company’s
crcumstances and have been consistently applied and adequately disclosed, the reasonableness of significant accounting
estimates made by the directors, and the overall presentation of the financial statemertts In addition, we read all the financial
and non-financial iInformation in the annual report to identfy matenial Inconsistencres with the audited financial statements i
we become aware of any apparent matenal misstaterents or inconsistencies we consider the imphcations for our report

Basis of qualified opinion

With respect to the result on disposal of discontmued operations relating to the MSS Bulding Services and Compliance
dwisions and the associated consclidated results to the date of disposal as described In the basis of preparation and note 9
to the financial statements, the audit evidence avallable to us was Iimited because we were unable to access the accounting
records of those divisions up to the date of disposal Owing to the nalurs of those dmsions’ records, we were unable lo
cbtan sufficient appropriate audit evidence regarding the disclosure of consalidated results up to the date of disposal and
associated profits on disposal by using other audit procedures.

Opinion on financial statements

In our opinion except for the possible effects of the matters descnbed In the Basis of Qualified Opinlon paragraph, the

financial statements

* give atrue and fair view of the state of the group’s and of the parent company’s affars as at 30 June 2012 and of the
group's toss for the period then ended,

* have been properly prepared in accordance with IFRSs as adopted by the European Uruon, and

* have been prepared in accordance with the raguirements of the Companies Act 2008

Emphasis of matter ~ basis other than going concern

in forming our opinion on the financial statements, which Is not qualified m this respect, we have considered the adequacy of
the disclosure made on the basis of preparation in Note 2 concerning the preparation of the financal statements on a basis
other than going concern

11
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independent Auditor’s Report to the members of Kennedy Ventures plc
continued

Opinion on other matter prescribed by the Companies Act 2006

in our opinion the INformation given In the Directors’ Repornt for the financral year for which the financial statements are
prepared s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 regquires us to report to you if,

N OUr opinion

+ adequate accounting records have not been kept by the parent company, or returns adequate for our audtt have not
been recewed from branches not visited by us, or

« the parent company financial statements are not N agreement with the accounting records and retums, or

« certain disclosures of directors’ remuneration specried by law are not made, or

¢ we have not received all the information and explanations we require for our audit

except that in relation to the consolidated results of the MSS Bulding Services and Complance dvisions and the associated
result on disposal we did not receve all the information and explanations reguired for our audt

Mark Doleman, FCA {Senior statutory auditor)
for and on behalf of Delortte LLP

Chartered Accountants and Statutory Auditor
Nottingham

28 September 2012
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Consolidated income statement for the penod ended 30 June 2012

Kennedy Ventures plc Annual Report 2012

Restated
Period ended Year ended
30 June 31 March
2012 2011
Note £1000 £'000
PROFIT BEFORE TAX FROM CONTINUING OPERATIONS - -
Income tax 7 - -
PROFIT FOR THE PERIOD FROM CONTINUING OPERATIONS - -
Discontinued operations
LLoss for the penod from discontinued operations 9 (9,628) {1,382)
Discontinued operations
LOSS FOR THE FINANCIAL PERIOD (9,628) {1,382)
BASIC LOSS PER SHARE {pence)
Discontinued operations 8 (.77 (0 74)
DILUTED LOSS PER SHARE {pence)
Discontinued operations 8 (177 {0 73)

There are no recognised gans or losses in ether penod other than the loss for that penod and therefore no consohdated

statement of comprehensive income s presented

The comparatives have been restated to present the Group’s results as discontinued operations (note 9)
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Consolidated statement of changes in equity for the period ended 30 June 2012

Tata! equity
attnbuiable
to squiy
Share Share based Capited gharabolders Non
Share pramium Retained payment redemption Spaclsd ofthe Controliing Total
capital accoumt sarnings reserve resarve resarva Campany Intareats squity
£'000 €000 £'000 £000 £000 £000 £'000 £'000 £000
Balance at 1 Aprl 2010 1,652 4,899 {4,875 1,220 - 4,647 7,543 25 7,568
Loss for the financial period - - (1.37N - - - (1377 5y {1.382)
Issue of share capital 4486 - - - - - 446 - 446
Premium on 1ssue of shares - 2,474 - - - - 2,474 - 2,474
Transfer to retained earnings - - 4,847 - - (4,647) - - -
Increase in share based
payments reserve - - - 236 - - 236 - 236
Balance at 31 March 2011 2,098 7,373 (1,605) 1,456 - - 9322 20 9,342
Loss for the financial penod - - {9,828} - - - {2628 - (9,628
Issue of share caprtal 250 - - - - - 250 - 250
Premium on 1ssue of shares - 250 - - - - 250 - 250
Repurchase and cancetlation
of shares (2,077) - - - 2,077 - - - -
Reduction in minority
shareholding during the penod - - 5 - - - {5) {20) {25)
Share 1ssue costs - {52) - - - - (52} - (52)
Balance at 30 June 2012 2 7,571 (11,238) 1,456 2,077 - 137 - 137
Company statement of changes in equity for the period ended 30 June 2012
Total aquity
attributable
to equrty
Share Share based Capital shareholders Non
Share premism Ratained pay rod Spacial oftha  Controlimg Total
account samings reserve reserve Fessrve Company interests eqguity
£'000 £000 €000 £000 £'000 £500 £'000 €000 £000
Balance at 1 Apnl 2010 1,652 4,899 880y 1,220 - 4,647 11,538 - 11,538
Loss for the financial penod - - (1,634 - - -~ (1,634) - (1,634
Issue of share capital 446 - - - - - 446 - 446
Premium on 1ssue of shares - 2,474 - - - - 2,474 - 2,474
Transfer to retained earnings - - 4,647 - - (4,647 - - -
Increase in share based
paymerts reserve - - - 236 - - 236 - 236
Balance at 3t March 2011 2,098 7.373 2133 1,456 - - 13,060 - 13,060
Loss for the financial penod - - {13,270} - - - (13,270} - {13,270
Issue of share captal 250 - - - - - 250 - 250
Premium on issue of shares - 250 - - - - 250 - 250
Repurchase and cancellation
of shares {(2,077) - - - 2,077 - - - -
Share 1ssue costs - (52) - - - - (52) - 52
Balance at 30 June 2012 2M 7,571 (11,137) 1,456 2,077 - 238 - 238
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Consolidated balance sheet as at 30 June 2012

30 June 31 March
2012 2011

Note £'000 £000
NON CURRENT ASSETS
Goodwilll 10 - 8,000
Cther mtangible assets 11 - 4,145
Property, plant and equipment 12 - 804

- 12,849
CURRENT ASSETS 13 459 7,908
TOTAL ASSETS 459 20,857
CURRENT LIABILITIES 17 {322) (11,004)
NET CURRENT ASSETS/(LIABILITIES) 137 {3,098)
NON CURRENT LIABILITIES
Gonvertible loan notes 18 - (500}
Obhigations under finance leases 20 - (11}
- {511)

TOTAL LIABILITIES (322) {11,518
NET ASSETS 137 9,342
EQUITY
Share capial 22 271 2,008
Share premium account 7,671 7,373
Capital redernplion reserve 2,077 -
Share based payments reserve 1,456 1,456
Retamned sarnings (11,238) (1,605)
Equity attributable to cwners of the Company 137 9,322
Non-controlling interests - 20
TOTAL EQUITY 137 9,342

These financial statements weare approved by the Board of Directors and authonsed for issue on 28th Septermber 2012
S n behalf of the Board of Directors

Il Hiks

Peter Redmond Chnstopher Yates
Director Director
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Company balance sheet as at 30 June 2012
Gompany registered number 05697574

39 June 31 March
2012 2011
Note £1000 £°000
NON CURRENT ASSETS
Goodwill 10 - -
Investments in subsidianes 11 - 475
- 475
CURRENT ASSETS 13 448 13,714
TOTAL ASSETS 448 14,189
CURRENT LIABILITIES 17 (210} {629)
NET CURRENT ASSETS 238 13,085
NON CURRENT LIABILITIES
Convertible loan notes 18 - {500)
TOTAL LIABILITIES (210} {1,129)
NET ASSETS 238 13,060
EQUITY
Share capital 22 271 2,098
Share prermium account 7,571 7,373
Caprtal redermption reserve 2,077 -
Share based payments reserve 1,456 1,456
Retainad earnings (11,137) 2,133
TOTAL EQUITY 238 13,060

These financial statements were approved by the Board of Directors and authonsad for issue on 28th September 2012
) onjbehalf of the Board of Directors

ed L, L

Peter Redmond Chnstopher Yates
Cirector Dwrector
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Consolidated cash flow statement tor the perod ended 30 June 2012

Period ended Year ended
30 June 31 March
2012 2011
Note £1000 £°000

NET CASH USED IN DISCONTINUED OPERATING ACTIVITIES 29 (3,179) {2,496)
INVESTING ACTIVITIES
Interest recewved - 5
Proceeds from sale of assets held for sale - 150
Proceeds on dispasal of property, plant and equiprnent 65 792
Net proceeds on disposal of subsidianes 28 6,797 -
Purchases of property, plant and equipment (197 (457}
Cash disposed of with subsidiary undertakings 2] {444) -
Acquisttion of businesses

Cash paid 27 ©) (7,972)

Cash acquired 27 - 1,677
Deferred consideration payments 27 (277) {1,266}
NET CASH FROM/{USED IN} INVESTING ACTIVITIES
BY DISCONTINUED OPERATIONS 5,935 {7,071)
FINANCING ACTIVITIES
(Decrease)/Increase n short tarm borrowings (3,017 2,840
Repayment of obligations under finance leases (77) {13)
{(Repayment of)/proceeds from convertible loan notes {500) 500
Net proceeds of share issue 448 2,920
NET CASH (USED IN}/FROM FINANCING ACTIVITIES
8Y DISCONTINUED OPERATIONS (3,146) 6,247
NET DECREASE IN CASH {390) (3,320}
CASH AT THE BEGINNING OF PERIOD 16 8156 4,135
CASH AT THE END OF THE PERIOD 425 815
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Company cash flow statement or the penod ended 30 June 2012

Period ended Year ended
30 June 31 March
2012 2011

Note £'000 £'000
NET CASH FROM/{USED IN) DISCONTINUED
OPERATING ACTIVITIES 29 101 (6,573)
INVESTING ACTIVITIES
Interest {paid)/receved (31) 530
Purchases of businesses 27 Q) {466)
NET CASH {USED IN)/FROM INVESTING ACTIVITIES
BY DISCONTINUED OPERATIONS (40) 64
FINANCING ACTIVITIES
Net proceeds of convertible loan stock issue - 500
Repayment of loan stock (500) -
Net proceeds of share ISsue 448 2,920
NET CASH (USED IN)/FROM FINANCING ACTIVITIES
BY DISCONTINUED OPERATIONS (52) 3,420
NET INCREASE/(DECREASE) IN CASH 8 {3.089)
CASH AT THE BEGINNING OF PERIOD 16 405 3,494
CASH AT THE END OF THE PERIOD 414 405
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Notes to the financial statements for the period ended 30 June 2012

1

GENERAL INFORMATION

Kennedy Ventures plc 1s a Company incorporated m the United Kingdom under the Companies Act The address of the
registered office is given on the back cover The nature of the Group's operations and its principal activities are set out
in the Charman's Statement and Directors' report

These financial statements are presented in pounds sterling because that is the currency of the primary economic
environment in which the Group operates There are no foreign operations

ACCOUNTING POLICIES

Going concern

On the 25th May 20112 the Company was placed into a Company Voluntary Arrangement ("CVA") under Part 1
Insolvency Act 1986 Since then the Supervisor of the GVA has been establishing valid ciaims aganst the Company
and tha oppaortunity for proving such claims has now closed In the near future, it Is expected that the Supenvisor will
despatch payments m respect of vald claims at the rate set in the approved arrangement, being nine pence In the
Pound Following such payment there will be a short penad dunng which creditors whose clarns were not agreed as
valid can challenge the Supervisor's decision Then, following agreement of the claim by HMRC, the Supervisor wilt ba
in a position to conclude the CVA

Following the disposal of the two trading divisions of Lhe Group and the cessation of trade of the Intenors diviston, the
Group no longer has any trading activities As such, and as required under IFRS, the financial staterments have been
prepared on a basis other than going concern As a result of the CVA, habilires have been stated at therr far value of 9p
in the Pound as per the CVA No other matenal adjustments arose

Basis of preparation

The financial statements are prepared m accordance with applicable IFRS mcluding standards and interpretations
Issued by the intermational Accounting Standards Board as adopted by the EU, in the case of the consclidated financial
statements the Group has also complied with Article 4 of the IAS Regulation

The financial report hags been prepared on the basis of histoncal cost, except for the revaluation of financial nstruments,
Cost 1s based on the fair values of the consideration given in exchange for assets

The gualfication to the Company’s accounts anses from the fact that our auditors were unable to gan access, despite
several atternpts to do so, to the books and records of the MSS Building Services division for those months durng
which it remained part of the MSS Group Since this penod preceded the CVA and refinancing, this has had no impaci
on the accuracy of the balance sheet presented ta shareholders or the total quantum of the loss for the perod,

The results for the discontmued operahons classfisd under Bulding Services division and Complance division are
dernived from the Group's Managerment Accounts for the period,

In the application of IFRS management 1s required to makea judgments, estimatas and assumptions about carrying
values of assets and labiltes that are not readily apparant from other sources The estimates and assoctated
assumptions are based on historical experience and vanous other factors that are believed 1o be reasonable under the
crrcumstances, the results of which form the basis of making judgments, Actual results may drfer from these estimates

The estimates and undertying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised In the penod in which the estimate 15 revised i the rewision affects only that pernied, or m the penod of the
revision and fulure penods if the revision affects both current and fulure peniods

Judgrments made by management in the application of IFRS that have signrficant effects on the financial statements
and estimatas with a significant nsk of matenal adjustments in the next year are disclosed, where applicable, in the
refevant notes to the financial statements
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Notes to the financial statements continued

ACCOUNTING POLICIES continued
Adoption of new and revised Standards

Accounting polictes set out below have been applied in preparng the financial standards for the pencd ended 30 June
2012 and the comparatve information presented in these financial statements for the year ended 31 March 2011

tn the current penod the following standards and interpretations were effective

IFRS 1 {Amended) Additional examptions for first time adoptions of IFRS
{FRS 1 (Amended) Limited exemption from comparative IFRS 7 disclosures
IFRS 2 {Amended) Group cash settled share based payment transachions
IAS 24 (Rewised) Related party disclosures

IFRIC 14 Agreements for the construction of real estate

IFRIC 19 Hedges of a net mvestment i a foreign operation

Improvements to IFRSs 2010
The adoption of these has nat lad to any changes in accounting policies

Al the date of authonsation of these financial statements, the following Standards and Interpretations which have not
been appled n these financial statements were 1ssue but not yet effective (and in some cases not yet endorsed by EU)

IFRS 1 (Arnendrnent) Government loans

IFRS 7 {Amendment) Financial Instrument disclosures

IFRS 9 Financial Instruments

IFRS 10 Consolidated Financial Statements

IFRS 11 Joint arrangements

IFRS 12 Disclosure of Interests in Other Entities
IFRS 13 (Amendment} Far Value measurement

IAS 1 {Amendment) Prasentation of ltems of Other Comprehensive income
IAS 12 (Amendment) Deferred tax recovery of Underlying assets
IAS 18 (Revised) Employee Benefits

IAS 24 Related party disclosures

IAS 27 (Revised) Separate Financial Statements

IAS 28 (Rewvised) Invastment m Associates and Jaint ventures
JAS 32 (Amendment) Financial Instruments presentation

The Directors do not beheve that adoption of any of the above accounting standards will have a matenal impact on the
financial results of the Group although addtional disclosures may be required.

Basis of consolidation

The Consgolidated Financial Statemnents mcorporate the Financial Statements of Kennedy Ventures plc and the entities
controlled by # (its subsidianes) made up to 30 June 2012, Controf is achieved when Kennedy Ventures plc has the
power to govern the financial and operating policies of an invested entity so as to obtain benefits from s actmvities.

The resufts of subsidianes acquired or disposed of dunng the penod are included m the Consolidated Income
Statermnent from the effective date of acquisition or up to the effective date of disposal, as appropriate,

All intra-group transactions, balances, income and expenses are elminated on consolidation

In accordance with section 408 of the Companies Act 20086, no income statement 1s presented for the Company, The
retained loss of the parent Company for the financial penod was £13,270,000 (2011 £1,634,000)
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Notes to the financial statements continuea

2 ACCOUNTING POLICIES continued

Non-controfing mterests in subsidiaries are identified separately from the Group's equity therein. The interests of
non-controling shareholders may be nbally measured at far value or at the non-controling interests’ proporicnate
share of the fair value of the acquirea’s Identifiable net assets The choice of measurement 1s made on an acquisition by
acquisitton basis Subsequsnt to acquisition, the carrying amount of non-controling interests 1s the amount of those
interests at inikial recognitton plus the non-controling interests' share of subsequent changes in equity. Total
comprehensive Income 1s attrbuted to non-controlling interests even i this results in the non-contraliing interests having
a deficit balance.

Goodwill

Goedwill 1s stated at cost less imparment At the date of acquisition of a business fair valuss ars attnbuted to the
assets and liabilities of the acquired business. Goodwill anses where the fair vajue of the consideration exceeds the far
value of the net assets acquired and 1s recognised from that date

Goodwill arising on consoldation represents the excess of the costs of acquisitton over the Group's interest in the farr
value of the identifiable assets and liabilities of a subsichary, associate or jointly controlled entity at the date of
acquisition Goodwll 1s not amortised but 1s reviewed annually for impairment,

fn accordance with IFRS 3, Business sombinations, goodwill is allocated to gash generating units at acquisition date
Each untt 1s reviewed annually and where there are indications that the carrying value may nat be recoverable for
imparment

Other intangible assets

Other intangible assets consist of customer relationships of acquired businesses The cost of customer relationships
acquired n a business combination 1s generally based on fair market values The intangible assets are separable from
goodwill in accordance with IFRS3, Busmess combinations, and IAS 38, Intangible assets Customer relahionships are
amortised over a straight line basis over their estimated useful economic Iives, being between one and six years.
intangible assets are valued using the excess garnings method

Business combinations

The acquistion of subsidianes is accounted for using the purchase method The cost of the acquisition 1s measured at
the aggregate of the fair values, at the date of exchange, of assets given, kabilities incurred and/or equity Instruments
Issued by the Group In exchange for control of the acquiree. On the acquistion of a business, fair values are attnbuted
1o the Group's share of net separable assets Where the cost of acquisition exceeds the far values attributable to such
assets, the difference is treated as purchasad goodwill and capitalised in the balance sheet in the year of acquisttion
The results and cash flows relating to such a business are included m the consolidated income staternent and the
consolidated cash flow staterments from the date of acquistion

Current assets and liabilities — discontinued operations
Cument assets held for sale are measured at the lower of carrying amount and farr value less costs to sefl

Assets are classified as held for sale when ther carrying amount 1s expected to be recovered through a sale transaction
or the operation 1s discontinued rather than through continuing use This condibion is regarded as met only when the
sale is ughly probable and the asset 1s avalable for rmmediate sale in its present condrtion

The amounts reflect the fair values of the current liabilities based on the amounts that will be settled as a result of the
CVA process lhat commenced in May 2012
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Notes to the financial statements continued

2 ACCOUNTING POLICIES continued
Profit or loss from discontinued operations
A discontinued operation is a component of the Group that either has been disposed of, or s classiied as held for sale

The profit or loss from discontinued operations, including prior year components of profit or loss, 1s presented in a
single amount in the INcome statement

This amount, which compnses the post-tax profit or loss of discontnued operations and the post-tax gan or loss
resuliing from the measurement and disposal of assets classified as held for sale, 1s further analysed in note 9

Tha disclosures for discontinued operations in the prior year refate to all operations that have been discontinued by
30 June 2012

Revenue recognition

Revenue 1s measured at the far value of consideration receved or recevable and represents amounts receved or
recewable for goods and services provided in the normal course of business, net of discounts, VAT and other sales
related taxes

Revenue 1s recognised ether upon invoicing or agreement with the customer as to the amount of services supplied, ar
in the case of project related work the stage of completion of the contract If there 1s no agreement with the customer
the revenue will not be recognised For contracted maintenance or other achvities where incom is invoiced In advance,
income is recognised as the work is completed and a deferred iIncome provision 1s held within trade and other
payables

The Group as lessee

Rentals payable under operating leases are charged to income on a straight-ine basis over the term of the relevant
lease

Benefits receved and receivable as an incentive to enter into an operating lease are also spread on a straight-line basis
over the lease term after initial recognition of hability.

When a property 1s not in use, a provision 1s madse for the full rent of the remaining penod or up to management's
estimate of the likely break/sublet penod

Operating profit or loss

Operating profit 1s stated after charging amortisation, restructuring and dosure costs, imparment charges, share based
payments, costs associated with acquistiions and gains or losses on the disposal of assets held for sale, but before
investment income and finance costs.

Retirement benefit costs

Payments to defined contnbution retirement schemes are charged as an expense as they tall due Payments made ta
state-managed retirement benefit schemes are dealt with as payments to defined contribution schemes where the
Group’s obligations under the schemes are equivalent to those ansing in & defined cantnbution retrernant scheme.

Taxation

The tax currently payable is based on taxable profit or loss for the period Taxable profit or loss differs from net profi or
loss as reported in the income statement because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes tems that are never taxable or deduchible, The Group’s liability for
current tax 1s calculated using tax rates that have been enacted or substantively enacted by the balance sheet date
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Notes to the financial statements contnued

2 ACCOUNTING POLICIES continued
Deferred tax 1s the tax expected to be payable or recoverable on differences between the carrying amounts of assets
and habilbies in the financial staterments and the corresponding tax bases used in the computation of taxable profit, and
is accounted for using the balance sheet iability method Deferred tax habiltiss are generally recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it 1s probable that taxable profits will be
avalable against which deductible temporary differences can be utiised Such assets and habilties are not recognised #f
the temporary difference anses from goodwill or from the initial recognition {other than in a business combination) or
other assets and liabilities in a transachion that affects nether the tax profit nor the accounting profit,

Deferred tax labilittes are recognised for taxable lemporary differences ansing on investments in subsidianes, except
where the Group is able to control the reversal of the temporary difference and #t 1s probable that the temporary
difference wilf nol reverse in the foreseeabile future

The carrying value of deferred tax assets 1s reviewad at each balance sheet date and reduced to the extent that it 15 no
longer probable that sufficient taxable profits wilt be avatable to allow all or part of the deferred tax asset to be

recovered

Deterred tax is calculated at the tax rates that are expected to apply In the penod when the liabiiity is settled or the
asset is realised based on tax laws and rates that have been enacted at the balance sheet date Deferred tax is
charged or credited in the income slatement, except when il relates to tems charged or credited directly to equity, in
which case the deferred tax is also dealt with in equity

Deferred tax assets and habilties are offset when there 1s a legally enforceable nght to set off current tax assets against
current tax liabllities and when they refate to income taxes levied by the same taxation authorty and the Group intends
to settle its cumrent tax assets and habilities on a net basls,

fmpairment

Assets that have an indefintte useful ife are not subject to amortisation but are reviewed for impairment annually and
where thers are indications that the camying value may not be recoverable An impairment loss 1s recognised for the
amount by which the catrying value exceeds the recoverable amount

Share based payments

The Group has 1ssued equity-settled share-based payments to certain employeses The far valua {excluding the effect of
non-market related combinations), as determined at the grant date, 1s expensed on a straght-ine basis over the vesting
penod, based on the Group's estimate of the number of shares that wilf eventually vest and adjusted for the effect of
non-market related condrtions

Fair value 1s meastred by use of a Black-Scholes modsl Further detait regarding the determination of Farr Value i1s set
out in note 24, The liabilty in respect of equitysettled amounts is included n equity

All options expired during the penod,

Financial instruments
Financial assets and financial iablities are recogmised in the Group's balance shest whan the Group becomes a party to
the contractual provisions of the instrument

The Group no longer recognises a financial asset when the contractual nghts to the cash flows from the asset expire, or
it transfers the financial asset and substantially all the nsks and rewards of ownership of the asset to another antity.
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Notes to the financial statements contnued

24

ACCOUNTING POLICIES continued

The Group no tonger recognises a financial hability when the Group's obligations are discharged, cancefled or
they expire

Fnangial instruments are classihied as cash and cash equivalents, trade and other recevables, trade creditors,
borrowings {including cbligations under finance leases) and other payables (including social secunty and currant tax
habilities)

Non-dervative financial assets are categonsed as “loans and recewvables” and non-denvative financial labiities are
categonsed as "other financral iabilties”

Loans and receivables

Loans and recevables, as calegorised above, are measured at amortised cost using the effective interest method less
any imparment interest income Is recogrised by applying the effective interest rate, except for short-terrn recevables
when the recogniion of interest would be immatenal

Trade and other recevables

Trade and other recevables are non-dervative financial assets with fixed or determinable payments that are not guoted
in an active market They are included in current assets, except for those with maturities greater than 12 months after
the balance sheet data, which are classified as non-current assets and are measured at amortised cost less an
allowance for any uncollectible amounts The net of these balances are classified as “trade and other recenvabiss”™ in the
balance sheet

‘Trade and other receivables are assessed for Indicators of impairment at each balance sheet date and are impaved
where there 1s objective evidence that the recovery of the receivable 1s 1n doubt

Objective ewidence of imparrment could nclude significant financial difficulty of the customer, default on payment terms
or the customer going into fiquidation

The carrying amount of trade and other recaivables i1s reduced through the use of an allowance account. When a trade
or other recevable is considered uncollectible, i 15 written off aganst the allowance account Subsequent recovenes of
amounts previously written off are credited against the allowance account Changes in the carrying amount of the
allowance account are recogrised in the income statement

Cash and cash equivalents

Cash and cash equivalents mchide cash at bank and in hand, deposits at call with banks, other short-term highty iquid
investments with onginal matunty at acquistion of three months or tess that are readly convertible to cash, net of bank
overdrafts For the purpose of the cash flow statement, cash and cash equivalents consist of the definition outlined above

Financial habilities

All non-denvative financial abilities are classified as other financial labilittes and are inftially measured at fair value, net of
transaction costs Cther financial labilibies are subsequently measured at amortised cost using the effective interest rate
method Other financial habrdiies consist of borrowings and trade and ather payables,

Financial liabilties are classified as current labilities unless the Group has an unconditional nght to defer settlament of
the iabihty for at least 12 months after the balance sheet date
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ACCOUNTING POLICIES continued
Other financial liabilities

Other financial habilities, as categonsed above, are inttially measured at fair value, net of transaction costs Other
financial abilities are subsequently measured at amortised cost using the effective interest method, with interest
expense recognised on an effective yield basis. Other financiat labilities are classified as current liabilities urless the
Group has an unconditional nght to defer ssttlement of the hability for at least 12 months after the balance sheet date

Compound financial instruments:

The farr value of the iability portion of a convertible ioan 1s detenmined using a market interast rate for an equivalent
nan-convertible loan This amount I1s recorded as liability on an amortised cost basis until extinguished on conversion
The remainder of the proceeds is allocated to the conversion option This is recognised and included in
shareholders' equity

Equity mmstruments

Equity instruments consist af the Company’s ordinary share capital and are recorded at the proceeds receved, net of
direct 1ssue costs.

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The preparation of financial statements n conformuty with the Group’s accounting pokoies as disclosed in Note 2
requires management to make judgements, estimates and assumptions that affect the application of policies and
reported amounts of assets and liabiitres, iIncome and expenses The estimates and assoclated assumptions are based
on historical experience and various other factors that are believad to be reasonable under the arcumstances, the
results of which form the basts of malang the judgements about carrying values of assets and labiliies that are not
readily apparent from other sources Actual results may differ from these estimates The carrying value of assets is
determined based on therr farr value as supported by a management valuation less costs to sell, This estmate and
assumption can present a significant nsk of causing a matenal adjustment to the carrying amount of assets and
habtities within the next financial penod

BUSINESS AND GEOGRAPHICAL REPORTING

The Group’s operations were only in the United Kingdom Following the disposal of the Group's Compliance division,
the cessation of operations at its Intenor Contractors division, the sale of the Bulding Services dmision, and the
subsequent discontinued Central and Other diviston, the resutts reported in the Gonsolidated Income Statement relate
solety to discortinued operations The segmental results are now reported under Note 8 “Discontinued operations”
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5 OPERATING LOSS FOR THE PERIOD

Period ended Year ended
30 June 3t March
2012 2011
£'000 £'000
Group
Discontinued operations
Operating loss for the penod has been amved at after charging:
Staff costs {see note 6) 6,699 11,325
Audtor's remuneration 28 107
The analysis of audttor’s remuneration is as follows
Fees payable for the Company’'s annual audit 28 60
Fees payable for the audit of the Company’s subsidianes - 20
Total audtt fees 28 80
Non audit services
Tax services - 27
Total 28 107
STAFF COSTS
Discontinued operations
Group
Period ended Year ended Period ended Year ended
30 June 31 March 30 June 31 March
2012 2011 2012 2011
Number Number Nurnber Number
Average number of persons employed
(including directors)
Administration 103 121 7 5
Engineering 173 199 - -
276 320 7 5
£'000 £'000 £000 £'000
Staff costs during the penod
Wages and salanes 5,811 10,044 741 697
Social secunty costs 708 1,122 a2 90
Other pension costs 180 159 68 57
6,690 11,325 a01 844

Directors’ emoluments

An analysis of the directors’ emoluments and pension entitierments and their mterest in the share capital of the
Company 1s contained In the Remuneration Report accompanying these financia! statements,

Highest paid director

The Companies Act 2006 requires certain disclosures about the remuneration of the highest paid director taking into
account emoluments, gains on exercise of share options and amounts recevable under long term incentive schemes

On this basis, the highest paid director i the year was Mr J Reynolds
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TAX
Period ended Year ended
30 June 31 March
2012 2001
£'000 £7000

Analysis of tax charge in the penod:
Current taxation
United Kingdom charge - -

Factors affecting current tax charge in the period:

On 23 March 2011, lhe Chancellor announced that the mam rate of UK corporation tax would reduce from 28% to 26%
for the financiat year commencing 1 Apnt 2011 and to 25% with effect from 1 Apnl 2012 A further change to 24% was
substantively enacted n March 2012, effective 1 Apnl 2012 and hence 1s the rate in effect at the balance sheet date

Period ended Year ended
30 June 31 March
2012 2011
£'000 £'000
Loss on ordinary actvities before tax (note 9) (9,684) {1,382)
Loss on ordinary activiies mutiphed by the standard rate of
corporation tax of 26 5% (2011 28%j) (2.566) {387)
Effects of:
Share based payments charge not deductable - 66
Expenses not deductable for tax purposes 862 71
Timing differences between capital alfowances and depreciation - {(105)
Short term timing differences - {25
Effect of the change in 1ax rate from 28% o 26 5% (145) -
Losses carned forward 1,786 380
Adustment in respect of prior penod 56 -

Current tax charge based on loss for the period - -

Deferred tax

Deferred tax assets and llabifties are measured at tax rates that are enacted or substantively enacted at the balance
sheet date Accordingly the reduchon to 24% has been taken into account when measunng the deferred tax assets
and habilitres at 30 June 2012

Further changes to the rate are proposed to reduce the rate by one per cent per annum to 23% by 1 Apnt 2014.
Hawever these changes were not substantvely enacted at the balance sheet date (nor have they yet been substantively
enacted) and as such are not included in the deferred tax figures at 30 June 2012

No deferred tax asset Is recognised in respect of losses brought forward at a tax wntten down value of £1 8m {2011
£5 1m) The asset Is not recogrised as there is nsufhicient certamty that sufficient taxable profits wilt anse within the
next 12 months aganst which to utiise the losses The reduction in the deferred {ax asset not previously recognised in
2011 relates to the disposal of operations n the current period

An asset would be recogrised once it was reasonably certain that sufficient taxable profits would anse within the group
above the level of group relief available in the year.

There are no signficant deferred tax assets or habiliies relating to ether capital allowances of short term timing
differences in ether the current year or pnor penod
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8 LOSS PER SHARE
The calculation of basic and diluted loss per share is based on the following data

2012 2011
£'000 £'060

Discontinued operatons
Loss for the financial penod (9,628) (1,382)
Number of shares
Waeighted average number of shares for the purmposes of basic earnings par share 543,135,524 187,503,084
Potentially dilutive ordinary shares - 2,750,000
Weaighted average number of shares for the purposes of diuted earmings per share 543,135,524 190,253,084
Basic toss per ordinary share (pence)

Discontinued operations (177 {0 74)
Diluted loss per crdinary share (pence)

Discontinued operations (1 77) (073

8 DISCONTINUED OPERATIONS

The following is an analysis of the Group's discontinued operations by reportable segment for the pencd ended
30 June 2012,

The results for the discontinued operattons classified under Building Services dvision and Compliance dmsion ara
dernved from the Group's Management Accourts for the pencd

Building Interior Central
Services Gompliance Contracts and Other Consolidated
Period Pericd Penad Period Penod
onded endod endad ended onded
30 June 30 June 30 June 30 June 30 June
2012 2012 2012 2012 2012
£'000 £'000 £'600 £'000 £1000

Result

{Loss)/profit before tax {12,030) 41 32 1,893 {9,684)
Tax - - 8) 64 56
{Loss)/profit atter tax {12,030 421 24 1,857 (9,628}

The following 1s an analysis of the Group's discontinued operations by reportable segment for the year ended
31 March 2011,

Building Interior Central
Services Compliance Contracts and Other Cocnsolidated
Year Year Year Year Year
ended ended ended ended ended
30 June 30 June 30 Juna 30 June 30 June
2002 2m2 2012 2012 2012
£000 £000 £'000 £'000 £'000

Resuft

{Loss)profit before tax 1,052 373 {175} {(2.602) (1,355)
Tax (24) - (2) - {26}
{Loss)/profit after tax 1,028 373 (181) (2.602) {1,382
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DISCONTINUED OPERATIONS continued
2012
2’000
Profit on disposal of operations
Total considaration 7,100
Prowistons and disposal costs (303)
Net labities disposed 699
Pre-tax profit on disposal 7,496
Cash recerved from disposal of operations 7,100
Disposal costs {303)
Cash and cash esqguwvalents of subsidianes disposaed (444)
Net cash inflow on disposal 6,353

The results of the discontinued operations up unti the point of disposal dunng the year ended 30 June 2012 and the
comparative year, which have been disclosed separately in the consolidated income statement, as required by IFRS 5,
are as follows

Compliance Division

On the 26 August 2011 the Group disposed of ts interests in ts Compliance division for a net consideration of £3 million
The dmsion was sold to Capria Symonds, a trading division of The Caprta Group pic

The results included In the consolidated income statement are as follows

Period ended Year ended

30 June 31 March

2012 2011

£000 £'000

Revenue 1,100 2,336
Operating profit before tems idantified below 178 576
Forgiveness of InterCompany balances {563) -
plc Management charges - (200}
Profit on dispesal of subsidiary 806 ~
Operating profit before tax 421 376
Taxation - )
Profit attnbutable to discontinued operation 421 373

The assets and habilities of the Compliance dvision were as follows

£1000 £'000

Plant, property and squipment 56 42
Trade and other receivables 498 622
Cash and cash equivalents 52 -
Trade and other payables (1,354) (1.103)
Net lizbities {748} {439)
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9 DISCONTINUED OPERATIONS continued
interior Contracts Division

On 30 November 2011, the Group’s Intenor Contracts Dvision ceased trading It will continue the proceass of clearing
remaining oulstanding habilities

Tha results included in the consolidated income statement are as follows

Period ended Year ended

30 June 31 March

2012 2011

£'000 £000

Revenue 910 3409
Operating {loss)/profrt before items dentified below (341) 138
Forgiveness of InterCompany balances 368 -
Profit on disposal of fixed assets 5 -
plc Management charges - (200)
Restructuring of operations - (117)
Operating profit/(loss) before tax 32 (179
Taxation 8 2)
Profit/lloss) attrbutable to discontinued operation 24 {181)

The assets and liabilities of the Intenor Contracts Division are as follows

£'600 £'000

Plant, property and eguipment - 17
Trade and other recenvables - 774
Cash and cash equivalents 14 -
Trade and other payables (85) (889)
Net kakilities {74) (98)
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Building Services Division
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On 5 Dacember 2011, the Group disposed of 1its interests in the Bullding Services Diviston for a net consideration of

£4 1 milhon, The dvision was sold to Rentokil initial plc.

The results included in the consohdated income statement are as follows

Period ended Year ended
30 June 31 March
2012 2011
£'000 £'000
Revenue 13,431 22,427
Operating (loss)/profit before tems denttfied below {(2,599) 1,072
Impairment of goodwill (12,073 -
plc Management charges - (300)
Amortisation of mtangibles - {350)
Restructunng of cperations - (669)
Profit on disposal of subsidianas 6,027 -
Profit on disposal of fixed assets 8 -
imparment of investments {3,124) -
Forgveness of InterCompany balances {269) 2,172
Cost of acquisitions - {348)
Operating (loss)/profil before tax (12,030} 1,577
Taxation - {7)
(Loss)/profit attributable to discontinued operation {12,030} 1,570
The assets and labilities of the Bulding Serices division were as follows
£000 £000
intanglble assets - 12,146
Investments - 3,624
Ptant, property and equipment 633 745
Trade and other recevables 5,095 7412
Cash and cash equivalents 392 410
Trade and other payables {5,408) {8,877)
Amounts owing to fellow subsidianes - (14,506}
Net assets 712 954

N
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9 DISCONTINUED OPERATIONS continued
Central and Other Dwvision

As a rasult of the disposal of the Group's operations and the CVA entared inta on 25 May 2012, the Central division has

also been dlassified as a Discontinued Operation

Tha resutts included in the consolidated income statement are as follows

Period ended Year ended
30 June 31 March
2m2 2011
£000 £°000
Revenue - 700
OCperating loss betore tems identified below {2,426) {1,076}
Forgiveness of InterGompany balances 380 (2,172)
Profit on disposal of investmants 661 -
Amortisation of ntangibles (660) (343)
Restructunng of operations (434) -
Increase in share based payments - (236)
Elmination of impairment of investments 3,124 -
Eftect of Company Voluntary Arrangement 1,248 -
Operating profit/(toss) before tax 1,893 (3,127}
Taxation 64 (17)
Profit/loss) attnibutable to discontinued operation 1,957 (3,144
The assets and labiities of the Central division were as follows
£1000 £'000
Elmination of Investments - (4,125)
Trade and other recevables 34 13,315
Cash and cash equivalents 414 405
Trade and other payables 210) {670)
Net assets 238 8,925
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Group Company
£000 £2°000
Cost
At 1 Aprll 2010 40,212 24,148
Acquistion of businesses in pnor perod 4,000 -
At 31 March 2011 44,212 24,148
Adjustment to Goodwill* (73) -
At 30 June 2012 44139 24,148
Accumulated impairment losses
At 1 Apnl 2010 and 31 March 2011 36,212 24,148
imparment loss in the penod 7.927 -
At 30 June 2012 44,139 24,148
Carrying amount
At 30 June 2012 - -
At 31 March 2011 8,000 -

* The adjustment to Goodwill In tha penod relates to the re-negotiation and re-assessment of the acquisition ameunt payable In respect of

Environmental Control Services Limited

The carrying value of goodwill was previcusly allocated to the interiors Contract dmvision and the Buillding Services
dmasion. Following the cessation of trade in the Intenors dmvision and the disposal of the Bullding Senvices dvision, the

Group has fully impaied the carmmying value of the goodwill

OTHER INTANGIBLE ASSETS
Acquired
customer
relatlonships
£'000
Cost
At 1 Apnl 2010 3,664
Acqusttion of businessas in the pnor penod 2,673
At 1 Apnl 2011 and 30 June 2012 6,337
Amonrtisation
At 1 Apni 2010 1,495
Charge for the year 693
At 31 March 2011 2,192
Charge for the penod 660
Disposal in the penod (661)
Imparment loss in the penod 4,146
At 30 June 2012 6,337
Carrying amount
At 30 June 2012 -
At 1 Apnf 2011 and 30 June 2012 4,145

Following the cessation of trade in the Intenors dvision and the disposal of the Compliance and Building Services
divisions, the Group has fully impaired the carrying value of the customer relationships
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12 PLANT PROPERTY AND EQUIPMENT
Land and Office Motor
Buildings Equipment Vehicles Total

£'000 £'000 £'000 £7000
Group
Caost or valuation
At 1 Apnl 2010 57 652 222 931
Additions - 457 - 457
Acquisttion of subsidiary company 750 8 194 952
Disposals (807) - (111 (918)
At 31 March 2011 - 1,117 305 1,422
Addrons - 197 - 197
Disposals -~ {(1,314) (305} {1,619}
At 30 June 2012 - - - -
Depreciation
At 1 Aprl 2010 57 362 17 436
Charge for the year - 200 123 323
Disposals {57} - {84) (141)
At 31 March 2011 - 562 56 618
Charge for the period - 185 75 260
Disposals - 747) (131) (878)
At 30 June 2012 - - - -
Net book value
At 30 June 2012 - - - -
At 31 March 2011 - 555 249 804

13 CURRENT ASSETS
Group Company

2012 2011 2012 201

£'000 £'600 £'000 £'000
Work in progress - 499 - _
Trade and other recevables (note 15) 34 6,594 34 13,309
Cash and cash equivalents {note 16) 425 815 414 405

459 7,908 448 13,714
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14

INVESTMENTS IN SUBSIDIARIES

£1000
Company
At 1 Apnl 2010 and 31 March 2011 2,475
Addtions 9
At 30 June 2012 2,484
impairment
At 1 Apnl 2010 and 31 March 2011 2,000
Imparment charge in the penod 484
At 30 June 2012 2,484
Net book value
At 30 June 2012 -
At 31 March 2011 475

The non-controlling interest related to the 5% sharsholding in the ordinary shara capital of MSS Building Services
Limited acquired by certain employess for cash as part of their incentive arrangaments Dunng the period, the Group
purchased part of the minonty holding beng 8,750 shares at a consideration of £1 per share

On 5 December 2011, the Group hived down the trade and certain net assets of MSS Building Services Lirnited (the
Building Services Division) to MSS Faciliies Management Limited Subsequent to the hive down, the Group disposed
of ts interests in the Bulding Services Dmision on & December 2011 to Rentokil Initial plc. As a result, the Company
has impared its interests n MSS Building Services Limrted dunng the penod

Datails of the pnnoipal subsidiary companies during the penod to 30 June 2012, all of which have been consolidated
are

Country of Class and
registration/ percentage of
Subsidiary undertakings incorporation shares held Nature of business
MSS Bulding Services Limited England and Wales 100% ordinary Non trading
MSS Health and Safety Limited* England and Wales 100% ordinary Non trading
MSS Internors Limited* England and Wales 100% ordinary Non trading

* denotes indiract substolary owned 100% by MSS Building Services Limited

Dunng the year the Group hived down the trade and certain net assets of MSS Health and Safety Limited {the Compliance
dmision) to a fellow subsidiary, MSS Newco Limted  Subsequent to the hive down, the Group disposed of s interasts in
the Compliance Diision on 26 August 2011 to Capita Symonds, a trading dvsion of the Capita Group plc

On the 30 November 2011, MSS Intenors Limited ceased trading and it 1s anticipated that that company will remain
dormant In the forthcoming future,

On 5 Dacember 2011, the Group hived down the trade and certain net assets of MSS Building Services Limited (the
Buitdng Services Dmsion) to MSS Faciliies Management Limited. Subsequent to the hive down, the Group disposed of
its interests in the Bulding Services Division on 5 December 2011 to Rentokdl Inttial plc.

The percentage of the 1ssued share capital held by the Group 1s equivalent to the percentage of voting nghts held
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17

18

36

TRADE AND OTHER RECEIVABLES

Group Company
2012 201t 2012 2011
£'000 £000 £'000 £'000
Amounts receivable for the sale of goods - 5,638 - -
Amounts due from Group undertakings - - 13,249
Other debtors - 158 - 30
Prepayrnents 34 798 34 30
34 6,594 34 13,309
CASH AND CASH EQUIVALENTS
Group Company
2012 2011 2012 2011
£'000 £'000 £600 £'000
Cash and cash equivalents 425 815 414 405
Credit risk

The Group’s pnncipal financial assets are bank balances and cash, and trade recenvables, which represent the Group's
maximum exposure 1o credit nsk n relation to financial assets The credit nsk on hquid funds is Imted because the
counterpariies are banks with high credi ratings assigned by international credit rating agencies.

CURRENT LIABILITIES
Group GCompany

2012 2011 2012 2011
£1000 £'000 £000 £'000
Trade and other payables (note 19) 322 7,641 210 624
Short term borrowings - 3,017 - -
Current tax labities - 234 - -
Obligations under finance leases - 66 - -
Provisions for babilties {note 21) - 46 - 5
322 11,004 210 628

The amounts refiected above represent the far values of the abiliies based on the amounts that will be settled as a

result of the CVA process that commenced 1n May 2012,

CONVERTIBLE LOAN NOTES

Convertible Loan Notes were 1ssued on 31 March 2011 with a total nominal value of £500,000 The Conveartible Loan

Notes were redeemed in full dunng the perod
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Group Company

2012 2011 2012 2011

£000 £'000 £'000 £'000

Trade creditors 148 3,386 148 118
Amounts owed to group undertakings - - 2 275
Social secunty and other taxes 123 653 12 -
Deferred consideration - 350 - -
Other creditors - 1,074 - 136
Deferred income - 1,044 - -
Accruals 51 1,124 48 95
322 7,641 210 624

The amount due for distnbution under the CVA 1s included within Trade and other Payables. The expected value of the
distnbution 1s £122,000 The difference between Group and company creditors represents amounts owad by

subsidianes which are to be hquidated

The Dwectors consider that the camying arnount of trade payables approximates to therr falr value at the balance sheet date

OPERATING LEASE COMMITMENTS
Discontinued operations

At the balance shest date, the Group had no outstanding commatments for future minimum leasa payments under non-
cancellable operating leases All leases were terminated or surrendered in the penod

In the prior penod, the Group had obligations under finance leases in excess of one year of £11,000

PROVISIONS FOR LIABILITIES

Onerous Legal
leases costs Total
£'000 £'000 £'000

Group
Balance at 1 Apnl 2010 204 62 266
Utiisation of provision (126} - (1286)
Release of provision (37) (57) (84)
Balance at 31 March 2011 41 5 46
Additional proviston in the penod - 4 4
Utilisation of prowision {41) (9 (50}
Balance at 30 June 2012 - - -
Company
Balance at 1 Apnl 2010 78 62 140
Utihisation of provision 74) - 74
Release of provision 4) (57 61)
Balance at 31 March 2011 - 5 5
Utthsation of provision - {9 9
Additional provision in the penod - 4 4

Balance at 30 June 2012
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PROVISIONS FOR LIABILITIES continued
The onerous lease provision related to leases to which the Group was committed but for which no future benefit
through usage was expected.

The loss making contracts provisions related to contracts in respect of which further costs were required to remediate
or complete work and the Group was unlikely to recover these costs from the clent

The legal costs provision related to work commenced by the Group's legal advisors to start proceedings agatnst third
parties in relation to the flotation of the Group in 2006

SHARE CAPITAL
2012 2011
£'000 £'000
Issued and fully paid
208,802,191 Ordinary shares of 1p each - 2,098
2,709,802,191 Orchnary shares of 0 01p sach 271 -
271 2,098

A special resolution was passed at a general meeting on 25 May 2012 to sub dwvide each ordinary issued share of 1p
into one ordinary share of 0 01p and one deferied share of 0 99p, The deferred shares were not isted, had no voting or
dwidend nghts and only very limited nghts on return of capital A resolution to approved the purchase and subsequent
cancellation of the deferred shares was approved at the same meeting The deferred shares were bought for an
aggregate consideration of 1p

On 25 May 2012, the Company placed 2,500,000,000 shares at 0 02p per share The placement generated net
proceeds of £448,000 after costs of the placement including commissions.

On 25 May 2012 and m association with the CVA and Placing, the Company granted to Peterhouse Comporate Finance
Limited by way of a deed a warrant to subscrbe shares representing 3% of the Company's issued ordinary share
capnal from time to time exercisable at 0,02 pence per share at any time up to 20 March 2015,

NON-CONTROLLING INTEREST IN SUBSIDIARY

£'000
Balance at 1 Apnl 2011 20
Disposal of nterest to Kennedy Ventures plc dunng the period {9
interest forfeited dunng the penod {11)

Balance at 30 June 2012 -

The non-controlling interest related to the 5% sharehoiding in the ordinary share capital of MSS Bulding Services
Limited acquired by certain employees for cash as part of therr ncentive arrangements it was forfeited during the
penod or upen termination or employment,
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The Company operated a share optiort scheme and Long Term Incentive Plan (“LTIP") that granted options over tts
ordinary shares on a discretionary basis to its Directors and employees

Detalls of the movements 1n the penods to 31 March 2011 and 30 June 2012 in options, warrants and LTIPs are set

out below
1 April 30 June Exercige
2011 Granted Expired 2012 prices Exercise
Number Number Number Number pence Pariod
Share options and warrants
EMI Scheme 3,505,262 - 3,605,262 - 75-100 2008-2018
Warranis 4,094 738 — 4,994,738 - 75-10.0 2008-2018
Former adwvisars' options at listing - - - -
EMI Scheme and Warrant sub total 8,500,000 = 8,500,000 -
Vesting Exercise
Prices Period
LTIP Contingent Awards
LTIP Type 1 {vast 31 3.11) 2,750,000 - 2,750,000 - - 2012-2016
LTIP Type 1 {vest at 25p) 4,750,000 - 4,750,000 - 25p 2009-2016
LTIP Type 1 (vast at 30p) 2,750,000 - 2,750,000 - 30p 2009-2016
LTIP Type Il (vest at 12p) 2,812,500 - 2812500 - 12p 2009-2016
LTIP Type 1l {vest at 16p) 2,812,500 - 2,812,500 - i6p 2009-2016
LTIP Type Il (vest at 20p) 2,812,500 - 2,812,500 - 20p 2009-2016
Totaf 27,187,500 -~ 27,187,500 -
1 April 31 March Exercise
2010 Granted Expired 2011 prices Exercise
Number Number Number Number pence Period
Share options and warrants
EMI Scheme 3,505,262 - - 3505262 75-10.0 2008-2018
Warrants 4,994,738 - - 4,994,738 7.5-10.0 2008-~2018
Former adwvisors' options at listing 650,000 - 650,000 - 750 Upto 2011
EMI Scheme and Warrant sub total 8,150,000 - 650,000 8,500,000
Vesting Exercise
Prices Period
LTIP Contingent Awards
LTIP Type 1 (vest 31,3.11) 3,500,000 - 750,000 2,750,000 - 2012-2016
LTiP Type 1 (vest at 25p) 3,500,000 2,000,000 750,000 4,750,000 20p  2009-2016
LTIP Type 1 (vest at 30p) 3,500,000 - 750,000 2,750,000 30p 2009-2016
LTIP Type Il (vest at 12p) 2,812,500 - - 2,812,500 12p 2009-20186
LTIP Type |l (vest at 16p) 2,812,500 - - 2,812,500 16p 2009-2016
LTIP Type It {vest at 20p) 2,812,500 - - 2,812,500 20p 2009-2016
Total 28,037,500 2,000,000 2,900,000 27,187,500

The Company and the Group has not recognised any expense m the current penod {2011 £236,000) related to equily
seltled share-based payment transactions Tiis expense in the pror penod relates to options and LTIPs 1ssuved in prior
penods but for which the cost 1s amortised over the expected vesting penod of three years.

As all options expired n the period (after therr vasting perod), no expense or release 1s required to be recognised
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25 SHARE OPTIONS AND OTHER LONG TERM INCENTIVE PLANS

26

Directors’ share options

Aggregate emoluments disclosed i Nots 6 do not include any amounts for the value of options to acguwe ordinary
shares in the Company granted o or held by the dreclors

Detatls of options for directors who served during the period are as follows

1 April 30 June Exercise Date from

2011 Granted Expired 2012 prica which Explry
Name of director Scheme Number Number Number Number Pence exercisable date
S D Beart Warrants 4,600,000 - 4,000,000 - 75 2009 2016
S D Beart LTIe | 1,500,000 - 1,500,000 - n/a 31311 2016
5D Bean LTIPI 1,500,000 - 1,500,000 - 250 2009 2016
S D Beart LTI, | 1,500,000 - 1,500,000 - 300 2009 2016
S D Beart LTiP I 1,237,500 - 1,237,500 - 120 2009 2016
S D Beart LTIP 1 1,237,500 - 1,237,500 - 16.0 2008 2016
S D Beart LTIP I 1,237,500 - 1,237,500 - 20.0 2009 2016
P L S Wilson Warrants 2,800,000 - 2,800,000 - 100 2008 2016
P L. S Wilson LTIP | 1,250,000 - 1,250,000 - n/a 31311 2016
P L S Wilson LTIP| 1,250,000 - 1,250,000 - 250 2009 2016
P L S Wilson LTIP I 1,250,000 - 1,250,000 - 300 2009 2016
P L S wilson LTIF il 956,250 - 956,250 - 12.0 2009 2016
P L S Wilson LTIP I 956,250 - 958,250 - 16 0 2009 2016
P L S Wilson LTIP 1l 956,250 - 956,250 - 200 2009 2016

21,631,250 - 21,631,250 -

There have been no vanations to the terms and condiions or perfformance cntena for the LI'IP schemes dunng the
financial penod. All outstanding options expired dunng the penod

PENSION SCHEMES
Defined contribution pension scheme

The Group operated a defined contribution pension scheme The pension cost chargs for the penecd represents
contnibutions payable by the Group 1o the scheme and amounted to £180,000 {2011 £159,000),

Outstanding contnbutions at the end of the financal penod were ENIE {2011 ENIl
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Period ended Year endod
30 June 31 March
2012 2011
£'000 £'000
Purchase of businesses
Group
Discontinued operations
Deferred consideration paid (277} (1,266)
Investment in MSS Budding Services Limted Q) -
Net cash paid for acquisttions - (6,295)
(286) {7,561)

The deferred consideration settled during the peniod related to the Group’s acguistion of Environmental Control
Services Limited in September 2010 The Group settled £151,650 in Qctober 2011 and £125,000 in December 201 1,

Company
Discontinued operations
Deferred consideration paid - (466}
Investment i MSS Bulding Services Limited (9} -
9 (466)
28 ANALYSIS OF CASH FLOWS USED IN DISPOSALS
Period ended Year ended
30 June 31 March
2012 2011
£000 £1000
Disposal of businesses
Group
Discontinued operations
Proceads on disposal of subsidianes 7,100 -
Cosls assocated with disposal of subsidianes {303) -
6,797 -

L]
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29 NOTES TO THE CASH FLOW STATEMENT
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Group Company
2012 2011 2012 2011
£'000 £000 £'000 £1000
Operating loss from discontinued activites (9,616) {1,280) {13,239) (2,164)
Adjustments for
Depreciation of property, plant
and equipment 260 323 - -
Amortisation of intangtble assets 660 693 - -
impairment of Goodwilt 12,073 - - -
Share based payments - 236 - 236
Impairment of investments - - 484 -
impairment of interCompany balance - - 11,051 -
Profit on disposal of investment
in subsidianes (7,494) - - -
Profit on disposal of property,
plant and equipment {13) {15) - -
Other non-cash tems - (64) - -
Operating cash flows before movement
in working capital 4,130 (117) {1,704) (1,928}
Decrease/lincrease) n work In progress 78 {244) - -
Decrease/{Increase) in receivables 1,382 (297) 2,224 (4,697)
{Decreaselincrease in payables 217 (1,433} (414) 187
Decrease In provisions {46} {(220) (5) (135}
Cash {utllised)/generated by
discontinued operating activities {2,933) {2,311} 101 (6,573}
Income taxes pad {178) {114) - -
Interest paid {68} (71) - -
Net cash flow (used in)/from
discontinued operating actvities {3,179) {2,496) 101 {6,573}

Cash and cash equwalents (which ara presented as a single class of asset on the face of the balance sheet) compnse
cash at bank and other shart term, highly hguid investments with a matunty of three months or less.
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30 RELATED PARTY TRANSACTIONS

3

The remuneration of the Directors, who are the key management personnel of the group, 1s set out in the Remuneration
Report accompanying these financial statements, There have been no other matenal transactions with the board

Tha Company funded the operating companies through equity mvastment and loans. In addton, the Company
provided its subsidianies with the services of senior management, for which a recharge was made to those subsidiary
companies i the pnor penod

2012 2011
£'000 £'000
The Company had the following balances outstanding
at the penod end with its subsidianes
Amounts due from subsidianes - 13,249
Amounts payable to subsidianes 2 275

ULTIMATE CONTROLLING PARTY

As at year end Kennedy Ventures plc was the uttimate parent Company of the Group and the smallest and largest
group for which consoilidated financial statements are prepared
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Notice of Annual General Meeting

Notice 1s hereby given that the Annual General Meeting (the *YAGM”) of Kennedy Ventures plc {the "Company”) wili be held at
the offices of Momson & Foerster, CityPoint, One Ropemaker Street, London ECZY 9AW on Thursday 8 Navember 2012 at
11 00 am for the following purposes

Ordinary Business
To consider and, # thought fit, pass the foliowing resolutions which will be proposed as ordinary resolutions

1. Report and accounts

Ta recave the audrited financial statements of the Gompany for the period ended 30 June 2012, togethar wrth the directors’
report and the auditor's report on those financial statements.

2. Election of Directors

21 To elect P Redmond as a director of the Company, wha retires in accordance with the Company's articles of association
having been appointed since the last Annual General Meeting of the Company

22 Toelect C J Yates as a director of the Company, who retires in accordance with the Company’s articles of association
having been appointed since the last Annual General Meeting of the Gompany,

3. Appointment of auditors

To re-appamnt Deloitte LLP as auditars of the Company to hold office from the conclusion of this Annual General Mesting untd
the conciusion of the next Annual General Meeting

4. Auditors’ remuneration
To authonse the directors to determine the remumeration of the auditors

Special Business

To consider and, if thought fit, pass the following resolutions of winch resolutions 5 and 8 will be proposed as ordinary
resolutions and resolutions 6, 7 and 9 will be proposed as special resolutions

5. Directors’ authority to allot shares

That, in substitution for any equivalent authorities and powers granted to the directors prior to the passing of this resolution,
which are hereby revoked, the directors be and they are hereby generally and unconditionally authonsed pursuant to section
551, Compantes Act 2006 (the “Act”) to exercise all powers of the Company to allot shares in the Company, and grant nghts
to subscnbe for or to convert any secunty into shares of the Company (such shares, and nghts to subscnbe for or to convert
any securtty into shares of the Company being “relevant securities”™ up to an aggregate nominal amount of £1,500,000
provided that, unless previously revoked, varied or extended, this authonty shall expire at the concluston of the next Annual
General Meeting of the Company, except that the Company rmay at any time before such expiry make an offer ar agreement
which would or might require relevant securnties to be allotted after such expiry and the directors may aflot relevant secunties
in pursuance of such an offer ar agreement as if this authority had not expired

6. Disapplication of pre-emption nghts

That the directors be and they are hereby empowered pursuant to section 570(1) of the Act to allot, conditronally on the
passing of resolution 5, equity secunties {as defined in section 560(1) of the Act) of the Company wholly for cash pursuant to
the authority of the directors under section 551 of the Act conferred by resolution 5 above, and/or by way of a sale of
treasury shares for cash (by virtue of section 573 of the Act), in each case as if section 561(1) of the Act did not apply to such
allotrment prowided that

€1 the power conferred by this resolution shall be limited to the allotrment of equity secunties or sale of treasury shares up to
an aggregate nommal value equal to £1,500,000, and
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62 unless previously revoked, vanad or extended, and subject io the continuation of the authority conferred by
Resolution 5,this power shall expire on the earlier of the date falling 18 manths after the date of the passing of this
resolutton and the conclusion of the next Annual General Meeting of the Company except that the Company may before
the expiry of this power make an offer or agreement which would or might require equity securties to be aliotted (and
treasury shares to be sold) after such expiry and the directors may allot equity secunties (and sell treasury shares) in
pursuance of such an offer or agreement as if this power had not expired

7. Authority to purchase shares {(market purchases)

That the Company be and is hereby unconditionally and generally authonsed for the purposes of section 701 of the Act to
make market purchases (within the meaning of section 693{4) of the Act) of its ordinary shares of £0 0001p each (“Ordinary
Shares”) provided that

71 the maxmum number of Ordinary Shares authonsed to be purchased 1s 270,000,000 representing approximately
10 per cent, of the Company’s 1ssued ordinary share capital as shown in the audited accounts of the Company for
the penod ended 30 June 2012,

7 2 the mirmmum pnce which may be paid for any such Ordinary Share 1s £0 0001,

73 the maxmum pnce which may be paid for an Ordinary Share shall be an amount equal to 105 per cent of the average
middle market quotations for an Crdinary Share as derved from the London Stock Exchange Daily Official List for the
5 bustness days immedately preceding the day on which the Ordinary Share 1s contracted io be purchased,

7 4 this authonty shall, unless previously renewed, revoked or vaned, expire on the earlier of the date falling 18 months after
the date of the passing of this resolution and the concluston of the next Annual General Meeting of the Company, but
the Company may enter into a contract for the purchase of Qrdinary Shares before the expiry of this authonty which
would or might be completed {whaolly or partly} after its expiry, and

7 5 this autharity shall be subject to an appropriate adjustment in the event resolution 9 below 1s approved

8. Re-adoption of the investing policy

That the investing policy of the Gompany as set out below be and 1s hereby re-adopted as the invasting policy of the
Company

“The Company’s Investing Policy 1s to invest principally, but not exclusively in the resources and energy sectors The
Company will intially focus on projects located in Asia but will also consider mvestrmaents in other geographical regions The
Company may be either an active investor and acquire control of a single company or it may acqguire non-controlling
shareholdings Once a target has been identified, additional funds may need to be raised by the Company to complete a
transaction

The proposed investments to he made by the Company may be in etther quoted or unquoted securittes, made by direct
acquisition, may be in companies, partnerships, joint venturas, or direct interests in projects and can be at any stage of
development The Gompany's equity Interest N a proposed investment may range from a minonty position to 100 per cent
ownership

The Company wall identify and assess potential iInvestment targsts and where 1t belleves further mvestigation 1s required,
ntends to appoint appropnately qualfied advisers to assist

The Company proposes to carry out a comprehensive and thorough project review process in which afl matenal aspects of
any potential Investment will be subject to ngorous due diigence, as appropnate It is ikely that the Company's financal
resources will be mvested in a small number of projects or Investments or potentrally In just one investment which may be
deemed to be a reverse takeover under the AIM Rules

Where this is the case, it 15 intended to mitigate nsk by undertaking an appropnate due dillgence process Any transaction
constituting a reverse takeover under the AIM Rules will require sharehclder approval. The possibiity of butlding a broader
portiolio of mvestment assets has not, however, been excluded
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The Company intends to deliver shareholder returns pnncipally through caprtal growth rather than capital distribution via
dwvidends Gwven the nature of the Company's Investing Policy, the Company does not intend to make regular penodtc
disclosures or calculations of net asset value

The Directors believe that therr broad collective expenence together with therr extensive network of contacts will assist them
in the identrfication, evaluation and funding of sutable investment opportunities When necassary, other external professionals
will be engaged to assist in the dus diigence of prospective opporiunties The Directors will also consider appointing
additional directors wath relevant experience if the need arises

The objsctive of the Drectors is to generate capital appreciation and any income generated by the Company will be apphed
to cover costs or will be added to the funds avalable to further mplement the Investment Policy In view of this, i1 unlkely
that the Drrectors will recommend a dividend in the early years However, they may recommend or declare dvidends at some
future date depending on the financial position of the Gompany.”

8. Consohdation and sub-division of ordinary shares
THAT -

91 inrespect of each holding of shares as shown in the Register of Members of the Company at the close of business on
8 November 2012, every 50,000 ordinary sharas of £0.0001 each shali be and are hereby consolidated mto 1 new
ordinary share of £5 each in the caprtal of the Company (*Consolidated Ordinary Shares™), provided that no member of
the Company shall be entitled to a fraction of a Consolidated Ordinary Share and all fractional entrtlements ansing out of
such consolidation shall be aggregated into Consolidated Ordinary Shares and dealt with as detailed under paragraph
9.3 below,

9 2 immediately on conclusion of the consolidation in 9 1 above, each Gonsoldated Ordinary Share of £5 in the capital of
the Company shall be subdmded into 500 shares of 1 pence each (“New Ordinary Shares”)

83 the whole number of New Ordinary Shares arising from the sub-division of the Consolidated Ordinary Shares ansing
fromn fractions under 9 1 above shall be sold and the net proceeds of sale distributed pro rata among those members
who would otherwise be entitled to such fractional entitlements save that any entitlernent to a sum of less than £3 00
shall not be so distnbuted, but shail be retamed for the benefit of the Company

94 the New Ordinary Shares arnising under this resolution shall have the nghts set out under the Articles of Association,

95 the existing articles of association of the Company be amended by replacing the words of the existing Articie 6 with the
words “The share capital of the Company at the date of amendment of these Articles 1s divided into ordinary shares of
1 pence each and s not subject to any maximum number of shares ”

Dated 28 Septemier 2012

Registered Office By order of the Board
c/o Mornson & Foerster

CrtyPoirt

One Ropemaker Straet C J Yates
London Secretary
EC2Y 9AW
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Notes:

1

Pursuant to reguiation 41 of the Uncertficated Securties Regulations 2001 (as amended), only those members registered m
the reglster of members of the Company at 6 00 pm on 6 November 2012 [or If the AGM s adjourned, two working days
before the time fixed for the adjourned AGM} shall be entitled to attend and vote at the AGM in respect of the number of shares
registered In their name at that tme  Any changes to the register of members after such time shall be disregarded in
determining the nights of any perseon to attend or vote at the AGM

A member who 1s entitled to attend, speak and vote at the AGM may appoint a proxy 1o attend, speak and vote nstead of hem
A memicer may apporrt more than one proxy provided each proxy 1s appointed to exercise nghts attached to different shares
(so a member must have more than one share to be able to appoint more than one proxy) A proxy nced not be a member of
the Company but must attend the AGM in order to represent you A proxy must vote n accordance with any instructions given
by the member by whom the proxy 1S appointed  Appomting a proxy will not prevent a member from attending in person and
voting at the AGM (although voting i parson at the AGM will tarminate the proxy appointment) A proxy form is enclosed The
notes to the proxy form include nstructions on how to appoint the Charman of the AGM or ancther person as a proxy. You
can only appomt a proxy using the procedures set out In these Notes and in the notes to the proxy form

To be valild, a proxy form, and the onginal or duly certified copy of the power of attorney ar othaer authority {if any) under which it
is signed or authenticated, should reach the Company's registrar, Capita Registrars, PXS, The Registry, 34 Beckenham Road,
Beckenham, Kent, BR3 4BR by no later than 48 hours before the time of the AGM

In the case of joint holders of shares, the vole of the first named in the register of members who tenders a vote, whether in
person or Dy proxy, shall be accepted to the exclusion of the votas of other joint holders

A member that 15 a company or other organisation not having a physical presence cannot attend 11 person but can appomnt
someone to represent it This can be done in one of two ways by the appointment etther of a proxy (described in Notes 2 and
3 above) or of a corporate representative Members considenng the apponiment of a corporate representative should check
therr own legal position, the Company’s articles of association and the relevant provisions of the Comparnies Act 2006

Coples of the letters of appointment of the non-executive directors are available for inspection at the registered office of the
Company during the usual business hours on any weekday (Saturday, Sunday or public holidays excluded) from the date of
this Notice until the conclusion of the AGM and will also be avallable for nspection at the place of the AGM from 10 45 am on
the day of the AGM until its conclusion

47
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Explanatory notes to certain business of the AGM

Resolution 5: Directors’ authorily to allot shares

This resolution grants the directors authority to allot shares mn the capital of the Company and other relevant secunties up 1o
an aggregate nominal value of £1,500,000, representing approximately 5 5 times the norminal value of the 1ssued ordinary
share capital of the Company as at 24 September 2012, being the latast practicable date before publcation of this notice
The directors do not have any present intention of exercising this authonty but they consider it dasirabile that this specitied
amount of authonsed but unissued share capital is avatable for issue so that they can more readily take advantage of
possible opportunities to ncrease the capital base of the Company or o acquire invesiments Unless revoked, varied or
extended, this authorty will expire at tha conclusion of the next AGM of tha Company

Resolution 6: Disapplication of pre-emption rights

This resolution authorises the directors to allot equity securities for cash other than i1 accordance with the statutory pre-
emption nghts (which require a company to offer all allotments for cash first o existing shareholders v proportion to ther
holdings) The aflotment under this power is limtted to a maxmum nominal amount of £1,500,000, which represents
approximately 6 5 times the nominal value of the 1ssued ordinary share caprtal of the Company As with the previous
resolution, the directors have no present intention of exercising this authorty but they consider it desirable that this specified
amount of authonsed but urissued share capital is available for issue so that they can more reaclly take advantage of
possible opportuntties to increase the capital base of the Company or to acquire investments Unless revoked, varied or
extended, this authority will expire at the concluston of tha next AGM of the Company

Resolution 7: Authonty to purchase shares (market purchases)

This resolution authonses the board to make market purchases of up to approximately 10 per cent of the Company’s issued
ordinary shares Shares so purchased may be cancelled or held as treasury shares

The directors intend to exercise this nght only when, in hight of the market conditions prevailing at the hme and taking into
account all relevant factors (for example, the effect on assets per sharg), they beheve that such purchases are i the best
interests of the Company and shareholders generally The overall position of the Company will be taken into account before
deciding upon this course of action The decision as to whether any such shares bought back will be cancelled or held in
ireasury will be made by the directors on the same basis at the tme of the purchase

Resolution No 8 - re-adoption of the Company’s investing policy

At the General Meeting of the Company held on 25 May 2012, an investing policy was adopted In accordance with the AIM
Rules, the Company is required to seek consent for ils invesling poficy at each Annual General Meeting until its polcy 15
substantially implemented The Board considers that the policy continues to be appropnate and suitable for the Company
and accordingly proposes that the poficy (which is rastated in the resolution) be approved by mambers

Resolution No 9 - consolidation and sub-division of ordinary shares

The Company’s ordiary share capital is currently dvided inta ordinary shares of £0 0001 each and there are over 2 7 biflion
such shares in tssue with a markel price of less than a tenth of a pence sach The resolution proposes that these shares are
consolidated and then subdivided such that a holding of 1 mifton ordinary shares of £0 0001 would became a hotaing of
10,000 ordinary shares of £0 01 representing the same proportionate mterast m the Company and the same aggregate value
(subject ta market movements) This resolution is being proposed as there are a substantial number of shareholders on the
register of the Company with holdings which are too small lo realise econormicatly (taking accourtt of transaction costs) and
which are costing the Company a significant surn every year to service and this will elirminate such smalfer holdings  This will
have the adaitional potential benefit for shareholders of crystalising the tax loss which they are likely to have on such holding
New certificates will be issued to Shareholders following completion of the consokdation and sub-dwvision and exasting
cerlificates will cease o be vald or have any value thereafier



