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FINANCIAL HIGHLIGHTS

For the year ended 31 March 2002

2002 2000

£'000 2000
Turnover 518,852 415,375
Operating profit 29,967 25,027
Profit before tax 30,357 25,075
Net Assets 83,245 60,303
Earnings per share 6.5p 50p
Diluted earnings per share 6.4p 4.9p
Total dividend per 2120 share 1.6p 1.25p

Earnings and dividend per share figures have been restated to reflect the
subdivision on 2 April 2001 of each 5p Ordinary Share into two Ordinary Shares

of 2Vep each.

FINANCIAL CALENDAR

Shares ex dividend

Record date for final dividend

Annual General Meeting

Final dividend of 0.9p per 2%p share

Interim results for six months to 30 September 2002

inferim dividend

4 September 2002
6 Septermber 2002
19 September 2002
1 October 2002

@ December 2002

31 March 2003



CHAIRMAN'’S STATEMENT

Infroduction

The ethos and business model of MITIE
Group PLC has proved to be s
resilient as ever in the uncertain
condifions of the past 12 months., The
commitment brought about by
individuals’ investment of their own
money has worked well for MITIE, for
our customers and for our
Shareholders.

As you will recall, on 2 August last year
| handed over the role of Chief
Executive to lan Stewart and
strengthened your Board by
appointing four new Executive
Directors. | am pleased that the
change has been seamless and am
gratified by the support that the new
Chief Executive has received from «all
his colleagues.

Results

Turnover rose to £518.9m, an increase
of 25%, and pre-tax profit rose by 21%
to £30.4m. Earnings per share rose by
30% fo 6.5p. All growth was organic.
Your Board is recommending a final
dividend of 0.9p per share, making o
total of 1.6p for the year, an increcse
of 28%.

Corporate Developments

In the year we started two new
companies, MITIE Engineering Services
(Liverpool) Ltd as well as a further
Engineering Maintenance company
in the Scuth West. Since the year end
we have started two further
Engineering companies and a
company within the Property Services
Division, MITIE Interiors Ltd.

As a deliberate strategy we reduced
our exposure to capital intensive
activities and sold our majority stake
in MITIE Powered Access Ltd to ifs
management team in February 2002.
Since the year end, we have also sold
the five companies making up the
Access contracting business to
ancther management buy-out team.

People

| fruly believe that the concept of
MITIE has given many people the
chance to fulfil their potential. It is
because of their professionalism that
the growth of the Company has been
sustained and | would like to thank
most sincerely dll the staff for their
continued commiiment.

We are very fortunate o have so
many people who are passionate
about their company to the extent
that they work far beyond the call of
duty.

More partficularly, | am very pleased to
welcome Manish Chande as a Non-
Executive Director of the Company
following his appointment to the
Board on Friday, 12 July 2002. He
brings with him a wealth of
experience of the Property and
Support Services Industries and { am
sure he will be of considerable benefit
to MITIE.

Accounting Policies

In the light of investors” current
heightened inferest, | would like to
reassure our Shareholders that MITIE
has always applied conservative
accounting policies. For example, we
have always accounted for bidding
expenses in line with the recently
infroduced UITF 34.

Qutlook

MITIE stands to benefit substantially
from the Government’s continuation
of schemes for the improvement of
the public services, parficularty health
and education. Such is the present
reputation of the Company that
almost every business in the MITIE
Group reports record forward order
books from a sfrong customer base.
Indeed, the situation is tailor-made for
the highly motivated aond
entrepreneurial Managing Directors
that the MITIE business model atfracts.
It is in these people, under lan Stewart,
that | place my full confidence for
another successful year.

The recent turmoill in world financial
markets makes it difficult 1o express
optimism abouf economic prospects
in general. However, trading has been
satisfactory in the first months of the
current year and i believe we will
contfinue to achieve profitable
growth.

David M. Telling
Chairman




CHIEF EXECUTIVE’S STATEMENT

Introduction

This is my first review as Chief
Executive of MITIE Group PLC and |
would like to outling my primary goal
for the Company at the outset, My
aim is for MITIE to become the first
choice provider of Support and
Building Services to the owners and
occupiers of industrial, commercial
and government buildings. | am
confident that we can achieve this
without sacrificing our unique
entrepreneurial cutture or
compromising on guality.

To achieve this aim we decided that
a limited amount of restructuring had
to be effected and have dlready
taken action to strengthen the
Group’s competitive position. We
have disposed of the most capital
infensive businesses, namely MITIE
Powered Access Ltd and the Access
contracting group of companies.
Following the buy-in of the minority
stake in MITIE Managed Services Lid.
we have promoted certain senior
people to improve our strategic
management capability.

Markels

The fradifional, and often
conservative, markets in which MITIE
used to operate have changed
enormously over the last five years.
Pressure to perform has forced our
clients fo consider ways of driving
costs out of their infrastructure and
one of the solutions has been 10 enter
into larger, offen national, services
confracts for longer periods. This has
brought a degree of stability to the
markets in which we operate and
befter visibility and security of
earnings to service companies such
as MITIE.

A further development, particularly

in Bullding Services, is the welcome
growth of less adversarial relationships
arising from the formation of joint
ventures, partnerships and framework
agreements with our clients. This new
way of doing business provides
fremendous opportunities for
companies within MITIE, The great
strengths of MITIE companies include
not only the unigue equity ethos,
which motivates all concerned to
achieve ambitious targets, but also
the pool of skilled and semi-skilled
labour which each employs. This is
the envy of their competitors in the
present climate of skills shortages.

| strongly believe that our core

skills are in the management of

people intensive projects, which is
why we disposed of the two capital
intensive businesses to their
management teams.

The MITIE business moedel, by its very
nature, makes considerable demands
on individual Managing Directors. Cur
planning process revealed a need to
relecse some key people 1o address
the strategic development of the
MITIE Group miore explicitly. As a result
the Board approved the buy-in of the
minority shares in MITIE Managed
Services Ltd and subsequently
appointed Caolin Hale, who was
responsible for building that company,
to the role of Strategic Development
Director for the MITIE Group as a
whole. We are now better placed fo
manage change and exploit
development options and new
opportunities as they arise.

BUILDING SERVICES DIVISION
Building Services is made up of
Engineering Services, Property
Services and Access Systems.

Engineering Services

Engineering Services continues to
concentrate on buitding long-term
relationships with customers.
Developing sound collaborafive
arrangements based on mutual trust is
conducive to more successful, stable
and efficient business relationships
which in turn can lead to betier
financial returns for both parties.

These relationships have dlready been
fruitful and are developing well with
key clients in specific target markets,
including educdation, leisure and retail.
Supply chain relationships in
framework agreements have enabled
negotiated reductions in our tender
costs whilst protecting our margin.

Engineering Services is in the forefront
of the new way of doing business. It
has embraced the customeroriented
culture developed in cur Support
Services Division and regjected the
tradifional confrontational and
litigious attitudes of the Construction
Industry. The ability to operate
anywhere in the UK and the hard-
earned reputation for consistent
excellence in delivery help greatly as
rmore national contracts are offered.
There is considerable potential to
grow the business further.

The discipline has already secured
75% of its budgeted turnover for the



CHIEF EXECUTIVE’S STATEMENT

current year, such orders coming as Q
result of highly selective marketing.
Understandably, it remains optimistic
about its prospects for the
forthcoming vear.

Property Services

Customers’ continual drive to
oufsource non-core services has
created a vibrant market for Property
Services, which is In a strong position
through being able fo offer a broad
range of skills and deliver a guality
product by means of a directly
employed labour force.

Repedat business accounted for 60% of
turnover with the remainder coming
from new clients, who have, in
particular, wanted us to take on multi-
service refurbishment projects.
Refurbishment capabifities have been
expanded considerably and Property
Services is one of the country’s
leading organisations in this field. This
has been achisved by selective
tendering, a highly incentivised
management team and an
experienced and well-trained labour
force, Performance has been
improved by fight cost controls and
by ensuring that quatity is delivered
first time. largely eliminating the costs
of re-working. We are developing
better ways of working together with
our custorners for rutual benefit.

Property Services has an infrastructure
in place to manage growth wherever
there are opportunities and to widen
the range of services.

Access Sysfems

MITIE Generation Lid, our remaining
plant company, is a well-respected
hire and sale business with o good
range of scaffolding products and ¢
well-motivated staff. With a greater
management emphasis on national
accounts, it has increased its sales
force and diso formed aliances with
suppliers to increase turnover and
margin. New products have been
iaunched and the search continues
to find innovative, cost-saving
eguipment that will appedal 1o buyers
and hirers alike.

A reorganisation of the discipline
followed the sale of the other capital
intensive businesses. A graduate of
our own MBA course at Henley
Management College, Mark Clifford,
has been appointed head of this
discipline.

SUPPORT SERVICES DIVISION

The Division consists of Engineering
Maintenance, Cleaning and
Managed Services.

Engineering Maintenance
Engineering Maintenance has
maintained its excellent growth rate.,
Many new orders were received,
including a national contract for Rolls
Royce. All mgjor contracts due for
renewal were retained, with others
such as Nokia extended to operate
on a national basis.

There s no shortage of work, The skill
lies in picking the right confracts as
more and more clients expect the
service provider to accept greater
operational risk. Securing good
engineers with commercial acumen is
a major restricting factor in this fast
growing market, estimated to be €3
billion, of which MITIE Engineering
Maintenance Lid has af present a
share of only around 2%.

Engineerting Mainfenance continues
1o be a good example of the
efficiencies of the MITIE business
model, with a commendable record
of profitable growth. In addifion to the
services it provides. its strengths
include its operational management,
I, reporting and client licison skills. It
has an excellent record in Heolth &
Safety, which gives confidence fo
existing and prospective customers.

Managed Services

Managed Services is the facilities
management arm of MITIE and brings
together the service offerings of all
disciplines in the Group. During the
year there was o substantial increase
in furmover. A notable contract was
started with Standard Chartered
Bank, which is for a ferm of five years
with & total value of some €30 million. |
am particularly happy to announce
that the origindl five year contract
with Land Securities Trillium for the
Department of Work and Pensions
estate was extended for a further 10
years: MITIE"s first £100 million contract.

MITIE Business Services Ltd has also
done well, winning new contracts with
the London Stock Exchange and
Barclays Bank in Canary Wharf, which
should provide an excellent entrée
into that exciting business community.
This is the reprographics and
document handling business, which
also provides recepftion, telephonist
and messenger services. it also has an
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important role in the contract with
Standard Chartered Bank, which
iustrates yet another example of
success in cross-selling.

Many of MITIE Managed Services Ltd's
competitors appear to have geared
themselves exclusively for PFI
involvement, perhaps ct the expense
of attention to the Private Sector,
where we continue to develop our
business profitakly. Managed Services
has exploited the synergy between
disciplines and has the advantage of
a wide range of services, each of
which is capable of finding the entry
point for the subseguent delivery of
many other services. MITIE Managed
Services Ltd has an experienced
management team that is selective
and cautious about the work it
underfakes. It has achieved an
enviable track record of prafitable
growth.

Cleaning

The cleaning industry is no exception
to the changing way in which
business is being procured. Big
COMmpanies are asking for additional
services fo be provided in order to
reduce thelr supply chain and 1o
become maore efficient, a process
known as bundling services. MITIE
Cleaning is therefore consolidating its
existing relationships, as contfracts
move from ¢ three year average to a
five 10 ten year average duration,

MITIE’s own multi-skilled offering and
avowed intention to maintain service
quality continue to heip to win large
contracts. MITE Cleaning has had a
particularty good year in the Midlands
and in London, where further good
prospects have arisen out of
valuable flagshipy confract with a
rajor finoncial institution that is a
benchmark for our service delivery.

Margins were slightly impacted by the
sheer size and scale of the start-up
costs incurred in the mobilisation of
some very large new contracts, for
example RBS NatWest and the
addifional 30 sifes gained in the
national contract with BAE Systems.
This is a normat feature of our
operations. The situdtion improved in
the second half as these confracts
setled into their expected
performance pattern,

Cur Cleaning companies received a
Winning with People Award in London
and two more Kimberly Clark Golden

Service Awards, for the contracts at
the Palace of Westrinster ond the
British Airways Lendon Eye. These
brought the number of such awards
won over the past five years to nine
and gained further public recognition
of our drive for quality.

MIME Catering Services Lid contfinued
to frade saftisfactorily during the year
following the award of a number of
high profile contfracts. Its
management has been strengthened
by the appointrment of ¢ senior
industry professional, Robin Hay, as
Managing Director.

Conclusion

MITIE is now even more 4 service-
oriented company thon this time last
year, naving disposed of most of ifs
capital intensive businesses. It has
greater forward visibility of eamings as
a result of longer, larger confracts and
an encouraging order book going
forward.,

We are better organised to address
the issues of longer term growth and
o develop new sarvices to meet
customers’ requirernents. The increase
in cash resources of £13.4m from the
recent disposals is available to grow
the business as and when the right
apportunities arise.

Above dii, after a period when others
down-sized their workforces and
outsourced thelr services, it has a
substantial resource in the form of a
pool of skilled and motivated
management and labour, in trades
and professions that are in great
demand.

My first year as Chief Executive has
been busy and demanding. | am
fortunate 1o have experienced
execufive colleagues who are not
only wall-respected as proven
performers but are, | believe,
individuclly the best in their fields. It,
therefore, gives me great confidence
for the future that the opportunities
provided by the market and the
commitment and the passion of
everyone within MITIE will combine 10
drive the next stage of growth.

A

lan R. Stewart
Chief Executive

-
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REPORT OF THE DIRECTORS

The Directors submit their Report
togeiher with the audited accounts
for the year ended 31 March 2002,

Principal Activilty

The Group’s principal activity is the
provision of services to building
owhers and occupiers. The principal
qctivity of the Company is to provide
ranagement services to the Group.

Results and Dividends

The Group profit on ordinary activities
beafore tax amounted to £30.357.000
which, affer tax and minority interest,
gives profits attributable to
Shareholders of £18,618,000. The
Directors recommend ¢ final dividend
of 0.9p per share which, together with
the interim dividend of 0.7p per share
paid on 2 April 2002, results in a total
dividend of 1.6p per share. If
approved, the final dividend will be
paid on 1 October 2002 to members
registered on 6 September 2002. The
retcined profit for the year is
£13.995,000.

The review of the yedr’'s operafions
and future developments are
confained in the Chairman's and
Chief Executive’s Statements on
pages 3 fo 6.

Tangible Fixed Assets

Changes in fixed assets during the
yvear are given in Note ¢ to the
financial statements.

Donations

Charitable contributions made during
the year amounted 1o £10,469 (2001
£567.604). As a matter of policy, no
political contributions were made
during the year (2001 £NID.

Share Capital

Detdils of changes in the share
copital during the year ond the
number of Ordinary Shares in issue af
the year end are given in Note 146 fo
the financial statements.

Detdifs of substantial shareholdings in
the Company are given in Note 26.

Directors
Details of the Board of Directors are
given on page 10.

Colin Acheson, Roger Goodman,
Colin Hale and Bill Robson were

appointaed Directors on 2 August 2001.
John Clifford refired af the Annugil
General Meeting on 20 Sepfember
2001. Manish Chande was appointed
a Director on 12 July 2002,

lan Stewart, Nigel Swiffen and Donald
Macpherson retire by rotation and.
being eligible, offer themselves for re-
appointmeni at the Annual General
Meeting. Manish Chande, having
been gppoeinted since the last Annuai
General Meeating. will refire and offer
himself for re-election.

Interests of the Directors in the shares
of the Company are shown on page
12.

Going Concetn

The Directors have formed o
judgement that there is a reasonable
expectation that the Company has
adequate resources to continueg in
operational existence for the
foreseeable future. For this reason, the
Directors continue to adopt the going
concern basis in preparing the
finarcial statements.

Payment of Creditors

The Group's policy Is to comply with
the terms of payment agreed with
suppliers. Where terms are not
negotiated, the Group endeavours o
adhere with the suppliers” standard
terms. At 31 March 2002, the Group
had 32 days’ purchases outstanding
(2001 471 days).

Employee Involvement

The Group offers equal opportunities
to all applicants for employment
whatever their sex, race or religion.
Disabled persons ore considered for
employment, fraining, career
development and premoticn on the
basis of their aptitudes and abilifies in
common with all employees,
providing the disability does not make
the parficular emptoyment
impractical, or the employee is
unable to conform fo the stringent
regulations which apply to the
operations of the frading companies.

The Directors acknowledge the
importance of good communications
and employee relationships. in each
frading company there is a direct
relationship between the Managing
Director and individual employees of
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the company. In these conditions,
complex consultative procedures are
seldorn required 1o ensure that there
Is an understanding of the purpose of
the business and the commercial
reqlities of success.

The Directors believe that empioyees
should be encouraged to become
Sharehciders. The Savings Related
Share Option Scheme, established in
1991, currently has 1,517 contributing
employees.

Health & Safety

The Group recegnises the importance
of having a safe and healthy
workforce and the Board is conscious
of ifs responsibilities to ensure that safe
and healthy working conditions are
provided. The Chief Executive is the
Director with responsibility for health
and safety.

The Group confinues o develop best
hedlth and safety practice across all
companies to reduce the incidence
of accidents and ill health ond to
ensure ledislative compliance.

To monitor the incidence of accidents
and ill heaith a new accident
reporting system is being linked to the
HR management software, This will
enakle the identification of frends
and allow early action for targeted
accident prevention programmes.

The Board recognises the importance
of fraining in developing a posifive
safety culture. Consequently, cll
subsidliary company directors
undertake training 1o raise their
awarensss of their responsibilities with
regard to health and safety.
Addificnally, all employees undertake
safety fraining according to their role
and responsibilities.

Each company in the Group
rnanages its health and safety by
following o documented safety
managernent system. The
management systems are designed
to incorporate Group policy and
rmeet legisiative requirements and
industry specific guidelines, By routing
audit of the management system, the
Group aims to ensure that the health
and safety risks 1o its employesas are
minimised. The magjority of the safety
management systems are accredited
1o 1SO 18001.

The Group dlso acknowledges the
importance of competent advice in
achieving high standards of heatth
and safety andg all companies in the
Group have access to qualified safety
qcivisers,

Environmental Malters

The Group is aware of the impacts its
businesses can have on the
environment and is committed to
preventing or reducing any negative
environmental impacts created by its
activities, The Group will comply with
all national and local legisiation and
will endeavour to continually improve
its environmental performance. The
Chief Executive has been nominated
by the Board to take responsitility for
the Group’s environmental
performance.

In addition to reducing the Group’s
environmental impacts, the Group is
committed to working closely with its
clients to support or develop their
environmentdl management systems,
parficularly in the area of wasfe
management and elimination.

To reduce or eliminate negative
environmental impacts and to
manage compliance with
environmental legislation, a Group
wide environrental management
systemn is being developed. MITIE
Engineering Mainfenance Ld
achieved accreditation to 18O 14001
in February 2002 and Support
Services should ochieve similar
accreditation in September 2002. As
part of this systern, the Group will
astablish the processes necessary to
quantify its greennouse gas emissions,
waste and energy usage with the
intention of infroducing a programme
of minimisation. This will result in
greater environmental sustainability of
the business.

The Euro

We continue o rmonitor the effect of
the infroduction of the Euro. Qur
conclusion is that it will not
significantly affect the Group in the
short tferm,

Funding

Group Treasury has responsibility for
managing and reducing financial risk
and ensuring sufficient liguidity is
available to meet foreseeable needs,



REPORT OF THE DIRECTORS

it operates within policies and
procedures approved by the Board
which have not changed during the
year. Barrowings are anangad
centrally by Group Treasury and
made available to operafing
subsidiaries on commercial terms.

The Board'’s ongoing policy is fo
finance the Group through retained
earnings and borrowings, placing and
investing surplus cash with major
banks and financial institutions.

At 31 March 2002, the Group was in a
net funds position. The Group had no
financial assets, other than short term
debtors and cash af bank.

The main risk arising from the Group’s
financial instruments Is inferest rate
risk. At 31 March 2002, total financial
lighilities amounted to £55,000 all of
which were at floating interest rates,

The maturity profile of banking
facilities is regularly reviewed. Well in
advance of their expiry, the facilities
are extended and replaced.

Further details on financial assets and
liabilities are given in Note 14 to the
financial statements.

Auditors

A Resolution for the re-appointment of
Deloitte & Touche as auditors will be
proposed at the Annual General
Meeting.

Company Status

The Company was not a close
company within the terms of the
Income and Corporation Taxes Act
1988 during the year and there has
been no change to this status since
31 March 2002.

Annual General Meeting

The Annual General Meeting will be
held at 12 noon on Thursday, 19
September 2002 at The Stable Block
Barley Wood. Wrington, Bristol,

The Resclufions fo ke proposed atf the
Annual General Mesting are
centained in the Notice of Meeting
on pages 38 and 39.

Resolution 8 renews the Directors’
authority to dllot new Ordinary Shares,
not exceeding 5% of the issued share

capital, for cash without first being
required to offer them to existing
shareholders in the proportion of their
holdings. Resclution 9 renews the
Company’s authority to purchase its
own shares. The Directors do not have
any immediate infention of exercising
this cuthority.

Statement of Directors’ Responsibilities
Company law requires the Directors
to prepare financial statements for
each financial year which give o true
and fair view of the state of affairs of
the Company and the Group as at
the end of the financial year and of
the profit or loss of the Group for that
period. In preparing those financial
statements the Directors are required
to:
+ select suitable accounting policies
and then apply thermn consistently;
+ make judgements and estimates
that are reasonatle and prudent;
+ state whether applicable
accounting standards have been
followed, subject to any material
departures disclosed and
explained in the financial
statements; and
+ prepare the financial statements
on a going concern basis unless it
is inappropriate to presume that
the Group will continue in
business.

The Directors have rasponsibility for
ensuring that the Company keeps
acceunting records which disclose
with reasonable accuracy the
financial position of the Company
and which enable them to ensure
that the financial statements comply
with the Companies Act 1985, The
Directors also have general
responsibility for taking such steps as
are reasonably open 1o them to
safeguard the assefs of the Group
and 1o prevent and detect fraud and
other iregularifies.

This Report was approved by the
Beoard on 12 August 2002.

Corina K. Ross
Secretary
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Board of Directors

David M. Tellingt

Sir John Jennings CBE, FRSE*™

Executive Chairman. Aged 64, formed the first
MITIE Group company in 1987. He is Chairman
of Empresaria Group plc and Tribal Group ple.

Non-Executive Deputy Chairman. Chairman of
the Nomination Committee. Aged 65, he
became a Director in 1998, A member of the
Infernational Adviscry Boards of the Bechtel
and Toyota Corporations. Previously Chairman
of The Shell Transport and Trading Company
plc.

lan R. Stewart

Chief Executive. Aged 60, he was appointed to
the Board in January 1990 with responsibility for
Support Services, He was appointed Chief
Executive on 2 August 2001,

Paul A. Kilduff

Colin §. Acheson

N. Roger Goodman

Colin §. Hale

Bill Robson

Finance Director. Aged 48, he was appoinfed
to the Board in January 2001, A Director of The
Strategic Partnership (London) Lid.

Director responsibie for Engineering Services.
Aged 51, he joined the Group In December
1989 and was appointed 1o the Board on

2 August 2001, He is o Director of The Platform
Company (Holdings) Ltd.

Director responsible for Cleaning. Aged 55, he
joined the Groug in June 1993 and was
appointed to the Board on 2 August 2001.

Director responsible for strategic development.
Aged 45, he joined the Group In April 1998 and
was appointed to the Board on 2 August 2001,

Director responsible for Property Services. Aged
52, he joined the Group In January 1992 and
was appointed to the Board on 2 August 2001,

Manish J. Chande

Donald C. Macpherson™t

Nigel F. Swiffen*t

Non-Executive Director, Aged 46, he was
appointed to the Board on 12 July 2002, A
Director ¢of Property Fund Management Plc
and Chief Executive of Mountgrange Capital
ple. Previously Chief Executive of Land
Securities Trillium and a board member of Land
Securities plc.

Senior Independent Non-Executive Director.
Chairman of the Remuneration Committee.
Aged 70, he was appointed o the Board In
1992. He is a memiber of the International
Advisory Board of Scuthern Pacific Petfroleum, a
Director of Homestlye plc and of International
Bicscience Management Limited.

Non-Executive Director. Chairman of the Audit
Commiftee. Aged 59, he joined the Board in
1991, Chairman of Hallam Polymer

Engineering Ltd. He was previcusly Chairman of
Brabant Resources plc and of Burnett and
Hallamshire Holdings plc.

* Member of the Remuneration Committee

T Member of the Audit Committee
T Member of the Nomination Committee



REMUNERATION REPORT

Remuneration Committee
The Commiftee consists of three of
the Company’s Non-Executive
Directors, Mr Donald Macpherson
(Chairman), Mr Nigel Swiffen and Sir
John Jennings. The Committes
consulis the Executive Chairman
cbout its proposals and has access 1o
professional advice from inside and
outside the Company. Throughout the
year 1o 31 March 2002, the Company
has complied with Section A of the
Best Practice Provisions on directors’
remuneration ds annexed fo the
Listing Rules of the UK Listing Authority.
The Commitiee has given full
consideration 1o Section B of the Best
Practice Provisions,

Remunerafion Policy

The baosic salaries and ofher benefifs
of the Executive Directors are
determined by the Commiftes in the
light of the need to attract, retain and
roftivate directors of the calibre
needed and o reward them for
enhhancing value 1o Shareholders.
Through ifs Executive Share Option

and Savings Related Share Cption
Schemes, the Group wishes 1o
motivate senior rnanagement and
employees o contribute fowards the
continuing growth in and
performance of the Group by
participating in the Group's success
along with ofher Shareholders.

The Committee has regard 1o
executive remunerafion packages of
similar jobs in comparative groups of
companies.

Components of Remuneration

Components of remuneration are:

1. Basic salary determined by the
Committee and reviewed annually
on 1 April.

2. Performance refated bonus based
on improvernents in profits and/or
sarnings per share, Mr Paul Kilduft's
bonus was on a guaranteed basis
until March 2002 when his ferms
became consistent with the ofher
Executive Directors.

3. Pensions contributions through
membership of the Compaony’s
pension scheme. Basic salary
alone is pensionable.

Contracts of Service

No Executive Directors have service
agreements which require more than
one year's notice.

Non-Executive Direclors’
Rermuneration

The remuneration of Non-Executive
Directors is determined by the Board
and reflects the knowledge and
experience which they bring to the
Group. They do not participate in the
Company’s bonhus or share schemes,
They do not have contracts of
service, are not members of the
Company pension schame nor do
they recelve taxable benatits in kind.,
Sir John Jennings” and Donald
Muacpherson’s remunergtion
comprises shares in MITIE Group PLC
af the market vaiue on the issue dafe.

Remunerafion

The table below provides details of Directors’ remuneration.

PERFORMANCE

BASE. RELATED 2002 200
SALARY/FEES BONUSES BEMNEFITS PENSION TOTAL TOTAL
£°000 000 €000 £000 <000 &'000
Execufive Directors
0. M.Telling (Chairman) 250 215 18 50 533 432
I R, Stewart 233 221 14 50 518 381
J. J. Clifford ™ 95 75 Q 24 203 362
P A. Kilcuff 150 65 12 25 252 39
C.S. Acheson ? &6 - 8 & 80 -
N.R. Goodmaon 66 44 Q & 125 -
C.S. Hole? 70 Q0 6 6 172 ~
W, Robson 66 47 8 & 127 -
Non-Execulive Directors
Sir John Jennings 48 - - - 48 62
N. £ Swiffen 15 ~ - - 15 15
D. C. Macpherson 24 ~ - - 24 39
Total 1,083 757 84 173 2,097 1.330

1. J.J. Clifford retfired on 20 Sepfemtber 2001,

2. C.8 Acheson, N, R Goodman, C. S Hale and W. Robson were appointed directors on 2 August

2001,



REMUNERATION REPORT

Pensions

D. M. Telling. J. J. Clifford and B A, Kilduif are memicers of money purchase
schemes and the Company’s confributions to these schemes are gs stated in
the table on page 11 (2001 £50,000, £50,000 and £4,000 respectively).

The pension benefit of Directors who are members of the MITIE Group PLC
defined benefit scheme is set out below:

INCREASE IN ACCRUED

PENSION COVER THE YEAR TRAMNSFER VALUE OF THE

ACCRUED PENSION (AFTER DISCOUNTING THE INCREASE IN ACCRUED

31 MARCH 2002 ' EFFECT OF INFLATION) PENSION

£00G £000 £000

I R. Stewarf ol 10 107
C. 5. Acheson 26 3 17
N. R, Goodman 13 2 15
C.S. Hale 6 2 5
W. Robson 16 2 13

Directors’ Interests

The beneficial interests of the Directors who were in office on 31 March 2002 in
the share capital of the Company are as shown below,

37 MARCH 2002 31 MARCH 2001

CRDINARY CREINARY

SHARES OF 2uop SHARES CF &p

Sir John Jennings 170,000 65,000
P AL Kilduff - -
D. C. Macpherson 148,000 64.000
I. R. Stewanrt 4,720,000 2,350,000
N. F Swiffen 3,935,000 2,006,000
D, M. Telling 10,585,000 6,000,000

On 2 April 2001 eqach bp Ordinary Share was subdivided into two Ordinary
Shares of 2V2p each,

D. M. Telling disposed of the following Ordinary Shares of 2'2p eachy: 34,500 on
5 April 2002; 432,500 cn 6 April 2002; and 2.000,000 on 10 Agril 2002,

The beneficial interests of the Directors who were appointed on 2 August 2001
in the share capital of the Company are as shown below:

31 MARCH 2062 2 AUGUST 2001

QRDINARY CRDINARY

SHARES OF 2%p SHARES OF 2%

C.S. Achason 1,423,100 1.423.100
N. R. Goodman 1,745,100 1,745,100
C.S. Hale 355,000 355,000
W. Robson 2,004,040 2,004,040

On 14 May 2002 the foliowing Directors gequired beneficial interests in the
share copital of the Company as consideration for the sale of their ordinary
shares in MITIE Managed Services LTd on the same ferms as the other
sharehoiders when the Company acquired the whote of the minaority inferast in
that subsidiary (see Note 28).

N.R. Goodman 204,113
C.S. Haole 2,041,134
Sir John Jennings 1,020,567
P A. Kilduff 206,205
W. Robson 204,113
1. R. Stewcart 272,872
DM, Telling 234,730



REMUNERATION REPORT

Directors’ Interests
cont.

Directors clso had bensficial interests in the copital of subsidiary companies as

follows:

MITIE Managed Services Lid

N. R. Goodman®
Sir John Jennings
C. S Hale*

P A, Kilduff

W, Robson®

1. R. Stewart

D. M.Telling

31 MARCH 2002
CORDIMARY SHARES
OF €1 EACH

20,000
100,000
200,000

25,000

20,000

25,000

23,000

31 MARCH 2001
QRDINARY SHARES
OF 1 EACH

20.000
100.000
200,000
25,000
20,000
25,000
23,000

The Directors disposed of their interasts in this company on 14 May 2002,

MITIE Powered Access Ltd

Sir John Jennings
I. R. Stewart
D. M. Telling

31 MARCH 2001
QRDINARY SHARES
OF £1 EACH

20,000
20,000
20,000

The Directors no longer have any notifiable interests in this company since it

was sold on 12 February 2002.

MITIE Business Services Ltd

R A. Kitduff

MITIE Deeds Lid
W. Robson®

MITIE Catering Services Ltd

N, R. Goodman*

MITIE Security (Southern) Ltd
N.R. Goodman™

*At date of appointment on 2 August 2001.

31 MARCH 2002
B ORDINARY
SHARES OF £1 EACH

5,000

B QRDINARY
SHARES OF €1 EACH

17,000

LOAN STOCK
4

5,000

LOAN STOCK
1

2,500

31 MARCH 200
B ORDINARY
SHARES OF £1 EACH

5,000

B ORDINARY
SHARES OF £1 EACH

17,000

LOAN STOCK
5

5,000

LOAN STOCK
<

2.500

No other changes in Directors’ interests have taken place since 1 April 2002.

No Director held options at any time during the year and no options have

been granted to any Director since 1 April 2002.

Dondld C. Macpherson
Chairman, Remuneration Commitiee



CORPORATE GOVERNANCE

Statement of Compliance with the
Provisions of the Combined Code.
The Board confirms that throughout
the year ended 31 March 2002, the
Company has complied with the
provisions set out in Section 1 of the
Combined Code on Corporate
GCovernance issued by the UK Listing
Authority. With the exception of Code
Provision A.3.1 which requires Non-
Executive Directors to comprise not
less than one third of The Board.

The following describes how MITIE
has applied all the principlas of Good
Governance set cuf in the Combined
Code:-

Directors

At 31 March 2002, the members of the
Board comprised seven Executive
Directors and three independent
Non-Executive Directors. A further
Non-Executive Director was
appointed on 12 July 2002. The
Executive Directors consist of the
Chairman, Chief Executive, Finance
Director and four other Directors.
There is a clear division of
responsicility between the Chairman
and Chief Executive, each of which
has clearly defined roles. Details of il
Directors are listed on page 10.

The Board meets regularly
throughout the year and is responsible
for overall strategy and performance,
acquisitions, capital expenditure and
the safeguaord of the assets of the
Group. The actual resulls of the Group
and operafing companies are
reported to all members of the Board
each month. At every Board meeting
the Directcors recsive presentations
and hold more defailed discussions
with senior mancgement of the
operating subsidiaries.

All Directors are appointed by the
Board as a whole and, once formally
appointed, each Director submits
himself for re-election at least every
three years. None of the Executive
Directors have service contracts
gregter than 12 months,

Directors’ Remuneration

The Remuneration Committee consists
of three Non-Executive Directors and
meets annually to determine the
rermuneration and benefits of the
Executive Directors. In framing ifs
remuneration policy, the Committee
has given full consideration to the
provisions of Section 1B of and
Schedule A to the Code. The
Remuneration Report prepared by
the Board is set out on pages 11 to 13.
in preparing the Report, the Board has
followed the provisions of Schedule B
to the Code.

Relations with Shareholders

The Chairman and designated
Executive Directors are the
Company's principal spokesmen with
investors, fund managers, the press
and other interested parties.

The Cornpany reports formally to
Shareholders twice a year when its
half-year and fuli-year results are
announced and reportfs are issued to
Shareholders, Other information is
available on the Group’s website,

The Annuct General Meeting is
attended by all of the Directors and
private investors are encouraged o
parficipate in the meeting.

Accountability and Audit

A statement of the Directors’
responsibilities in respect of the
prepardation of the financial
staternents appears in the Report of
the Directors on page 9.

The Audit Commitiee congists of
three Non-Executive Directors and
meets at least twice a year. Due to
the increasing size and complexity of
the MITIE Group. it was decided that
an Infernal Audit department be set
up to strengthen internal controls. The
newly formed Infernal Audit
department reports regularly to this
Committee as well as to the Board of
Directors.

Imternal Financial Control

The Directors are responsible for
establishing the Group’s system of
internal financial contral, Such a
systern can provide reasonable but
not absolute assurance against
rmaterial mis-statement or loss. The four
main components can be
summarised:-

Control Environment
MITIE is committed fo competence
and integrity of management and
staff at olf levels, through its mission
statement, comprehensive
recruitment, fraining procedures and
appraisal programmss. It has
developed an organisational structure
within which the business can be
planned, controlled and monitored.
This structure includes a Board
comprising Executive and Non-
Executive Directors as well as
company officers. It gims to provide
appropriate detegation of authority
with accountability, having regard to
levels of risk and a professional
approach to financial accounting.
The operating companies’
Managing Directors regularly review
their responsibilities and compliance
with the Group's policies and
procedures,

Identification of Risk and Financial
Controls

The Group contfinually assesses the
risks facing the business through ifs
framework of the Board, Execulive
Committee and other Committess.
Clear responsibilities have been
dllocated for key risk areas such as
Insurance, freqsury, capltal
expenditure and dofa processing
security. Other risks fall within the
scope of the Audit, Remuneration,
Nomination and Health & Safety
Cormmittees os appropriale. The full
Board meets at legst six times a year
and the Company Secretary is
responsible to the Board for ensuring
agreed procedures, rules and
regulations are cbserved.

Each operating company regularty
reviews their risk profile using a
common strategic risk frarnework.
Early warning mechanisms together
with the system for reducing the risks
are documented. The operating
companies refine each framework In
the light of changing aspects of their
business.

Information Systems

There is & comprehensive systern of
financial reporting to the Board,
based on an annua! budget
prepared in line with the business
plan, half-yearly forecasts and
rmonthly reporting of financial and
operating results. Key operational
perforrnance indicators are
continuously maonitored by the
Executive Directors and company
officers.

Monitoting Key Procedures

The effectiveness of internal financial
controls is monitored by the Audiit
Committee which receives regular
reports from the company officers
and the Executive Chairmman and
yedrly reports from the externdai
Auditors, Formal procedures are in
place for the correction of
weaknesses identified in these reports.

At the end of each year the Board
reviews the effectiveness of the
Group's system of Internal Cortrol for
the accounting year. The Directors
were not aware of any control
breakdowns which resulted in ¢
marterial loss.



INDEPENDENT AUDITORS’ REPORT

To the Members of MITIE Group PLC

We have audited the financial
statements of MITIE Group PLC for the
year ended 31 March 2002 which
comptise the Group profit and loss
account, the balance sheets, the
Group cash flow statement, the ncte
of historical cost profits and losses and
the reconciliation of movement in
shareholders’ funds and the related
notes 1 to 29.These financial
statements have been prepared
under the accounting policies set out
therein.

Respective responsibilities of Directors
and Auditors

As described in the staternent of
Directors’ respensibilities. fhe
Company’s Directors are responsiole
for the preparation of the financial
statemenis in accordance with
applicable United Kingdom iaw ond
accounting standards, Our
responsibility is to audit the financial
sfatements in accordance with
relevant United Kingdom legal and
regulatory requirements, audifing
standards and the Listing Rules of the
Financial Services Authority.

We reporf to you our opinion as to
whether the financial statements give
a true and fair view and are properly
prepared In accordance with the
Companies Act 1985. Wwe also report
if,in our opinion, the Directors’ Report
is not consistent with the financial
statements, if the Company has not
kept proper accounting records, if we
have not received dll the information
and explanations we require for our
audit, or if information specified by
law or the Listing Rules regarding
Directors’ remuneration and
fransactions with the Company and
other members of the Group is not
disclosed.

We review whether the Corporate
Governance statement on page 12
reflects the Company’s compliance
wifth the seven provisions of the
Combined Code specified for our
review by the UK Listing Authority, and
we report if it does nof. We are not
required o consider whether the
Board’s staternents on internal control
cover all risks and controls, or form an
opinion on the effectiveness of the
Group’s Corporate Governance
procedures or ifs risk and control
procedures.

We read the Directors’ Report and the
other information contained in the
Annual Report for the above year as
described in the contents section and
consider the implications for our
report If we become aware of any
apparent mis-statements or material
inconsistencies with the financial
statements.

15

Basis of qudit opinion

We conducted our audit in
accordance with United Kingdom
auditing standards issued by the
Auditing Practices Board. An audit
includes examination, on Q tost basis,
of evidence relevant to the amounts
and disclosures in the financidl
statements. it also includes an
assessment of the significant estimates
and judgements made by the
Directors in the preparation of the
financlal statements, and of whether
the accounting policles are
appropriate to the circurnstances of
the Company and the Group,
consistently applied and adeguately
disclosed.

We planned and performed our cudit
s0 a8 Yo obtain all the information and
explanations which we considered
necessary in order fo provide us with
sufficient evidence to give reasondble
assurance that the financial
staternents are free from material mis-
staterment, whether caused by fraud
or other itregularity or efror. In forming
our opinion, we aiso evaluated the
overall adequacy of the presentation
of information in the finoncial
staternents.

Opinion

In our opinion the financial staternents
give a true and falr view of the state
of affairs of the Company and the
Group as at 31 March 2002 and of the
profit of the Group for the yedt then
ended and have been propetty
prepared in accordance with the
Companies Act 1985

J Ple m,,{&

Deloitte & Touche
Chartered Accountants and
Registered Auditors

Queen Anne House
69-71 Queen Sgudre
Bristol BS1 4P

12 August 2002



GROUP PROFIT & LOSS ACCOUNT

For the year ended 31 March 2002

2002 2001
NGTE 000 $000
Turnover
Confinuing operations 493,829 393,738
Discontinued operations 25,023 21,637
518,852 415,375
1 Cost of sales (397,954) (315,328)
1 Gross Profit " 120,898 " 100,047
1 Administrative expenses (90,931) (75,020
2 Operating Profit
Continuing operations 29,040 24,945
Discantinued operations 927 82
29,947 25,027
4  Inferest 390 48
Profit on Ordinary Activities Before Tax 30,357 25075
5 Tax on Profit on Crdinary Activities (9,027) (8.420)
Profit on Ordinary Activities After Tax 21,330 16,655
Equity minority interest 2.712) (2,703}
Profit for the Financiai Year __Téla —W
6 Dividends - equity (4,623) (3.497)
17 Retained Profit for the Financial Year T,‘)S;g “TEZEB
7 Earnings per Crdinary Share - basic 6.5";"7 N 50p
- diluted é6.4p 490

There are no recognised gains and losses for the current
financial year or preceding financial year other than as
stated in the Group Profit & Loss Account,



RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

For the year ended 31 March 2002

Profit for the Financial Year
Dividends

Sharss issued
- Inrespect of subsidiaries acquired
- to QUEST (see Note 17)
less amounts funded within Group
- ofher

Net addition 1o Shareholders’ funds
Shareholders’ funds af beginning of year

Shareholders’ funds at end of year

2002
£000

18,618
(4,623}

13,995

9,308
2,153
(1,644)

513
24,325
50,166

74,491

2001
£'000

13952
(3.497)

10.455

6,325

486

17.266
32,900

50,166

NOTE OF HISTORICAL COST PROFITS AND LOSSES

For the year ended 31 March 2002

Profit on ordinary activifies before tax
Difference between the historical cost
depreciation charge on revalued assets and
the actual depreciation charge for the year
calcutated on the revalued amount

Historical cost profits on ordinary activities
before tax

Historical cost profits for the year retained
after tax, minority interests and dividends

2002
£'000

30,357

an

30,346

13,984

2001
£'00

25,075

(10

25,065

10.445




GROUP BALANCE SHEET

A 31 Maorch 2002

2002 2001
NOTE £'000 £000
Fixed Assets
8 Intangible assets 14,724 8,597
9  Tangible assets 45,082 48,123
59,806 56,720
Current Assets
10 Work in progress and stocks 23,706 24244
11 Debtors 87,137 70,365
Cash at bank and in hand 25,106 6,135
135,949 100,744
12 Creditors - due within cne vear (110,987) (94,182)
Net Current Assets 24,962 6,562
Total Asseds less Current Liabilities 84,768 63,282
13 Creditors - due affer one year @n {(788)
15  Provision for licbilities and charges (1,496) 2.191
83,245 60,303
Capital and Reserves
16 Called up share capital 7,220 6,991
17 Share premium account 25,483 13,738
17 Revaluation reserve (503) B14)
17  Profit & loss account 42,291 29.951
Equity Sharehciders’ funds 74,491 50,166
Equity minority interest 8,754 10,137
83,245 60.303

The financial statements were approved by the Board of Directors on 12 August
2002.

Signed on behalf of the Board of Directors.

a

David M. Telling. Chairman

7
! s ! 4 J/../;

-
Paul A, Kilduff, Finance Director




COMPANY BALANCE SHEET

At 31 March 2002

2002 2001
NOTE £000 £000
Fixed Assets
9  Tangible assefs 872 1.062
24 Investments in subsidiary undertakings 53,930 43.550
54,802 44,612
Current Assets
11 Debtors 19,333 26,029
Cash at bank and in hand 11,548 8,236
30,881 34,265
12 Creditors - due within one year (16,569 {23.973)
Net Current Assets 14,312 10,292
Total Assets less Current Liabilities 69,114 54,904
Capital and Reserves
16 Called up share capital 7.220 6,991
17 Share premium account 25,483 13.738
17 Profit & loss account 36411 34,175
Equity Sharehalders’ funds 69,114 54,904

The financiat statements were approved by the Board of Directors on 12 August

2002,

Signed on,

Paut A. Kitdutf, Finance Director

If of the Board of Directors.



GROUP CASH FLOW STATEMENT

For the year ended 31 March 2002

2002 2001
NOTE £000 £000
18 Net cash inflow from operafing activities 37,295 3311
Returns on investrments and servicing of
finance
inferest received 502 75
Interest paid 33 (100}
Interest element of finance lease rentals (6) 0))
463 (32)
Tax
UK corporation tax paid (9,264) (6.763)
ACT recovered 481 -
(8,783) (6,763)
Capital expenditure
Payments to acquire tangible fixed assets (15,015) (20,057
Receipts from sales of fangible fixed assets 3,364 1,117
(11,651 (18.940)
19 Acquisitions and disposcis
Payments 1o acquire subsidiary undertakings {1,457) (1.015)
Net cash acguired with subsidicry undertakings - 525
Sale of subsidiary undertakings 2,367 -
210 (490)
Eauity dividends paid {2,050) (3.194)
Cash inflow before financing 16,144 3692
Financing
Issue of Ordinary Share capital 2,838 590
Net unsecured loans received 35 157
Capital elernent of finance lease rental
payments (29 (567)
Debt due within one year:
Repayment of unsecured loars an 52)
2,827 638
21  Increase in cash in the year 18,971 4,330



ACCOUNTING POLICIES

Accounting Convention

For the year ended 31 March 2002

The financial statements have been
prepared under the historical cost
convention as medified by the
revaluation of certain freehold and

long leasehold properties. The
financial statements have been
prepared in accordance with
appropriate accounting standards.

Basis of Consolidation

The consolidated Profit & Loss
Account and Balance Sheet include
the financial statements of MITIE
Group PLC and all its subsidiary

undertakings. The results of subsidiary
undertakings acquired or sold are
included from or up to the effective
date of acquisition or sale.

Goodwili and Intangible Fixed Assets

Goodwill is calculated as the surplus
of cost over fair value attributed to
the net assets of subsidiary
undertakings acquired. Following the
intfroduction of FRS 10, goodwill in
respect of acquisitions made after the
financial year ended 31 March 1998
has been capitalised and amortised
over ifs estimated usefu) econornic life
of up to 20 years. For acquisitions
made before 1 April 1998, goodwil
was written off directly to reserves.

Inteflectual property rights are valued
at cost on acquisition and are
depreciated over their estimated
useful economic life of up to 20 years,

In the event of o disposal of the
businesses concernaed this goodwill
will be included in determining the
gain or loss on disposal in the Profit &
Loss Account,

Tangible Fixed Assels

Tangible fixed assets are stated at
cost or valuation, less depreciation.
Depreciation is provided on tangible
fixed assefs on a siraight ine basis
over the expected useful lives.

Freehold and long

leasehold buildings 50 years
No depreciatfion is provided on land.
Plant 3-14 years
Vehicles 4 years

Financial Instruments

The Group uses financial instruments
to hedge its exposure to foreign
currency risk, To the extent that such
instruments are matched against an
underlying asset or liability, they are

s

accounted for using hedge
accounting. Gains or losses and
premiums or discounts are matched
o the underlying transactions being
hedged.

Leased Assels

Assets acqguired under finance leases
are included in tangible fixed wssets
and depreciated in accordance with
the above policy. Qutstanding future
lease obligations are shown in
creditors, The finance element of the

renta! payments is charged to the
Profit & Loss Account over the pericd
of the lease. Operating lease rentals
are charged to the Profit & Loss
Account In equal instalments over the
lease term.



ACCOUNTING POLICIES

Work in progress and stocks

For the year ended 31 March 2002

Work in progress and stocks are
vaiued ot the lower of cost, including
appropriate overheads, and net
redlisable value. Provision is made for
foresesable losses.

Long term contracts are dealt with in
accordance with SSARP ¢ (ravised). A
prudent ievel of profit is taken based

on estimated percentage compietion
if the final outcome can be reliably
qassessed.

All bid cosls are expensed as incuired
unfil the stage is reached where it is
virtually certain that the contract has
been awarded.

Deferred Tax

FRS 19 (Deferred Tax) has been
adopted this year. FRS 19 requires full
provision to be made for deferred tax,
as siafed below. It replaces the
“parfial provision” rules previousiy
altowed under SSAP 15, This change
had no rmaternal impoct on the Group
and Company and hence thereg is no
restatement of the opening reserves.

Deferred tax is provided in full on
fiming differences that result in an
obligation at the balance sheet date
to pay more tax, or a right to pay less
tox, af a future date, af rates
expected to apply when they
crystallise based on current tax rates
and law, Timing differences arise from

the inclusion of items of income and
expenditure in tax computations in
pericds different from those in which
they are included in financial
statements, Deferred tax is not
provided on timing differences arlsing
from the revaluation of fixed cssets
where there is no commitment o sell
the asset, or on unremitted earnings
of subsidiaries and associates where
there is no commitment to remit these
aarnings. Deferred tax assets are
recognised fo the extent that it is
regarded as more likely than not that
they wilt be recovered. Deferred fax
assets and liakilities are not
discounted.

Turnover

Turnover represents the total amount,
excluding sales taxes, receivable in
respect of goods and services
supplied and confract work

completed in the year, Intra Group
transactions are excluded. All turnover
arose within the United Kingdom.

Pensions

The Group operates two defined
benefit pension schemes. The regular
pension cost is charged to the Profit &
Loss Account and is based on the
expected pension cost over the
service lives of the employees. The
current pension surplus is spread over
the remdaining service lives of current
emplayees.

The Group alsc operates a fully
insured defined confribution pension
scheme, the assets of which are held
in independently administered funds.
In respect of this scheme, the pension
cost charge represents contributions

payable by the Group in the year. This
scheme closed to new entfrants
during the yeor.

The Group has continued 1o account
for pensions in accordance with SSAP
24 as illustrated above. FRS 17
(Refirement Benefits) was issued in
Novermber 2000 but will not be
mandatory for the Group and
Company uniil the year ended 31
March 2004 at the earliest. In the
interim, the Group has decided fo
follow the fransitional arrangements
set cut in paragraph 94 of the
Standard.



NOTES TO THE ACCOUNTS

1 Segmental Analysis

For the year ended 31 March 2002

Activity

2002
Building Services
Support Services

Net funds

Total
2001

Building Services
Support Services

Net funds

Total

PRE-TAX

PRE-TAX PROFIT NET

TURNOVER PROFIT MARGIN ASSETS
£00¢ £000 % 000
290,980 14,041 48 35183
227,872 16,316 7.2 23,762
518,852 30,357 59 58945
24,300

83,245

249,765 12,493 50 32,860
165610 12,582 746 22,125
415,375 25075 60 54985
5318

60,303

Included within the Building Services segment above are amounts that relate
fo discontinued activittes. These inciude turnover of £25,022,555 (2001
£21,637.449) and pre-tax profit/(oss) of £480,683 (2001 £(343,103)).

2002 2001
CONTINUING  DISCONTINUED CONTINUING  DISCONTINUED
OPERATIONS  OPERATIONS TOTAL  OPERATIONS  OPERATIONS TOTAL
2000 2000 2000 £000 £0m 2000
Turnover 493,829 25,023 518,852 393,738 21637 416,375

Costof sales  (380,973) (16,981) (397,954) (301.582) (13.776) (315.328)

Gross Profit 112,856 8,042 120,898 92,186 7861  100.047

Administrative  (83,816) (7,115) (90,231) (67.241) (7.779)  (75.020)

exXpenses

Operaiing Profit 29,040 927 29,967 24,945 82 25,027

2 Operating Profit

2002 2001
£000 £'000
This is stafed after charging/(crediting):
Employment costs (Note 3) 221,595 178,662
Depreciation and other amounts wriften
off fangible and intfangible fixed assets:
- owned assets 11,784 11,703
- leased asseds 25 81
Goodwill amaoriisation 540 73
Auditors’ remuneration - audit services for Group 134 120
- audit services for Company 23 20
- other (tax related services)y 101 10
Operating lease rentals - plant ond vehicles 1,022 2979
~ other 2,512 1,283
Profit on disposal of fixed assets {678) (789
Profit on disposa) of subsidiary undertakings 0 -



NOTES TO THE ACCOUNTS

for the yaar ended 31 March 2002

3 Directors and Employees 2002 2001
£'000 <000
0] Employment costs
Wages and Salaries 203,866 164,483
Social security costs 14,4695 11,752
Other pension costs 3,034 2427
221,595 178,662
2002 2001
Gy  The average number of persons employed
during the financial year was:
Site 22,303 20,311
Administration 1,964 1,757
24,267 22068

diii) Detoils of Directors” remuneration and inferesis are provided on poges 11 fo 13
and shoutd be regarded as an integral part of this note,

4 Interest 2002 2001

£'000 £000

inferest receivable 436 i35

Bank overdraft - (47)
Finance leases (5) ).
toan stock “4n {33)

390 48

5 Tax on Profit on Ordinary Activities The standard rate of current tax for the year, based on the UK standard rote of

corporarion tax is 30% (2001 30%). The current tax charge for the year varies from
30% (2001 varies from 30%) for the reasons set out in the following reconciliation:

2002 2001
000 £000
Profit on ordinary activities before tox 30,357 25,075
Tax on profit on ordinary activities at standard rate 2,107 7523
Factors affecting the charge:
Disallowoble expenses 291 255
Capital aliowances for period
in excess of depreciation 140 213
Profit on disposal of tangible fixed assets (210) {236)
Pre commencement losses ~ 380
Goodwil 192 22
Other 6 52
UK corporation tax charge for the yeor 9,526 7.783
Deferred fax timing differences.
origination and reversal n 625
Adiustments in respect of prior years:
- deferred tax (435) -
- corporation tax (75) 12
Tax on profit on ordinary activities 9,027 8.420

The Company is not aware of any factors that may materially affect the future
tax charge.
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6 Dividends

For the year ended 31 March 2002

Interim dividend 0.7p per 2i4p share

(2001 1.1p per 5p share)

Proposed final dividend 0.9p per 2%p share
(2001 0.7p per 2vp share)

Tetal dividend per 2Vap share for the year

st00
2,021
2,602
4,623
1.6p

2001

1,537
1.960
3497
1.25p

Subject to approval af the Annual General Meeting. the final dividend will be
paid on 1 October 2002 o members on the register on 6 September 2002,

On 2 April 2001 each 5p Ordinary Share was subdivided info two Ordinary

Shares of 2P eqch.

7 Earnings Per Share

The calculation of earnings per 2%p share for 2002 and 2001 is based upon

the profit after tax and minority inferest.

The weighted average numiber of shares for this purpose is 284,250,155 (2001
277.603.,608). The diluted earnings per share has been caleculated on the basic
earnings and the weighted number of shares plus an additional 4,813,163
(2001 6,162,684) shares representing the fair value of the weighted average

number of shares under option during the year.

8 Fixed Assets - Intangible

INTELLECTUAL
PROPERTY
GOODWILL RIGHTS TOTAL
€000 £000 £'000
Cost
At beginning of year 9222 683 ¢.205
Additions 6,767 - 6,767
Disposals - (683) (683)
At end of year 15,689 - 15,989
Amaortisation
At beginning of year 625 683 1,308
Amaortised in year 640 - 640
Disposals - (683) (683)
1.265 - 1,265
Net book value
At end of year 14,724 - 14,724
At beginning of year 8.597 - 8.597

Goodwill has been capitalised on acquisitions in accordance with FRS 10.
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9 Fixed Assetls - Tangible
Group

For the year ended 31 March 2002

FREEHOLD LEASEHOLD PLANT AND
PROPERTIES PROPERTIES VEHICLES TOTAL
£000 £000 £000 £'000

Cost or Valugtion
At beginning of year 6.382 1,986 73,067 81.425
Additions at cost 16 AAZ 14,393 14,851
Disposals (269) 51D (13.33%) (14,121
At end of year 6,129 1,509 74117 82,155
Cost 2.839 1124 74,117 78,080
Valuation 1995 3.250 785 - 4078
Depreciation
At beginning of year 405 337 32,560 33,302
Charge for year 88 &0 11,661 11.809
Disposals L (163) (7.861) (8.038)
At end of year 479 234 36,360 37,073
Net book value
At end of year 5.650 1.675 37,757 45,082
At beginning of year 5977 1.649 40,497 48,123
Historic cost net book value
2002 6,120 1.655 37.757 45,632
2001 6,538 1,628 40,497 48,663

No depreciation was charged against freehold of long leasehold bulldings up
to 1995. For the yvear ended 31 March 2002, the Profit & Loss Account has been
charged with £147,578 depreciation.

The historic cost of revalued properties was £4,173,254 (2001 £4,642.483).
The net book vaiue of plant and vehicles held under finance ledses inciuded
above was Enil (2001 £28,728).

In accordance with the rules of FRS15, asseis which were revalued in prior
years have not been revalued during the year. The carrying vaiue relating to
the previous valuation performed as at 31 March 1995 has been carried
forward in this year's Accounts.

9 Fixed Assefs - Tangible
Company

PLANT AND
VEHICLES

£000
Cost
At beginning of year 2,751
Additicns and fransfers intra Group 481
Disposdls (323
At end of year 2,909
Depreciafion
At beginning of year 1,689
Transfers 143
Charge for year 315
Disposals QR[]
At end of year 2,037
Net book value
At end of year 872
At beginning of year 1.062
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For the year ended 31 March 2002

10 Work in Progress and Stocks SROUP COMPANY
2002 2 2002 2001
£000 £00 2000 00
Work in progress 43,346 47436 - -
Payments received on account (21,324) (25.463) - -
Goods for resale 1,684 2,271 - -
23,706 24,244 - -
11 Debtors GROUP COMPANY
2002 200 2002 2001
£000 £000 £'000 £'000
Trade debtors 82,013 45,101 - -
Owed by subsidicry underfakings - - 17,118 24,561
Other debtors 2,065 2583 1,677 993
Prepayments and accrued income 3,045 2,186 541 A75
ACT recoverable 14 495 - -

87,137 70,3656 19,333 26029

Included in the amounts owed by subsidiary undertakings is the sum of £nil
(2001 £218,646) faling due after one vear.

Included in other debtors is the sum of £313,785 (2001 £nll) falling due after
one yedr,

12 Creditors-due within che year

GROUP COMPANY

2002 200 2002 2001

£'000 £°000 €000 €000
Bank loans unsecured and overdraft - - 32 10554
Payments received on account 2876 3112 - -
Trade creditors 71,673 609N 416 895
Owed to subsidiary undertakings - - 7,382 6,833
Coerporation tax 5,269 5,061 - 47
Other taxes and social security 16,003 14,766 335 584
Other creditors 1,458 664 262 59
Accruais and deferred income 9,057 74679 3,539 3.041
Proposed dividends 4,623 1,960 4,623 1,960
Cbligations under finance leases 28 29 - -

110,987 94182 16,869 23973

13 Creditors-due after one year

GROUP COMPANY
2002 2001 2002 2001
<000 =00 <000 0%
Bank loans unsecured - 17 - -
Obligations under finance leases 27 55 - -
Cther creditors - 716 - -
27 788 - -

Bank loans are repayable between two and five years and bear interest which
fluctuates with market rates.

Finance leases are repayable between two and five years and are secured by
related leased assefts.
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14 Financial Assets and Liabilities

For the year ended 31 March 2002

Maturity of Borrowings
The maturity profile of the Group's financial

lichilities was as follows: 2002 2001

£'000 £000

In one yedr or less, or on demand 28 29
In more than ohe vedr but not more

than two years 27 29
In more than two years but not more

than five years - 43

55 101

Short term debtors and creditors have been excluded from the andalysis.
Cash at bank is held at normal commercial rates.

Borrowings
At the year end, bank borrowing facilities amounted to £35,000,000 which are
all renewable within one year.

Interest Rates

At 31 March 2002, the Group had financial licbilities of £55,000 (2001 £101,000).
These liabilities are under o floating rate of interest at normal commercial rates.
included within liabilities are immaterial amounts in respect of finance leases.

Hedging

The Group's policy is to use derivative insiruments 1o hedge against exposure
to movements in exchange rates. Gaing and losses on instruments used for
hedging are not recognised unti the exposure that is being hedged is itsalf
recognised.

There are no material unrecognised gains or losses at 31 March 2002.

Currency Exposure
As at 31 March 2002 the Group had no currency exposure.

Fair Values
The Directors consider that the fair value of financial assets and liabilities is not
materially different 1o their book value.

Further information on financial instrurments is given in the Report of the
Dirsctors on pages 7 fo 9.

15 Provision for fiabiiities and charges

2002 2001
£'000 £'000
Deferred tax
AT beginning of year 2,191 1,566
Disposal during the year (271) -
Arising during the vear (424) 625
At end of year 1,496 2,191

FRS 19 (deferred tax) has been adopted during the year. A credif of £463,000 has
been taken 1o the Profit & Loss Account for assets not recognised in previous
years. These have besn offset against deferred tax liability during this year.

The bolance relates to the excess of net capital dllowances over depreciation,
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2 Called Up Share Capital

For the year ended 31 March 2002

QRDINARY

SHARES OF 2v:0
NUMBER <000
Authorised 340,000,000 8,500
2002
Allotted and Fully Paid
At beginning of year 139,819,314 6,991
Subxdivision 139,819,314 -
279,638,628 4,991
Issued as Directors’ remuneration 60,000 2
Issued for acquisitions 6,737,040 168
Issued under share option schemes 2,348,099 59
At end of year 288,783,767 7,220
2001
Allotted and Fully Paid
At beginning of year 137,024,505 6.851
Issued as Directors’ remuneration 30,000 2
Issued for acquisitions 2,112,437 166
Issued under share option schemes 652,372 32
At end of year 139,819,314 6,991
On 2 April 2001 each 5p Crdinary Share was subdivided into two Ordinary
Shares of 2¥2p each.
Options outstanding under the Savings Related Share Cption Scheme at 31
March 2002 were as follows:
CPTION PRICE DAITE EXERCISABLE ORDINARY SHARES OF 2vp EACH
2002 2001
3ep Septernber 2001 95,276 1,742 936
7P September 2002 217,056 986,792
85p September 2004 1,250,988 1,530,072
150p September 2005 1,334,748 1,675,244
125p Septemizer 2006 1,153,332 -
4,751,420 5,835,044

Optlons outstanding under the Executive Share Option Scheme af 31 March

2002 were ds follows:

QPTICN PRICE DATE EXERCISABLE
21p 1998-2005
31p 1999-2006
500 2001-2008
57%p 2001-2008
95p 2002-2009
173%p 2003-2010
145p 2004-2011

ORDINARY SHARES OF 214 EACH

2002

50,000
40,000
1,500,000
1,256,400
1,016,000
813,600
892,600

5,568,600

2001

50,000
40,000
1,600,000
1,892,000
1,223,000
924,600

5,729.600
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17 Share Capital and Reserves

For the year ended 31 March 2002

Group

AT beginning of year

Shares issued

Net premium arising on shares
fssued

Retained profit for the year
Revaluation depreciation
adjustrment

lssue of shares o QUEST

Balance at end of year

Company

At beginning of year

Shares issued

Net premium arising on shares
issued

Retained profit for the year
Issue of shares 1o QUEST

Balance at end of year

SHARE RE- PROFIT &

SHARE PREMIUM VALUATION LOSS
CAPIAL ACCOUNT RESERVE ACCOUNT TOTAL
<000 £000 2000 2000 £000
6991 13,738 (514) 29951 50,166
229 - - - 229
- 10,101 - - 1001
- - - 13995 13995
- - N an -
- Lo - (1,649 -
7220 25483 (603) 42291 74491
6991 13738 - 34175 549504
229 - - - 229
- 10,101 - - 10,01
- - - 3880 3.880
1.644 - (1.644) -
7.220 25483 - 36411 69114

In cccordance with the exemption dllowed by Section 230(4) of the
Companies Act 1985, the Company has not presented its own Profit & Loss

Account, The profit attributable to Shareholders in the Accounts of the

Cormpany was £8.503,815 (2001 £12,461,241}.

Prior 1o the adoption of FRS 10 on 1 April 1998, gocdwill eliminated against

reserves amounted fo £26,994.,630.

During the year. 1,576,593 Qrdinary Shares of 2%p each were issued to The MITIE
Group PLC Qualifying Employee Share Ownership Trust (QUEST). The difference

between the market value and the option price receivable has been
eliminafted against the Profit & Loss Account.

18 Net cash inflow from operating

activities

Operating profit
Depreciation
Amortisation of goodwill

Profit on sale of tangible fixed assets
Decrease/(increase) in work in progress and stocks

(Increcse) in debtors
Increase in creditors

2002
£'000

29,967
11,809
640
(678)
514

(14,706)

11,749
37,295

2001
£000

25027
11,784

(789

(56,955)

(11,186)
14,157

33,111
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19(c) Purchase of subsidiary underfakings

19(b) Disposal of subsidiary undertakings

For the year ended 31 March 2002

Fixed assets

Work in progress and stocks
Debtors

Bank and cash

Creditors

Tax

Minority inferest

Goodwill

Total purchase consideration
Shares issued - MITE Group PLC

Cash consideration
Bank and cash acquired

Net cash effect

2002
£'000

3,998
8,767

10,765
(9.308)

1,457

1,457

2001
=000

234
1,004
882
525
(1,099
(137)
1.202
4,729

7.340
(6.325)

1.015
(525)

490

The above items relate principally to the acquisition of minority interests in
MITIE Engineering Services (Eastern) Ltd, MITIE Engineering Services {London)
Ltd, MITIE Ajr Conditioning (South West) Ltd, MITIE Cleaning (Midlands) Ltd in
August 2001 and MITIE Access Systems Ltd in December 2001 and February
2002 and were accounted for by the acquisition method of accounting.

Tangible fixed qssets
Net working capital
Overdraft
Minorities

Profit on disposcal

Totdl consideration
- lean notes
- cash

Qverdraft disposed

Total cash effect

2002
$'000

3316
(245)

(1,305)
(346)

1,420
90

1,510
448
1,062

1,308
2,367

200
£060

The cbove items relate principally to the disposal of MITIE Powered Access Lid

in February 2002,

The subsidiary undertakings sold during the year, and since the year end,
contributed £1,641,283 o the Group’s net operating cash flows, paid £464,712
in respect of net returns on investrents and servicing of finance, paid £19.866

in regpect of tax and paid £2,000,871 for capital expenditure.

The interest bearing loan notes of £448,264 are repayable in full by 31 March

2005,
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For the year ended 31 March 2002

20 Analysis of changes in net funds AT 31 MARCH AT 31 MARCH
2001 CASHFLOWS ACQUISTIONS DISPOSALS 2002
/000 2000 £'000 £000 £'000
Cuash at bank and in hand 6135 18,061 (1457 2367 25,106
Net cash 6,135 18061 (1,457 2,367 25,106
Debt due within one year - (751} - - (751)
Debt due affer cne year (733> 668 - -
Finance leases (84 20 - - (55)
Debt financing 817 & - 65 (806)
Net funds 5318 18,007 (1.457) 2432 24,300
21 Reconciliation of net cash flow to 2062 20
movement in net funds 000 goe
Increase in cash during year 18,971 4,330
Cash inflow/(outflow) from (decregss)/Increass
in debt and leass financing 11 (48)
Movement in net funds in the year 18,982 4,282
Net funds ot beginning of year 5,318 1.036
Net funds at end of year 24,300 5318

22 Contingencies

The Company is party with other Group companies 1o cross guarantees of
edch other's bank overdrafts,

The Company and varicus of its subsidiaries are. from fime 1o time., parfies 1o
legal proceedings and claims which are in the ordinary course of business. The
Directors do not anticipate that the outcome of these proceedings and
ciaims, efther individually or in aggregate, wili have a material adverse effect
upen the Group's financial position.

Defened consideration, 1o be satisfied in shares, for the acquisiion of subsidiary
undertakings is dependent upon future profits of those subsidiaries. It is not
possible to quantify accurately, in advance, the final amounts which may
become payable.

In connection with the sale of The Platform Company (UK Lid (formerly MITIE
Powered Access Lid), the Group has guaranteed lease commitrments
amounting 1o £4,396,390. These commitments reduce to £2,722,702, £1.042,015
and gNil over the next three years, Against these guarantees, the Group has
received indemnities from the Group’s bankers of £706.252 and from the
suppliers of the leased eguipment of £984,308, giving a net confingent liability
of £2,706,830.



NOTES TO THE ACCOUNTS

For the vear ended 31 March 2002

23 Commitments 2002 2Am
£'000 £'000
Capital commitments are estimated os
follows;
Contracted for but not provided for in
the accounts - 571
2002 2001
PROPERTY COTHER PROPERTY CTHER
£000 5000 £000 2000
Annugt commitments under operating
leases which expire
Within one year 313 49 256 30
In second to fifth years inclusive 792 802 338 2.380
Qver five vears 882 5 922 79

1,987 856 15616 2489

24 Investment in Subsidiary Undertakings PROVISION
SHARES AT FOR NET BOOK

COsT IMPAIRMENT VALUE

£000 £000 £000

At beginning of year 46,656 (3.006) 43.55D

Additions 12,698 - 12,698
Disposals (2.558) -~ (2.558)

Pravisions released ~ 240 240

At end of year 56,696 (2.766) 53.930

The principal operating subsidiary underfokings are detailed in Note 29,
25 Pensions The Group has continued to account for pensions In accordance with SSAP 24

and the disclosures given in () are those required by the standard. FRS 17
(Retirement Benefits) was issued in November 2000 but will not be maondatory for
the Group and Company until the year ended 31 March 2004 ot the earliest. In
the interim, the Group has decided to follow the transitional arrangements set out
in paragraph 94 of the Standard. These disclosuras to the extent not given in (@)
are set out in (b).

(c1) SSAP 24
The Group operafes two defined benefit pension schemes called the MITIE Group
PLC Pension Scheme and the MITIE Group PLC Passport Pension Scheme.,

The assets of both schemes are held separately from the Group, being invested in
UK equities and with insurance companies. Contributions to the schemes are
charged to the Profit & Loss Account so as to spread the cost of pensions over the
employees working lives with the Group. The coniributions are determined by o
quatified actuary on the basis of friennial valuations using the projected unit credit
rnethod.

The pension charge for the year was £2,664,846 (2001 £2,220,782),
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25 Pensions
cont.

For the year ended 31 March 2002

MITIE Group PLC Pension Scheme
The most recent valuation was af § April 19991 was assumed that:

Investment return 7.50%
Salary increases 5.50%
Present ond fulure pension increqsss 5.00%

The next actuarial valugtion is in the process of being cormpleted as of 5 April
2002, The 1999 actuarial valuafion showed that the market vaiue of the assets
was £12,871,407 and that the actuanal value of those assets represented 124%
of the benefits that had accrued to members after dllowing for expected
future increases in earnings. The contributions of the Group and employses
are 10% (2001 9%) and 7.5% (2001 5%) of pensionable earnings respectiveiy.

MITIE Group PLC Passport Pension Scheme
The most recent valuation was at & April 2000. It was assumed that:

Investment retum

Pre retfirernent 6.50%
Post retirernent 5.50%
Salary increoses 4.00%
Prasent and future pension inCreases 2.75%

The next actuarial valuation is at 5 April 2003, The 2000 actuarial valuation
showed that the market value of the assets was £240,000 and that the
actuarial value of those assets represented 80% of the benefits that had
accrued 1o members after allowing for expected future increases in earnings.
The contributions of the Group and employees total 23.5% (2001 23.68%) with
employees coenfributing between 1.5% and &%.

(b) FRS 17 (Retirement Benefifs)

As stated above the Group operates hwo defined banefit pension schemes.
The valuations used for the FRS 17 disclosure have been based on the maost
recent actuarial voluotions ot 6 April 1999 and 6 Aprit 2000 respectively,
updated to 31 March 2002 by a qudiified actuary.

Tne costs of death in service benefit for members of the scheme are fully
insured by the schames.

The projected unit vaiuation method has been used. The major financial
assurnpficns used by the actuary were:
AT 31 MARCH 2002

Discount rate 6.25%
Rate of incradse in salaries 3.50%
Rate of incragse in pensions in payment (ore Aprit 1997) 3.00%
Rate of incredse in pensions in payment (post April 1997 3.00%
Inflation assumption 2.75%
Increose in deferred benefits during deferment 2.75%

The assets of the schernes and expected rates of return were:

LONGER TERM EXPECTED VALUE AT
RATE OF RETURN 31 MARCH 2002
€000
Equifies 7.25% 18,947
Bonds 5.75% 3,022
Others 5.00% 2,593
Current assers 232
Total market value of assets 24,794
Present value of scheme ligbilifies (25,850}
Deficit in the scheme (1.056)
Related deferred tax liability 317
Net pension liability (73%)

34
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For the year endeda 31 March 2002

25 Pensions The impact on the Balance Sheet and Reserves at 31 March 2002 of adopting
cont. FRS 17 would be as follows:
AT 31 MARCH
2002
£000
Net assets excluding pension liability 83.245
Net pension liability 739
Net assets including pension liability 82,506
Profit & Loss Reserve excluding pension liability 42,291
Net pension liability (739
Net Profit & Loss Reserve including pension liability 41,552
26 Other Interests in Shares The Company has been notified of the following inferests in 3% or more of the
share capital of the Company as at 12 July 2002:
NUMBER OF % OF
ORDINARY SHARES SHARE
OF 2%p EACH CAPITAL
Aviva plc 18,611,685 6.25
Standard Life Investments Ltd 9.615,032 3.23
27 Related Party Transactions During the year the Group paid £ Nil 2001 £16,000). in respect of purchases

in the ordinary course of business, 1o a private compaoany conirclied by
Mr D. M. Telling., Chairman.

During the year Mr N, k. Swiffen and Mr N, R, Goodman paid £580 (2001 £1,363)
and £€6.490 (2001 & Nil) regpectively to subsidiary undertakings of the Group in
respect of services provided in the ordinary course of business.

No material contract or arrangement has been entered into during the year,
nor subsisted at the end of the year in which a Director had a material
inferest,

The Company has faken advantage of the exemption in FRS8 not to disclose
transactions with companies within the Group.

28 Post Balance Sheet Events On 15 May 2002 the Greup acquired the remaining rminority interest in MITIE
Managed Services Lid for a fotal consideration of £13,408,322, of which
£002.327 was In the form of cash and the remainder by the issue of 8,869,500
2vep Ordinary Shares. MITIE Group PLC now owns 100% of MITIE Managed
Services Lid.

On 11 June 2002 the Group disposed of ifs interests in MITIE Access Lid, MITIE
Access (North East) Ltd, MITIE Access (Northern) Ltd, MITIE Access (Scofiand)
Ltd and MITIE Access (Scuthern) Lid. The consideration for the Companies was
£4,984,000 and was paid in cash. With this and settlement of other infer -
company balances by the purchaser, MITIE Group PLC received total cash of
£7.373.011 as a result of the fransaction. Overdraffs of £€6,061.200 were
fransferred as part of this fransaction,
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For the year ended 31 March 2002

29 Principal Operating Subsidiary and Associated Companies

AT 31 MARCH

2002

The companies set out below are those which were part of the Group af 31 March 2002 and in the % ORDINARY
opinicn of the Directors significantly affected the Group’s results and net assets during the year, Os’mfg
Scotland B MITIE Access (Scotland) Ltd 94
B MITIE Engineering Services {Scotland) Lid 100

S MITIE Envirocare Ltd 78

B MITIE HydroCat Lid o8

B MITIE Lindsay Ltd &7

S MITIE Qlscof Ltd 100

S MITIE Qiscot Security Services Ltd 94

B MITIE Property Services (Scotland) Lid 100

B MITIE McCartney Fire Protection Lid 60

North B MITIE Air Conditioning (North) Lid 67
B MITIE Access (North East) Ltd 54

B MITIE Access (Northern) Ltd 100

S MITIE Cleaning (North) Ltd 160

B MITIE Engineering Services (Leeds) Ltd 83

B MITIE Engineering Services (North) Ltd 100

B MITIE Greencote Ltd &9

B MITIE Engineering Services (Liverpool) Lid 70

B MITIE Property Services (North Eash Lid 100

B MITIE Property Services (North West) Ltd 100

S MITIE Security (North) Lid 100

Midlands B MITIE Air Conditioning (Midlands) Ltd 65
8 MITIE Cleaning (Midlands) Ltd 100

B MITIE Engineering Services (Midiands) Ltd 75

B MITIE Property Services (Midlands) Ltd 56

B MITIE Roofing Services Ltd 84

South Eqst B * MITIE Access (Southern) Lid 94
B MITIE Air Conditioning {London) Lid 82

S MITIE Business Services Lid 80

S MITIE Cleaning {South East) Lt 100

5 MITIE Cleaning (Southerr) Lid 100

S MITIE Engineering Maintenance Lid 68

B MITIE Engineering Services (Eastern) Ltd 100

B MITIE Engineering Services (London) Ltd 100

B MITIE Engineering Services (South East) Lid 100

B MITIE Flooring (Southern) Ltd 75

B MITIE Property Services (Eastern) Lid 58

B ® MITIE Property Services (London) Lid 51

B MITIE Property Services (Southern) Ltd 100

B MITIE Roofing (South East) Ltd 100

S MITIE Security (Southern) Ltd 100
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For the year ended 31 March 2002

29 Principal Operating Subsidiary and Associated Companies AT MA;’;OZ
cont. % QRDINARY
SHARES

OWNED

South West Cole Motors Lid 100
B MHITE Alr Conditioning (South West) Lid 100

B MITIE Air Conditioning (Wales) Ltd 70

B MITIE Air Conditioning (West) Ltd 78

5 MITIE Cleaning (South Wales) Ltd 100

S MITIE Cleaning {South West) Ltd 100

S MITIE Engineering Maintenance (South West) Ltd 58

5 MITIE Enginsering Maintenance (West) Ltd 100

B MITIE Engineering Services (Bristol) Lid 100

B MITIE Engineering Services (Cardhif) Lid 100

B MITIE Engineering Services (Plymouth) Lid 77

B MITIE Engineering Services (South West) Lid 100

B MITIE Engineering Services (Swanseq) Lid 88

B MITIE Propetty Services (Western) Ltd 100

B MHIE Roofing (South Wesi) Ld 100

National S MHIE Catering Services Lid 84
B MITIE Cleanrooms Ltd 75

B * MITIE Generation Lid 94

8 MITIE Managed Services Ltd 54

S MITIE PFl Lid 75

B MITIE Pharmaceutical Engineeting! (Southern) Lid 75

B8 MITIE Engineering Services (Retaily Ltd 75

5 Service Management Internafional Lid 33

Administration B MITIE Access Systerns Lid Q4
8 MITIE Clecining Ltd 100

B MITIE Engineering Services Lid 100

MITIE Property Investiments Lid 100

B MITIE Property Services Lid 100

MITIE QUEST Trustee Lid 100

MITIE Reinsurance Caompany Ltd 100

u=)

¢ Shareholdings held by intfermediate subsidiary undertakings

Building Services
Support Services

All companies were incorparataed in and operate within the United Kingdom,
except for MITIE Reinsurance Company Lid which was registered and cperates

in Guernsey.

Certain companies operate on the basis of 13 four weekly periods and have
drawn up thelr accounts to 9 March 2002. Adjustments have been made on
consolidation 1o include the results of these companies for the period from that

date o 31 March 2002,

The companies listed above represent the principal operating subsidiary
companies of the Group. A full list of subsidiary companies will be annexed 1o

the next annual return.



NOTICE OF MEETING

Nofice Is hereby given that the Sixty Sixth Annual General Meeting of MITIE
Group PLC will be held af The Stable Block, Barley Wood, Wrington, Bristol BSA0
554 on Thursday, 19 September 2002 at 12 nocn for the following purposss:

Ordinary business

To consider and, if thought fit, pass the following Resolutions which will be
proposed as Ordinary Resolutions:

1. That the Accounts for the year ended 31 March 2002 and the Reports of
the Directors and Auditors thereon be received.

2. That a final dividend for the year ended 31 March 2002 of 0.90 per
Crdinary Share be declared.

3. That lan Reginald Stewart be re-elected as a Director.

4, That Nigel Francis Swiffen be re-elected s a Director.

5. Tnat Donald Charles Macpherson be re-elected as a Director,
6. That Manish Jayantital Chande be re-elected as a Director.

7. Thot Deloitte & Touche be reappointed as Auditors of the Company until
the conclusion of the next general meeting before which accounts are
laid and that their remunerction be fixed by the Directors.

Special business

To consider and, if thought fit, pass the following Resolutions which will be
proposad Qs Special Resolutions:

8. That the Directors be generdlly empowered, pursuant to Seciion 95 of the
Companies Act 1985, to allot equity securities (within the meaning of
Section 94 of the said Act) for cash as if sub-section (1) of Section 89 of
the said Act did not apply to any such allotrment, provided that this power
shall be limited:-

(@} 1o the allotment of equity securities in connection with a rights
issue in favour of Crdinary Shareholders where the equity
‘securities respectively affributable to the interests of all such
Shareholders are proportionate (as nearly as may be) to the
respective nurnber of Ordinary Snares of 2vep each held by them;
and

(b)  to the gllotment (ctherwise than pursuant To sub-paragraeh (&)
above) of equity securities up o an aggregate nominal value of
£370.,000 (approximately 5% of the cuirent issued share capital);

and this authority shall expire 15 months affer the date of the passing of
this Resolution or at fhe conclusion of the next Annual General Meeting
of the Company, whichever comes first, save that the Company may
before such expiry make an offer or agreement which would or might
require equity securities to be allofted affer such expiry and the
Directors may allot equity securities in pursuance of such offer or
agresment a3 if the power conferred hereby had not expired.
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9. That the Company be generally and unconditionally authorised 1o make
market purchases (within the meaning of Section 163(3) of the
Companies Act 1988) of Ordinary Shares of 2Vzp each in the Company, on
such terms and In such manner as the Board of Directors of the Company
may from time to time determine, provided that:

(@ the maximum number of Crdinary Shares of 212p each which
may be purchased is 14,800,000 (approximately 5% of the issued
share capital);

b}  the minimum price which may be paid for an Crdinary Share is
2vep, exclusive of expenses;

(¢) the maximum price which may be paid for an Ordinary Share is
an amount equal to 105% of the average of the middie market
quotdation of an Ordinary Share of the Company as derived from
the Daily Official List of the London Stock Exchange on the five
business days immediately preceding the day on which the
Ordinary Share is purchased, exclusive of expenses; and

{(ch  this authority shall expire 15 months after the date of the passing
of this Resolution or at the conclusion of the next Annual Generdl
Meeting of the Company, whichever comaes first, except in
relation to purchases of shares the contract for which was
concluded before the expiry of this authority and which might be
executed wholly or partly after such expiry.

y oldler of ffhe Bogtd Registered Office:
Dovehill Farm
180 Riverford Road

) i Glasgow
Corina K. Ross 43 20E
Secretary

12 August 2002

Noles:

1. Any member entitled to attend and vote at this meeting may appeint one or more
proxies to attend and, on a poll, vote instead of him. A proxy need nof be a member
of the Company.

2. Formns of proxy. to be valid. must be received by the Company’s Registrars.,
Computershare Investor Services PLC, PO Box 1075, Bristol BS92 3FA not less than 48
hours before the time appointed for the holding of the meeting or any adjournment
thereof. Compiletion of a form of proxy does not preciude a member from aftending
and voting in person.

3. The Company. pursuant to regulation 34 of the Unceriificoted Securities Regulations
1995, specifies that only those mermbers registered in the Register of Members of the
Company as atf close of business on 17 September 2002 shall be entitled to attend
and/or vote at the meeting in respect of the number of shares registered in their name
at that ime. Changes fo entries on the Register of Members after that time shall be
disregarded in determining the rights of any person to attend or vote at the meeting.

4, The following documents will be available for inspection at the Registered Office and
Head Office of the Company during norrnal business hours on any weskday (public
holidays excepted) from the date of this notice until the date of the mesting, and at
the place of the meeting from 11.30 am until its conclusion:

+ The Register of Directors’ Interests in the share capital of the Company kept
pursuant to Section 325 of the Companies Act 1985; and
» Copies of the Directors’ service agreements,

39



GROUP STATISTICAL RECORD

Turnover and Profit

Turnover

Profit on ordinary activities
before tax

Tax

Profit on ordinary activities
after tax

Minority interest
Dividends

Profit retained

Assets employed
Intangille fixed assets
Tangible fixed assets

Other assets and ligbilities

Financed by
Shareholders’ inferests

Minority Interest

Eamings per shore

Dividend per share

2002
£'000

518,852

30,357
(9,027)

21,330
(2,712)
(4,623)
13,995

14,724
45,082

23,439
83,245

74,491
8,754
83,245

6.5p
1.6p

2001
£'000

415375

25,075
(8,420

16,655
(2,703

(3.497)
10.455

8.597
48,123

3,683
60.303

50,166

10,137
60,303

50p

1.25p

2000
€000

346.514

19,240
(6.080)

13,160
{2,067}

2,751
8342
4,283

39,020

(1.723)

41,650

32,900

8,750
41,650

AR
1.0p

1999
£000

264,455

14,508
(4,676)

?.832
(1.134)

(2.166)
6532

2.367
30,672
(4.725)
28.314

22,623

5.691
28,314

320

0.8p

1998
£'000

236,293

11.100
(3.419

7.681
(939

(1,659
5083

20529
(3.068)
17.471

14,325

3.146
17.471

2.6p
0.6p

Earnings and dividend per share figures have been re-stated to reflect the subdivision of shares in 1997, 1998 and 2001.
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