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23 years...
never stop looking forward.
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To mark the 25th year of MITIE, we asked

photographer Ed Robinson to decument
how far we've come and whot we stand
for today through o series of 25 images...

You can keep up to date with all things
MITIE during our milestone year by following
us across our social media channels.

facebook.com/mitiepeocple
twitter.com/mitie_group_plc
youtube.com/uset/MITIEGroupPLC

s20mitie

Overthelast29years
our entrepreneurial spirit
and passionate people
have heen a constant
force driving us forward.

We've certainly adapted
and changed over the
years, and will continue
to o so foryears to come.

Keeping in-step with
what our customers need,
and delivering heyond
their expectations is what
makes us special...

its what makes us MITIE.
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MITIE Entrepreneurs

AtMITIE, entrepreneurialism has always been at the heart

of our organisation. MITIE stands for Management Incentive
Through Investment Equity. Since we started 25 years ago,

we've been partnering with entrepreneurs to grow businesses and
We're as nassionate ahout this today as we were when we started.
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The 'MITIE Model' is for entrepreneuricl
management teams who have gnidea
for growing a business as a part of MITIE.
It's structured so that the management
team takes an equity stake of up to 49%
in a business which they grow overa
five to ten year period, and is eventually
acquired by MITIE in full.

MITIE has supported over 100 start-up
businesses to grow using the MITIE
Model, with a 95% success rate. f has
shaped our entrepreneurial culture,
supported our excellent track record
of growth, and provided the basis

for hundreds of people to develop
successful careers in outsourcing,

Graphic removed

Care and Custody

After working in the Justice
sector for mary years, Colin,
Paul and aAlex starfed MITIE's
Care and Custodty, business
three yeors ago, The business
supports A core part of MITIE's
justice strategy.

MITIE Millions event

In May, sixenfrepreneurs
pitched for thelr share of our
£10m entrepreneurial fund.,

www._mitie.com/entrepreneurs

In 2011 we launched a £10m fund to
encourage more entrepreneurs to join
us. We have spent nearly hall of that
fund and have plans to launch another
one soon. We're looking to start
businesses that expand the range of
services we offer to our existing clients,
or that will lead us into new markets.
QOur range of services isincredibly broad
and we're open to allideas that fit with
MITIE's strategy and have the potential
to atfract a growing client base.

We are abways looking o enter rapidly
growing markets that have huge
potential for cutsourcers to provide
new and innovative solutions,
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Client Services

Debra and David started
MITIE's Client Services business
five years ago. They now
crecte exceptional, memorcbie
experiences at their clients’ sites
across the UK.

100+

MITIE has supported over 100 starl-up businesses

9%

The MITIEmodel has a 75% success rate

£10m

Entrepreneurial fund lounched in 2011
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Our business

Shaping our business
to meet the needs of N
our customers...

We specialise In
strategic outsoircing and energy services,
bringing together the expertise and capabilities of
MITIE to help our clients achieve their organisations' goals
and make their property portfolios more efficient

We operate through our four divisions..

Graphic removed

Where there is a growing shift in focus towards
Energy Services
which currently contribute around
34% of group revenue.

More detadilin our Operating Review:
30—31
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uinderpinned by a model
designed to generate B
value through efficiency

insimple terms whatwe doisto
find out what our clients want and use
our people and technology to help them
get itas efficiently as possible.

Whether that is lower occupancy costs,
energy performance improvements or
international outsourcing solutions.

Organising neople
Qur core skillis efficiently
managing and motivating alarge
and diverse skilled workforce.

Graphic removed

Technology Client strategy
We integrate, analyse and We listen to our clients to
then act upon our own and find out what is really imporiant
our clients' data to make sure o their organisations and
we provide the best service, help them achieve it.

at the appropriate time,
for the right cost.
Driven by market expertise

Allof our markets have a unique set of requirements and these
requirements are confinually changing as clients respond fo
what is going on around them. Our teams make it their job
to know what is happening and make sure that the advice
and services we provide are the best they canbe.

More detailin our marketplace Overview:
28—2%

Governance Business review Overview

Accounts
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This has heen a transiormational 25th year for MITIE,
with excellent progress on all of our key strategic objectives,
and sector{eading crganic growth

Overview

Our strategy to focus on organic growth
and develop our integrated facilifies
and energy management capabiities
is progressing excepiionally well.

This is a reflection of the significant and
continuous investments we have made
in key sectors over the last few years.
During the year we saw the: award of

a number of tansformalional contracts
which have enhanced our business.
Our energy capability is now a core
part of our client proposition and we
are the second largest energy services
company in the UK.

This has resulted in strong organic
revenue and operaling profit growth
during the year. More importantly,

we are well placed to deliver further
organic growth in these key areas
going forward, asis evident in both our
record order book and large pipeline
of sales opportunities.

We have also made anumber of
niche acaquisitions which will help us
o enter new and specialist markets.
Utitlyx provides a specialist energy
and carbon consultancy and Direct
Enquiries is the UK's leading access
and disability consultancy. True o
our entrepreneurial roots, we continue
o use the original MITIE Model to
start and grow innovative businesses
and it remains ¢ key differentictor for
the group.

These developments leave usina
strong position as we enter the new
financial year.
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Resufts

During the year, revenues grew by
59% to £2,002.5m (2011: £1.891.4m}.
Operating profit before other iterms™
increased by 7.2% to £111.7m (2011:
£104.2rn excluding the pension credit
of £4.1m), reflecting a margin® of 5.6%
{2011: 5.5%). Profit before tax increased
by 8.9% to £94.5m {2011: £84.8m).

Basic earnings per share increased by
10.2% 1o 20.5p (2011: 18.4p) and earnings
per share before other items remained
flot at 22.6p (2011: 22.6p).

We have retained our strong focus

on cash, reporting cashinflows from
operations of £110.2m (2011: £102.5m}
for the year, which represents
excellent conversion of EBITDA to cash
of 83.7% (2011: 86.7%}. The balonce
sheet remains extremely robust with
net debt of the year end ot 0.81x
EBITDA at £106.9m (2011: £76.5m).

We have committed bank facilities

of £250m until September 2015 along
with £100.2m equivalent of US Private
Placement debt. Both of these facilities
leave usin a strong position to take
advanitage of value-creating
acquisiion opportunities as they arise,

We have seen strong growthin our
order book, whichincreased by 26%
during the year and now stands ot
arecord £8.6bn (2011: £6.8bn}.

Cur sales pipeline cunently standas
ot £11.2bn {2011: £11.4bn) and

our forward revenue visibility is
excellent, with contracted revenue
for the yecr ending 31 March 2013
at 83% of budgeted revenue

{prior year: 81%}.

* Excludes nonrecuing pension credt of £4.1m in 2011

Itis now the Board's policy to grow

the dividend broadly inline with the
vunderying eamings of the group.

The final dividend proposed by the
Boord has increased by 6.1% t0 5.2p per
share (2011 49p per share). This brings
the full year dividend o 9.4p per share
{2011 2.0p per share), anincrease of
6.7%. The dividend coveris 2.4 fimes
adjusted earnings per share.

Subject to shareholder approval

at the Annual General Meeting, the
dividend willbe paid on 7 August 2012
o shareholders on the register at

22 June 2012,

Board and comorate
govemance

Corporate governance rermains an
important and committed areq of
focus for the Board. The priorities in 2012
were the conlinued execution of our
growth strategy, the ongoing review
of performance and risk and the
composition of the Board. We also
focused on the senior falent pipeline,
which will ensure we have the skills,
experience and diversity to deliver our
ambitious plans. This strong culiure of
governance is explained further in our
Corporate Governance Staterment,

lan Stewart refired as a Non-Executive
Director and Deputy Chairman

on 21 May 2012.In 1987, lan co-founded
MITIE with David Telling. Throughout
those 25 years, lan has beeninstrumental
in byilding and growing the business
that MITIE is today. We thank himn for

his invaluable contribution to the Board
and the Company, and wish him well
for the future.

People

We would like to extend a huge thank
you to all of our people and welcome
those who jeined us during the year.
We are one of the UK's largest private
sector employers with 63,569 people
and remain focused on providing
opportunities for all of our people

to succeed in their careers.

Outiook

MITIE is very well positioned to
capitdiise on the momentum in
growth we have seen over the past
year. There are exciling opportunilies
in our markets as organisatfions

look for greater operating and
energy efficiencies. We have strong
relationships with our diverse, high-
quallity client base in both the public
and private sectors and we are
committed to confinually providing
them with better quality services,
innovation and efficiencies.

Cur focus remains on achieving
organic growth in our primary
market of the UK, supplemented

by selective acquisitions and the
development of ourintegrafed
business model overseas. We will
continue to invest in cur people,
technology and new markets, all of
which differentiate us as a business.

Financiclly robust, we have a

clear shategy for the development

of our business, supported by arecord
order book and buoyant sales pipeline.
We are confident that we will continue
to build on what is an exceptional
track record.

Roger Matthews
Chairrmon
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‘[cllief Executive’s strategy overview

Looking to
the future

The last 25 years have been quite a journey_. one that's seen MITIE
grow from a start-up te an established company with a leading market
position and over 63,000 employees.

Ruby McGregor-Smith looks back on the factors that have driven MITIE
to continued success —and ahead to the opportunities of the future.
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1981

MITIE s forrmed
by David Tefling
and lan Stewart

1988

MITIE Group PLC is
listed on the London
$tock Exchange

1989-
1995

MITIE develops the
cleaning. engineernng
and property

services businesses
into nafional
companies through
MITIE Modet start-ups

1996-
2000

MITIE established
facilities
management,
maintenance,
security and
document
managermnent
businesses

2001

lan Stewart

is appointed
Chief Executive,
Catering,
landscaping

and PA businesses
established

2003

Acquisitions

in cleaning.
security and pest
control MITIE Model
businesses
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2009-
2006

Acquisition of three
further security
companies,
including the largest
acquisition to that
date of Initial Security,
crecating natienwide
security coverage

2007 2009 2010 201

Ruby McGregor-Smith
s appointed

Chiaf Executive.
Surpass £1bn annual
revenues for the

firs? fime

Acquired Daolkia Fai—
a Uk-wide technical
facilities rmanagement
business, and
subsequently
launched
CarbonCare

The award of our

first pan-Eurcpean
infegrated FM
contract with Rolls-
Royce, operating
across the UK and in
six European countries

Awarded a series

of transformational
contractswith a
total value between
£0.7bnand £1.3bn.
Launcheda £10m
Entrepreneunial Fund

Rubyy MCGregor-Smith
named Business Leder
of the Yecr ot the
Orange UK Nationol
Business awards

2012

The award of our
largest ever cantract
with Uoyds Banking
Group

Market capitalisation
reaches £1bn and
revenues surpass £2bn

Ruy McGregor-Smith
honoured with

aCBE for services

to business and
diversity in business

Governance Business review Overview
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Chief Executive’s strategy overview

What drives MITIE's success,
year afteryear?

Idon'i think of MITIE as 25 years old. but.  _
as a young dynamic company. We are
still keen on breaking barriers, pushing
against ‘'No can do’ atfitudes and are
as enthused and energised as ever by
the opportunities around us, We are
driven by the same thing now as we
were at the very beginning —a passion
for the innovative thinking that can help
clients to gef where they waont to be.,
quickly and cost-efficiently.

By taking on thase services which are
not core to our clients’ operations,
we improve standards and save them
money, giving our clients more choices
over how 1o spend their budgets.
Getting the specification and agreed
service levels absolutely right are the
keys to a successful contract. Cur skill
base lies in mobilising teams and
transferring pecopte from the client's
organisation to ours, no matter how
large or small the confract. We also
deliver what we say we'll deliver,
precisely when we say we'll deliver it.
To some extent, we can do this by
drawing on experience and know-
how developed over the last quarter
century. However, our successis also
down 1o continually investing in
innovative [T solutions that fransform
the notion of customer service.

Whether we are delivering integrated
facilities management or any of our
specialist single services, clients
qppreciate what we do and come
back for more ~ which is why we've
grown every year since 1987,

Price
In-house -
Single service
Security
M&E
Catering
Clecning
Maintenance
Pest control
Graphic
removed 2000
Bundled services
Broader cost savings
Single point contact
Standordised provision
Best practice Graphics removed
Infegrated FM
integrated delivery
Management information systems
Property manogement
Overseas
Add-on specialist services:
Consultancy
Supply chain
Project management
Strategic outsourcing
Buildings mancgement
and services
BPO
Technology
Dotamanagement
Assetinvestment omour‘jng
Energy/carbon market evolution
Eachof cur clientsis ata
Valuve different stage of this joumey

above. They all have different
needs which are changing

at their own individual pace~
it's our job to meet those needs

Graph removed

as and when they chenge.
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Evolving markets and
clientrelationships

we have conlinued fo build on
the excellent client relationships
we have in our key markets
during the year.

Graphics removed

Find cut more about somae of cur developing customer relationships:

Sellofield:
38

Aire your markets changing,
andiisohow?

Our markets are changing at the fastest
rate we have seen in over two decades.

As the graphic on the previous page
llustrates, there has been a general
shiftin outsourcing, from the time in
the 1980s when most services were
camied out by in-house teams to the
early years of this century which saw
arise in bundled services, integrated
faciliies management (FM) and
strategic outsourcing.

What is new is the pace of change.
Our clients’ business models are
changing, and they are changing fast.
Clients have always wanted more for
less, but now they want a lot mere fora
lot less, driven by pressures to fransform
theirinfrastructure, reduce their energy
consumplion and sove money ai the
same time. Many clients do not want
to be concerned with delivenng
services beyond their core businesses,
so this is creating increased
opportunities for us, particularly with
large: organisations, Equally, many of
our clients siill rely on us for our specialist
single services and we remain

focused on helping all our clients,
whatever their needs.

The New contract summary on page 25
shows how these opportunities have
transkated into contracts during the
year, a number of which are particularty
significant in terms of the scope and
scale of services they offer.

Diageo:
22

In April this yearwe signed a £775m,
five year contract to deliver integrated
facilities and energy management for
tloyds Banking Group (LBG). The LBG
estate encompasses over 3,000
buildings and as part of the contract
we will welcome an extra 3,000 people
to the MITIE team. Cur relationship with
LBG began as a single service cleaning
contractin 1987 when we first started,
so this is a fine example of how a good
working relationship can blossom into a
great and much more extensive one.

In addition, the year saw a successful
rebid with the Cumbrian Collaboration,
with the new expanded contfract to
provide integrated FM and energy
services valued at over £200m over

five years. Our new confract with
Diageo is anofher example of how

a single service contfract can grow into
an expanded deadl that could be worth
over four fimes the original amount.

In the public sector, we were proud

to secure some similarly significant
contractsin the last 12 months.

In January, we entered into o new
partnership agreement with the Prison
Service to bid for the monagement

of nine prisons. 's an agreement that
signals a new approach to competition
for the Prison Service and will harness
the expertise and experience of both
organisations to compete for and
manage 15-year prison contfracts.
During the year, we were appointed

to the Ministry of Justice's (Mol) Total
Facilities Management Framework

and subsequently awarded two major
contracis: lor Her Majesty's Courls and
Tribunal Service in the South of England;
and for Brixton and lsis prisons.

Ministry of Justice:
34

Essex County Council:
20

The total value will be £200m-£455m
over five to seven years. Furthermore,
we formed aten year parinership
with Essex County Councilfo service
over 350 sites, with a fotal value of up
to £100m.

In energy services, which provides some
34% of our revenues, among several
otherimportant projects we were
appointed to deliver a lkandmark £35m
energy centre in Scottand. More than
1,200 homes in Fife will receive all their
heat and hot water from a new energy
centre powered by MITIE enterprise
and 38,000 tonnes of waste wood.

Following our appointment to the NHS
Carbon and Energy Fund, which will
enable NHS Trusts to upgrade their
energy infrastructure and save energy,
we have been gppointed prefered
bidder to develop a new energy
centre at Addenbrooke's Hospitalin
Cambridge. The innovalive centre

will save £4.6m in annual energy costs,
whichis equivalent to hiring 217 extra
nurses each year. It will also save almost
30,000 tonnes of COz2 each year and
help the Cambridge NHS Trust fo surpass
their sustainability targets.

However, this doesn't meanwe are
focused only on new or large clients.
Every contract isimportant to us,
none more so than repeat business
from existing clients. We value our
smaller clients encrmously, many

of whom are at an early stage in

the journey towards large-scale
outsourcing — and we are the perfect
partners to help thern take the next
stepsinline with their chosen strategies.

1
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Chief Executive's strategy overview

Our strategy 1
A strategy to deliver stakehoider
value through o focus on
sustainable, profitcble growih ents
bes at the heart of our business. - Provide world-ciass
The sirategy has worked wel and services to atract new
ks lorgely unchanged, clthough clients andretoin ond
ecch year the areas of focus expand contracts with
canchange. existing clients
Responsihility 3
Actresponsibly and
build a reputation that Graphics removed Risk
enhances our brand to Take ¢ long-termvi
all stakeholders o profect our busin' lee.s.s
and manage risk
Does this mean you're

9
Newmarkets

Expand our capabilities in
complementary markets
and different countries
ond increqse the
proportion of our energy
services revenues

Onerational
excellence

Improve the operational
efficiency of everything
we do

[
Acquisitions

Support our growth with
selactive acquisitions

12

changing strategy?

Although the size of contracts have
changed, the fundamentals of cur
strategy remain the same ~ o provide
value for all our stakeholders through a
focus on sustainable, profitable growth,
As the graphic explains, we continue
o focus on clients, people, risk,
responsibility, new markets, operational
excellence and acquisitions.

However, it's fair to say that as

markets and opportunities evolve we
willfine-tune the strategy o meet new
challenges cs they arise. Energy services
will be a strong focus for us in the years
ahead and intemational opportunifies
will also continue to be central to our
plans. We go wherever our clients need
us fo go, and in more and more
instances they are asking us to provide
the same high quality services overseqs
thal they already accessin the UK.

Interms of acqguisitions, we purchased
two companies during the year:

Utilyx, the leading energy and

carbon specidlists; and Direct Enquiries,
the UK's leading access ond disability
consultants. Both acquisitions bring
great expertise into MIME and we

were delighted to welcome all the
people into MITIE.

g Case studies of our acquisitions:
18

2 - -
People

Recruit, motivate,
retain, train and develop
the best talent in
the industry

How can a company as large as
MITIE still be entreprencurial?

MITIE stands for Managerment Incentive
Through Investment Equity and the spirit
of entrepreneunalism has always been
at the heart of our organisation.

Of course, that's alot easier fora
company with a few dozen employees
than it is for one the size we are today,
but we're still as passionate about
entrepreneurialism as we were on day
one. Over the years, we've supported
over 100 start-up businesses to grow
using the MITIE Model. which helps
falented management tearns tum
ideqs into reqlity. Start-ups keep you
young, fresh and innovative, and the
tearms have huge amounts of energy.
It's structured so that the management
team takes an equity stake of up to 49%
in a business which they grow over a five
to ten year period before being
acguired by MITIE in full,

In 201, we launched o £10m fund

o encourage more enfrepreneurs

to start-up businesses and during

2011 we invested nearly half of that
money. In order to encourage another
group of enfrepreneurs io come to us
with ideas, in May 2012 we hosted a
‘Dragons’ Den'’ shyle event where
entrepreneurs pitched theirideos to a
panel of expert judges. The entrepreneur
with the best pitch on the day secured
aninvestment fo start o business,

As always, we look 1o start businesses
that expand the range of services we
offer 1o our clients, or that will lead us
into new markets. Our enfrepreneurial
model is one of the best ways to do this,
as well as being core to our culture,
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How do you motivate over
63.000 people?

Aswe grow as a business, we are
dedicated to creating an environment
in which each and every individual

can flourish-recognising and rewarding
performance, nurturing falent and
providing career cpportunities.

We understand what makes people
tick and we know how important itis
that they feel valued. Equity participation
has always been at the heart of our
business and is in place fo varying
degrees across the organisation—
share schemes certainly promote
loyalty because they align people
with the objectives of the business.
During the year we launched a new
voluntary all-employee share plan,
which will run alongside the existing
Save a5 You Earn Scheme we cumenity
offer. This gives everyone another
chance to invest in our company and
save for their future. We also confinue
to grow and enhance MITIE Rewards,
a fantastic benefits scheme for all our
people that is a gateway to making
savings and gaining discounts at over
2,500 retailers.

An environment where
hard work is rewarded
‘MITIE Rewards’ is open fo all
our peopie and is one of the
marny ways they ore rewarded,
1t's o gateway to making
savings and gaining discounts
ataver 2,300 retailers across
the UK. From chain stores and
niche retailers, to everyday
expenses like mobite phone
and utility bills, the sovings
potentiolis endless.

Graphic removed

We know what capachbilities we need

to grow our business and are very
focused on spotting and developing
the potential falent we have within our
organisation. We have a very clear view
of our talent pipeline for key roles across
the business and have put processesin
place 1o ensure our key talentis in the
right place ai the right time.

We've always prided ourselves on
being different and one step ahead

in the way we communicate with our
people. Social media frightens some
organisations but we embrace it
wholeheartedly - Facebook and
Twitter are how our people choose to
communicate. So it makes absolute
sense for us to communicate with them
via these channels. The use of social
media is just one of the things that strike
people when they join MITIE, especiclly
if they've transferred in from ancther
organisation. it is also one of the many
reQsons we are an employer of choice
for Generation Y, If you tweet, plecse
joinin at #25mitie!

This year we have continued to grow
our use of social media to strengthen
our brand and connect with customers,
our people and other stakeholders.

We have infreduced a new Facebook
page aimed at our people and have
seen our followers friple on Twitter.

Graophic removed

Along with our You Tubbe channel which
has featured our MITIE's Got Talent and
Stars competitions along with arange
of corporate videos, our socialmedia
channels have helped us to brecak
down communication barriers allowing
us o commmunicate, engage and build
relationships with people across the
industries we work in and we can only
see them becoming more and more
imporiant. We are also using an
enterprise social network whichis
allowing our sales teams fo work smarter
and collaborate across the couniry.

On the subject of people, one of the
mostimportant things for any business
to succeed s to have inspirational
leaders. For people to develop and
succeed in their careers, they need
mentors who will support and believe
inthem. lan Stewart has stepped
down from the Board after 25 years

of dedicaled service to MITIE. For me
persondlly. the support, encouragement
and advice lhave had fromlan
throughout my time at MITIE has been
invaluable. | would like to thank him for
being an inspiration and mentor to me
and so many others. Hisis a shining
example of leadership.

Graphic removed

lan Stewart retirement
lan co-founded MITIE

with David Telling in 1987.
Throughout those 25 yeors,
lan hags been instrumental
in building and growing the
business that MIMIE is todcry.
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Chief Executive's strategy overview

How do technology and
innovation play a part at MITIE?

Technology and innovation are real
points of difference for us. We have
made significant investments in
innovative IT solutions that fransform
the notion of customer service and
are fundamental fo our ability to
deliver the most efficient services.

In particular, Miworld, our web based
management information platform,
gives clients ‘ive' visihility over exactly
what we're doing for them, when and
how well. MiWorld presents an overview
of the client's portfolic in one centralised
location, whether that's a PC, laptop or
tablet, it helps them identify asset and
facility performance issues which can be
acted upon to improve efficiencies and
reduce costs. Miwoerld helps to support
our clients' strategies. by combining

the FM service costs with their property
related expenditure such as utility
expenditure and leases, and presenting
the total costs of occupancy across their
entire portfolios, which can be used

1o benchmaork performance.

Our use of PDAs (personal digital
assistants) across the majority of cur
contracts has enabled us o introduce
vastly different working practices.
PDAs help us fo schedule our mobile
waorkforce much more efiiciently,
making sure cur people are atways
focusing on doing what they do best—
delivering great service.

To date, we've invested significantty
in Miworld, PDAs and other service
enhancing technologies. Buring 2012
that willincrease further, and there is
ot more to come in future years too.

Graphic removed

The role of technology
Technology is a real point of
difference for us. For example,
Miworld gives ciients real time
control over exactty what
we're doing for them, when
and how well.

1

We have clso recentty launched
Qperation Exodus which aims fo re-
engineer all of our processes to

make them elechonic over the next
two years, Delivering an efficient and
cost effective operation to our clients
is a top priority. Using the benefils

of technology. we want fo make all of
our processes simpler and more efficient
for our people, our customers and our
supply chain.,

Working more collaboratively with our
suppliers is also really important when

it comes to innovafion, In many cases
we work in close consuttation with our
suppliers, involving them in our process
o create tailored solutions for our clients.
Cur suppliers are also using us to test
new and pioneering products that they
are bringing to the market, for example
through cur supplierinnovation days.

In partnership with cur supply chain,
we can offer our clients even more
forward-thinking solutions.

Inwhat direction do you
see putsourcing going -
and how is MITIE placed
tomeet the challenge?

In a business climate like we have
today. it's not easy to predict market
frends. But one thing is crystal clear—
we're going to see a lot more cbout
'intefigent’ outsourcing. Of course,
service delivery remains an absolute
essential, and seli-delivery acrossa
broad platform creates advantages
in terms of integration and added
value, not only in price byt also

in service qudlity. But we see the
future tying in assembling data and
understanding how the separate
strands of corporate real estate
functions interact.

Uniil now, thisis an area that has not
been exploited — but there are new
‘linkages’ emerging on many levels...
between FM costs and energy
provision, for example, aswell as
between projects and FM, energy
and projects, agile working regimes
and property costs {such as leases,
rates and valuations), and between
all these elements of real estate cost
and the increasing economic and
legislative demands.

How can we exploit this situation for our
clients? By developing new maodels for
outsourcing that are based on synergies
between cost centres and a new. deep
understanding of the eflect that each
one has on all the others. This approach
will be built on the intelligent
aggregation of data and real
knowledge of Total Operaiing Costs,
and will be driven by new technologies.

We're well placed to assist clients

with such an exciting development.

We dready have extensive service
delivery copability — and we're investing
in skills and technology to expand this
even further. As always, the thing that
will set us apart is our ability fo create
opportunity for our clients in different
and often ground-breaking ways.

And what about the next
fewyears?

The world is ¢ very different place
today compared to how it wasin 1987,
Our markets and clients are evolving
at anunprecedented speed, and this
is changing both the nature and the
scale of the opporiunities we face.

The last 12 months have seen the
award of a number of conlracts

that are tfransforming our business.
This success is an endorsement of

our strategy to invest in our integrated
facilities and energy moncagement
capabilities, which will underpin the
continued growth of our business.

Our sales pipeline is strong and our
order baok stands at record levels.

We are optimistic about the
oppoertunities for growth, but recognise
the wider unceriginties in the global
economy and in some of our more
cyclical markets. As governments

and businesses seek cost and energy
efficiencies, our frack record for service
delivery, innovation and efficiency

will continue 1o differentiate us.

Times change but quality endures.
Looking ahead, | am confident

that the frack record of sustainable,
profitable growth thot we have
mgcintained for 25 years will continue.
We are more passionate and excited
about the future than we have
everbeen.

Ruby McGregor-Smith cee
Chiet Executive

@RUBYMS
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Graphic removed

MiTec

Our gpproach te tetal security management is
driven by technology. risk resilence ond future-
prooted solutions. We designed and built Milec,
ourindusiry leading technology centre, fo offer
a highly secure communications hub. Itis the
central point of our technology operations,
linking our security persennel with etectronic
securityand response services.

#0125

1025

Graphic removed

Graphic removed
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Non-financial key periormance indicators

1 2 3 4 5 6 17

Curstrateqy

and managing -

performance

We look ata range of indicators
to assess our performance
against our stated strategy.
These include KPis that are
aligned to ¢ach of the elements
of our strategy, aswellasthe
financial indicators that we as
abusiness are focused on

1 2 3 4 5 6 1

Qur strategy

Graph removed

Graph removed

Description:

In order to achieve sustoinable, profitoble growth,
we monitor the percentage of existing contracts
retained in our Facilities Management division on
aroling 12-month basis.

Target:

Achieve confract relention rates in excess of F0%.
Commenl:

Our centract retention rata in our Faciliies
Monagement division stands at arecord $4.0%

1 2 3 4 5 6 1

Qut strategy

Description:

As a substantial portion of our revenure was historicalty
generated through single service contragts, one of
our opportunities for growth is thriough expanding
our relationships with existing clients iy providing
other services, We have seen a trenc inthe markets
rowards mulli-service and Fii controcts over the past
faw years and we are well posiioned 1o meel the
dermands of this trend due o cur broad ronge of
services. We measwie the percentage of revenue that
is generated by these types of conttacts in order (6
measure how well we are performing in this arena.

Comment:
59% of revenues are now attibutable fo mutiservice
ond integrated FM contracts

1 2 3 4 5 6 1

Ourshategy

Responsihility

New Markets

Graph removed

Graph removed

Graph removed

Description;

Repariable accidents are defined as fatalities, major
injuries andinjuries resulting in absence from work of
over three days. Qur people are our greatest assel,
Providing them with a sate environment in which to
workis of paramountimportance ious. sowe use o

KPifor reporiable accidents o assess our performance,

Objective:

Retain focus onreducing the risk of accidentsin

ouwr business.

Comment:

Reporicble accidents were 3.4 per 1.000 employees
auring the year,

Description:

Emissions are colculcted using the Delra guidonce on
how to measute and report GHG emissions and apply
the 2010 guidelines for company reperting, Last year's
tolal COs emissions have been recalculoled using
CO:e for Scope | [direct amissions, gas and transport)
and Scope 2 {indirect energy. purchased elecmaity)
but excludesiondlord manoged enetgy ond
expensed business fuel |port of Scope 3). We hove
also restoted the 2010 data fo allow for changes to the
property porifolio and acquisitions. The rote of COne
emissions per MITIE emplayee is calculated using the

average number of people employed during the yeor.

Objective:

Ungerstand and minimise the enviranmentalimpoct
of our operatiors,

Comment:

Emissions per employee araiower than the prior year,

Description;

Sustaingbility will be an increasingty compelitive
odvantage for us going forword as our clientslock
1o us 1o help them improve their performance and
reduce their cosls.

Target.

Energy services related revenuein excess of 30%
eachyeor.

Comment:

Energy services accounted for 34% of revenvces
during the yaar.
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12 3 4 5 6 1

Ot strategy

People

Graph removed

Graph removed

Graph removed

Description:

We are focused onlong-term recurting revenue
stroams, At the start of each financicl yecr,

we calculate the percentage of our budgeted
revenues that are olready contracted.

Commant:

Al the stari of the finoncial year 2013, 83% of budgeted
revenues wera secured, our highest levelever and o
raflection of the impact of our successin contract bids
in2012.

Description:

Qur lorward order book shaws the 1ofal value of
future revenues secured by conhractual agieements
anditis a key part of curfocus on building long-term
recurting revenues.

Target:

We aim to grow our order baok af least inline with
revenue growit,

Comment.

Owr order book grew by 26% during the yearto a
record level of £8.6bn,

1 2 3 4 5 6 1

Our strategy

Description:

MITIE is a people business and we pride ourselves
Incregting and nurturing culstanding managers.
mMonitoring how successful we ara in refaining our
people s animportant measure for us,

Torget:

Enhancelocus on the development and retention
o} management to maintain a relention rate of
aver 80%.

Comment:
Qur management retention rafe was 82.5% for
the year.

12 3 4 5 6 1

Qur strategy

Graph removed

Operational efficiency

More detal in our Divisional Review:
20—29

Acquisitions

More detail in our Divisionat Review:
20—29

Graphic removed

Logos removed

Description:

Wae soe increasing opportunities in international
maorkets as our clients leok to expand procurement
ond we benefit from diversifying our revenue bose.
Target:

Increqse our proportion of international revenues.
Comment:

Our internatfional revenues were 2.4% of the iotal
group revenue.

Al of our divisions are focused on aperating more
efficiently. and use many different measures fo
assess performance.

from o group perspeciive, the best way to guess
oun productivity & our group operating profit maorgin,
whichis also one of our key finoncial pertormance
indicators and found on the following poge.

This year we invested £146.6min the acquiitions of
Utityx and Direct Enquiries, and £14.émin minority
interest acquisitions in five comparies under the
MITIE Modal.

Ot shrong cash flows, committed financing facilfies
and strong bakance sheet have ersured that hese
imvestments can be made ogainst a backdrop of
§mited gearing. with net debt to EBITDA ot 31 March
2012 6t 0.81,

1]
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Non-financial key performance indicators

Utilyx

1
Uityx was cequired by MITIE in January 2012,
t provides services that menage the business
impact of energy consumption andrrising
nergy costs. including strategic planning,
rocurement and risk management, Established
n 2000, Utityx purchases a significant proportion
f the UK corporate energy market on behalf
f its clients, which come from the industrial,
ommercial and public sectors, The business
as areputation for excellence and innovotion,
aving intfroduced products ond concepts
o the market such os fiexible risk managed
lectricity purchasing. open-book agreements
nad end-user Power Purchase Agreerments.
tilyx also provides specialist services to
enerators and developers of renewable
nergy projects.

#04p5

Graphic removed

Graphic removed

MITIE cequired o majority stake of Direct
Enguiries in December 2011, 1t is the UK's leacding
access and disability consultancy company
and provides arange of services to major
companies and public sector organisations,
which allow them o minimise their risk and
rmaximise the benefits of embracing equality.

It provides audits cround access for disabled
people, supported by compliance reviews
covering fire risk as well as health and safety.
The company also operates free to use online
directeries, Directenquiries.com, Inclusiveloritain,
com and inclusivelondoen.com—the mMayor of
London's official information portal for the 2012
games and its legacy. These sites provide access
information for people with specific access
requirements such as discbled and older
people ond parents with children.

#09
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Financial key performance indicators

Ill‘llfll !II‘IIWIII

Our financial KPS are focused on the quality of ot eamings and
cash flows, the control of canital expenditure and the sustainability
of dividends. We have performed strongly against these measures

again thisyear.

Graph removed

Graph removed

Description;

Our operating profit margin before other iterms®
provides us with o good indicator of the profitbdity

of our business. Where we have material restructuring
and ocquisition related iterns, such as non-fecumng
integration costs. we exciude these from our measure.
Targetrange:

Maintain opercmng piofit margins between 5.0%

and 4.0% per annum.

Comment:

Wa have mointained our margin within the target
range, o 5.6%.

“other ttems are rsireciunng ond acquiition relcied ferms
fexchudes Nen meurng pension cradt of £4.Imin 2011

Description:

The efliciency with which we manage the generation
of ¢cexh B animporiantindicator for our business.

MITIE s buAlt on o soundunderstanding of the
importance of cash and working capita managemenl
and that ethas remains critical to our business.

The conversion of eamings befora interast, fax,
depreciation and amortisation (EBITDA} to cashis

one of the significant cash low indicators for MITIE.
Target ranger.

Over 80.0% of EBITDA converfed to cash.

Comment:
We have ochieved our target this year with 83.7%
of ERTDA being corvertad 1o cash,

Graph removed

Graph removed

Description:

Our strength Bes in the manoagement of pecple and

in the provision of suitable assets to support theirwork,

but our business 5 not copifalintensive. We continue

1o menster and control capital expenditure, and 1aget
and acquisitions in aneos that do not require

substantiol capital expenditure.

targetrange:

Maintedn betow 2.0% of reverwe,

Comment:

Capital expenditure was 1.3% of reverwe.

Descriplion:

It s now the Board's policy fo grow the dividend
broadly in kne with the underlying earnings of the
group. The find dividend proposed by the Board has
increased by 6.1% 1o 5.2p pershare {2011; 4.5p per
share}. This brings the il year dividend to 7.4p per
share (2011: 9.0p per share). anincrease ot 8.7%.
The dividend coveris 2.4 timas adjusted eamings
pershare.

Targetrange:

Broadly in line with underying eamings growth.
Comment:

OmdeendUthorﬂ\evecrmé 7%. broadly
inkne with underlying eamings growth.
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Essex GCounty Couneil

In December, MITIE signed a ten year

controct with Essex County Counci, to deliver
transiormational outsourcing services which
includle fociliies, property and energy
management, MITIE will be workingin
parinership with Lombert Smith Hampton to
provide estate manogement services to the
Councilincluding strategic osset management
and new ways of working that defiver
sustainable improvements for Essex.

#06P5

Revolutionising
local authority
outsourcing

Overview of services provided

Under the new contract MITIE will
employ more than 500 people

to service over 350 sites including
Essex County Hal, offices. libraries,
community centres and depots across
145,000 square metres. MITIE's
integrated delivery model will provide
a wide range of services across the
Council's portfolio including:
maintenance, cleaning. security,
catering, waste management

and mail and distribufion services.

A partnership model

Essex County Council awarded MITIE
the contract because of its sirategic.
efficient and sustainable service
model that will deliver significant
savings compared to its historic cost

of service delivery. MITIE's technology
platform, Miworld, will provide the
Council with a business inteligence
solution that integrates their
management information acress the
estate. MITIE's sustainable solution also
includes guaranteed reductions in
energy consumption within three years,
MIME is fully committed fo investing in
the development of Essex by employing
apprentices and ensuring at least 25%
of sub-contracted work is placed with
local SMEs.

Graphic removed

£80-100m

total confract value

10

year parinership

20




MME Group FLC

Anrwual Report and Accounds 2012

Graphic removed

077

08P

Graphic removed

Graphic removed

Governance Business review Overview

Accounts




MITIE Group PLC
Annual Report ond Accounts 2012

n Seplember, we were gwarded a contract
with the word's leading premium drinks

Graphic removed

business, Diogeo. MITIE will work with Diagec
to provide inlegrated facilities management
and hospitality services throughout its entire
UK and Irish property portfolio.

#0925

£100-120m

total contract value

yeaor partnership

22

Overview of services provided

MITE's integrated facilities management
services will be delivered at over

70 sites across the UK and lreland
including all Diageo’'s manufacturing,
packaging and distillery sites, and its
global headquarters in London. The FM
services include: cleaning, catering,
security, front of house, reception,
porterage, and mechanical and
electrical engineering maintenance.

A shiftin strategy

MITIE has been providing integrated
FM to Diageo's Irish operations since

it acquired Dalkia FMinIreland in

June 2010. Diageo recently conducted
a strategic review and decided o
move to a fully integrated, self-delivered
outscurcing model across the UK

ard Ireland. Following this review,
Diageo awarded MITIE this
fransformational contract because

of MITIE's intemational coverage,
technciogy platform and energy
services capabilities, all of which have
been iailored to fit Dicged's unique
requirements.

wWe will continue to work closely
with Diogeo to explore the potential
opportunities in Europe, in addition
to these two important termitories.
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MITIE delivers integroted facilifies monagement
for the Royal Opera House, bringing together
lall of our service capabilities af the world
famous Covent Garden venue, home to the
Royal Opera and the Royal Ballet. Over 100
PAME stoff members operate around the clock
o deliver services which include engineering
maintenance, cleaning, security, lelephony,
mail ond reprographics.

#1275

Graphic removed

#1325

Graphic removed

Graphic removed
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We have continued o huild on the excellent client relationships

we have in our key markets. This summary shows a selection of
contracts thal we have retained, expanded and been awarded SR
duringthe year.

Private sector
Anance and professional services

Cient Contract Timeframe Total value
[]oyd; Ba nking Group Awarded o transformational contract to defiver integrated {ociifies and energy Syears + £775m -
management, providing services aerass the bonk's entire UK branch and office estate. 1 vear £930
Services lo be delivered include catering. reception. reprogrophics. engineering ¥ m
maintenance. deaning. security, minor copital reaclive works, ofice space management
ond a range of other services
Friends Life Total laciifies management inchuding ol hord and sofl FM services as well as energy Syears £28m
management, all supported by aninnovative technology platform
= Manage ond deliver building repair services as part of o ducksupplier solution for the UK's 4 years £20m
largest friendly society and provider of insurance. Services include plastering, decorating
and replacing domaged kitchens and bathiooms
Allilanz Insurance Secured a confract o provide bulding repair services to Alianz insurance customers 3years ND
nalionwide, monoging and delivering domestic and commercial property insurance claims
Technology and communications
Client Contract Timefrome Total value
BT GfOUp Security services confroct including keyholding ond response wirk 3years £9m
Channel 4 Exponded our contract ond now provide integrated fociblies management. 3years £8m
with services including reception, reprographics, cleaning. waste. landscoaping.
security and engineering maintenance
w“ldpuy Integeated facilities manoagement contract fo run across Wordpay's four UK sites, including 3 years £4m
its headgquartersin London, including maintenance and engineering. fabric maintenonce,
secunity, helpdesk, cotering. cleaning. pest control, waste management, reception and
post room
Chent Contract Timefrome Total value
Diageo Expanded our technicol FM contract o provide integrated focities management Syears E100m -
and hospitality services ocross Diogeo's UK and Iish property portfoko £120m
Primark Aworded a variety of engineering services ratal fit-out projects for stores across the UK ND £6m
Clen? Canfract Timetrome Total value
Alrline Operators Commitiee  Holdbaggage screening services ot Terminak 1. 2. 3and 4 3years £17m
at Heathrow Alrport
Birmingham Airport Awarded a contrac! to provide soft facTifies management services including aiport deaning. 3 yaiarrs £4m

past cantrol, waste management and window cleaning

ND=RNot disclosed
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New contract summary

Private sector continued

Giilities

Client

Contract

Timetframe Totalvaiue

Cumbrian Collaboration

Retained and significantly expanded anintegrated FM and energy services coniract with
the Cumbrion Collaboration {inchudes Sellafield Limited, the Nucdlear Decommissioning
Authority, Cirect Rod Services, Low Level Waste Repository Limited ond Intemationot
Nuciear Services)

57years  £200m-
£280m

Leisure

Chent

Confract

Timeframe Tolal valve

Odeon

Awarded a confract o provide cleaning and environmentd services for Odeon’s chain of
over 100 cinemnas nationally

3years £14m

Property management

Client

Confract

Timefrome Total value

Derwent London

A design and build project 1o provide Righ quality office space with a complete refurbishment
including new reception and enfrance facing Clerkenwell Green

8months  £11m

Manufacturing

Client

Contract

Timefrome Total value

HAowserve

Awarded a property services contract to deliver o range of rocfing services and carmry aut an
internal refurbishment of the Aowserve affices and canteen

1year £3m

Public sector
Central government

Client Contract Timefrome: Total vane

Ministry of Jusfice Awarded fotal faclities management contracts for Her Majesty’s Courts and Tibunal Service 5-7 years £200m -
[HMCTS) in the South of England, and two prisons ot Brixton and kis £455m

Local government

Chent Controct Timefrome Total value

West Midlands Construction Minorworks and maintenance contract tor all non-housing capital expenditure and 4-8years £160m -
maintenance primarily within the Birminghar City Council South area. This contractis

Framework also available o 13 other local authorities within the region £350m

Essex County Councll Transformational outsourcing confract which inchdes facilities and property management 10 years £80m-
a3 well o5 energy services, working in partnership with Lamibert Smith Hompton to provide £100m
estate management services

C“y of London Awarded a confract providing cleaning ond environmental services at the effices of 3years £4m

City of London

Client Cantract Timefrome Tolal value
Ca mbridge University Awarded o contract to provide mechanical, electricol, public health and speciolist 18months  £11m
services for a new 10,000m7? buiding for the Department of Malertals, Science ond mMetallurgy
in Cambridge
COVGMTV unmﬂy Enterprlses Awarded a confract to provide tolal security management 3 years £5m
University of Greenwich and Sefected to pravide security services ot the University and Foundation's vanous compuses 3years ND
the G ich Foundation ond heritage atfractions

26
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Public sector continued

Clent Coniract Timeframe Toldl value
St George’s Healthcare Awarded q technical laciifies management controct lo provide speciofsi maintenance Syears £10m
NHS Trust sefvices across the hospitatinchuding MAE. fabric maintenance and projects services to
tha 20 buldings in the Trust's estate, This adds to our existing porticlio of services, which
includes cleaning, catering and helpdesk activities, bringing total annual revenues to
approximatety £15m
Birmingham Primary Retained a controc! 1o provide cleaning and environmentalservices for both Trusts 3years £8m
Care Trust and Bimingham
Community Healthcare
NHS Trust
Midland Heart Awarded a confroct fo provide security response services acrossits Midlands property portfolio. 3 years ND
offering an out of hours mobile caretaker tendce 1o residents in over 32,000 properties
Chent Conhract Timelrame Tolatvalue
Lewisham Homes A contract to deliver home improvernent works to over 13,000 social howsing tenants as part of Syeqars £40m
amajor works programme, including kitchen ond bathvoom improvements, boder and system
replocements and upgrades for disabled access
Milton Keynes Council Ratained a contract fo provide responsive repairs and voids Svyears ND
Bamet Homes Awarded a confract to provide gas services, boller instalations and maintenance of 10 years £26m
commercial heating systems on 8,800 properties
Energy services
Private and public sector contracts
Client Contract Timeframe Total volue
NHS Carbonand Accepted as a portner in the £200m capital fund which enables NHS Trusts 1o upgrade their ND £200m
Energy Fund energyinfrostructure to save energy. carben and money framework
Cambridge University Hospltals Arpcinted preterred bidder to develop @ major new innovation centre to power the world ND ND
Cambridge Bicmedicol Campus (Addenborooke's Hospital)
NHS Foundation Trust famaus
Ore Vulley Appointed to deliver an energy centre in Cardenden, Fife, which will create Scofland's ND £35m
lorgest energy seli-sufficient community, where more than 1,200 homes will receive ol their
Housmg Assoclation heat and hot water rom an energy centre powered by 38.000 tonnes of waste wood
O-Gen Plymirek Energy services company formed by MTE, O-Gen UK and the Una Group, to develop an 10 years ND
energy centre in Plymouth which will convert waste wooed inlo renewable heat and power
Camden Council Innavative energy scheme to provide surplus beot from o hospital energy plant to 1,500 councl 15 years ND
tenants in Camden Council
Rqu| Marsden Hosplful Awarded a contrac! fo design, install and operate a new energy centre which will almast ND ND
hatve annual carbon emissions
Wallrose Controcts to develop and operate biomass energy centres ot the East Cowes and ND ND
Brockned stores
South West Water Sedected toinstall 30 photovoltaic systems on clean and waste waler freatment plants Imonths £3m

ND =Not disclosed

21

Dvarview

Business raview

Governance

Accounts




MITIE Group PLC
Annual Report and Accounts 2012

Markeiplace overview

Exciting opportunities
inchanging markets

We work closely with clients in both the private and

public sectors, primarily in the UX but increasingly in other
European countries too. The trend towards Integrated services
is a long-term one, and has heen clearty identified in previous
Annual Reports. What Is different now is the speed of change
and the scale of contracts — more clients are asking more

and more ofus.

in addition to helping them improve efficiency while reducing
costs by outsourcing non-core services to us, we also enahle
clients to reduce the amount of energy they use as well as the

price they pay for it

Private sector

As companies conlinue to seek cost
reductionsin order to compete in tough
market conditions, they are focusing

on the further outsourcing of non-core
services. Increased demand is

being driven by integrated Facilities
Management (FM) and energy services.

Our organic growth is based on excellent
client relationships. We have worked
alongside marty of our cients for a number
of years, building trust and mutual respect
that has translated into increased
business. There are many cppoeriunities
for us to repeat the growth achieved
with existing clients such as Rolls-Royce,
Vodafone and Diageo while aso exploring
the potential of new relationships.

We see significant integrated FM
opportunities in the financial services
and retail sectors, and were pleased
o see potential become redlity with
our appoeintment o service a £775m
fransformational confract for Uoyds
Banking Group.

The maijority of financial and retait
sector clients operate with single-service
contracts and we anticipate that the
next phase of outsourcing is likely to see
a shift towards infegrated property and
energy management.

28

Public sector

The public sector remains under
pressure, with central government and
local authorities in the UK streamlining
their cost bases in a trend thatis

likely to continue for the foreseeable
future — and this is creating significant
opportunities for outsourcing. The UK
Government's 2011 Paricmentary
White Paper on Open Public Services
made clear that there remcins o strong
political will to infroduce greater
competition and reform info more
areas of public services.

We remain predominantty focused
on the justice, social housing, education
and health sectors.

The Home Office and Ministry of Justice
{MoJ) have a five year strategic plan
which runs from 2010 10 2015, As part of
this, they have savings targets of 25% over
four years and have inifiated o number
of programmes to meet that goal.

QOur own Mol pipeline stands at some:
£1bn, with many key contracts due to
be decided during 2012. Againsta
backdrop of full prisons and the rising
costs of the justice process, there are
specific and extensive outsourcing
opporfunifiesin areas such as FM,

£8.6hn

The current value of our secured order book

4%

Cunent revenue we genercte from energy services

£450bn

UK's total energy eficiency spend by 2025

prisons management, elechonic
monitoring, community payback and
probation frusts. Home Office market
opportunities include police services
and immigration removal cenfres.

In the health sector, we are seeing
arange of opportunities, including

a growing portfolio of energy services
work o upgrade ageing infrastructure.
Increasingly, there is also a shong
community element fo these projects.
For example, for Camden Coungcil,
we developed an innovative energy
scheme 1o supply up to 1,500 council
tenants with surplus heat from

our energy plant ot the Royal Free
Hospitalin Hampstead.

To date, we have seen limited
momentum within local authorities
to combine more services and
rationalise their estates.

However, the pipeline of outsourcing
opportunities for the delivery of local
public services remains strong across
the UK.
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In January 2012, the City of Edinburgh
Councilrecommended MITIE as the
preterred bidder forits integrated facilities
management contract, a proposed
seven year partnership which would
have generated significant benefits

fo Edinburgh creating 200 new jobs,

50 apprenticeships and with guaranteed
savings of between £51mand £114m.
Members of the City of Edinburgh
Council subsequently voted not 1o
approve the proposed contract.

Whilst a disappointing oulcome, our
proposal offered a model of the future of
outsourcing and we will continue to invest
in this area to support its future growth.

tnergy services

Qur energy services business already
accounts for 34% of ourrevenue and
may rise even further a3 demand grows
in both the public and private sectors
for energy and carbon strategies, driven
by macroeconomic, environmental
and legislative factors.

Reduced consumption and diversified
energy supply are major objectives for
all clients. The UK alone must spend
£450bn on energy efficiency measures
and supply infrastructure by 2025.

Across the EU, there are an estimated
700-1040 active energy service contracts
with a market value of €6.7bn 1o €8.5bn.
This is expected to grow to around
€25bn by 2020, Energy management is
now accepted as central to an effective
FM service —in fact our energy services
copability is part of every contract we
operate and is absolutely fundamentail
to our larger bids.

Already the second largest energy
services company in the UK, we are well-
positioned for rapid growth, Our strengihs
are based around six core capabilities:
decentralised energy; renewable
energy; energy consumption reduction;
carbon cormpliance; datamanagement;
and the introduction of innovative ideas
and inftiatives that raise awareness.

Intenational and new markets

We go where our clients need us

to go. and as they increasingly iake
a pan-European approach to
procurement we have expanded
our services beyond the UK.

Qurwork with Rolls-Royce now spans
the conlinent and demonstrates our
ability to provide integrated Fm and
energy services across borders.

The opportunily is cleor: 43% of ocur top
100 clients have international operations —
and we are positioned o help them
access the same efliciencies they enjoy
inthe UK,

Qur European capability was initially
provided via a partnership with Service
Management International (SMl}. During
2011 we acquired the remaining 50% of
SMI's equity capital. The SMI platform
self-delivers and supply-chain manages
Fi portiolic services to multinational
Blue-chip clients across 23 countries.
SMI's established supply chain of offifiates
have anannual collective turnover of
US$8.5pn and employ 280.000 people
worldwide. In August, SMlwas appointed
as a preferred bidder for a confract with
Givaudan to provide integrated FMin
several furopean countries.

We cumently have direct delivery
capabiity in France, Germany, Peland
and Norway — and are targeting further
growthin Eurcpe os we see further
opportunities emerge in this market.

Inthe UK. we are constantty locking at
ways fo expand our riange of services,
not only by using our entrepreneurial
model fo enter new markeis but also
through value-creating acquisitions

where gppropriate.
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Operating review

Good opportunities
inexisting markets

As the outsourcing market evolves, our business has had to

remain flexible and grow with the markelL

We offer the largest range and broadest coverage of facilities
and encrgy management services in the UK. Those services

are delivered through our four operating divisions. We remain

focused on being specialists in every service that we provide,
$0 that our clients receive the highest quafity, whetheritis

one or 100 things we do fer them.

The demand for imegrated facilities management is a key driver
for our business, and these contracts bring tegether specialist

services tfrom all of our divisions.
Divisional performance summary
Facilities Management

2012 2011 Growth
Revenue £937.3m £8822m +62%
Operaling profit belore other ltems £41.9m £56.2m +10.1%
Operating profit margin 6.6% 6.4% +.2pp
Order book £4.9bn £4.1bn +19.5%
Technical Facillties Management

202 201 Growth
Revenue £472.6m £437.Im +8.2%
Operating profit before other ltems £26.9m £24.6m +%.3%
Operating profit margin 57% 5.6% +0.1pp
Order book £2.1bn £1.4bn +50.0%
Property Management

2002 2011 Growth
Revenue £524.3m  £50%7m +2.9%
Operating profit before other ltemns £20.2m £21.4m -5.6%
Qperating prafit margin 35% 42% -0.3pp
QOrder book £1.4bn £1.2bn +16.7%
Asset Management

2012 2011 Growih
Revenue £48.1m £62.4m +31%
Operating profit before other fems £2.7m £2.0m +350%
Qperating proft margin 4.0% 2% +H).8pp
Crder book £0.2bn £0.1lbn  +100.0%

Qur FM division is responsible for
defivering the following speciaflst
single services, either individually or
In mulii-service, bundled coniracls:

Security: Cleaning: Catering: Document
management and reprographics; Reception
and front of house: Waste management;
Environmental services; Landscaping:

Pest controt; Disabled access consulling

and auditing

Clients include:

Logos removed

We have confinued 1o win new
business and have improved our

client retentionrate to a very strong 94%.
We have performed particulady well

in the financial services, transport

and retail sectors, where we see
significont opportunities.

Qurinvestiments in custormer service
remain @ key differentiator. In our
cleaning and environmental services
business, we have a Lean Six Sigmao
team which is helping to make our
processes more efficient. Our Total
Secunty Management business has
added new service lines such as
employee screening, electronic
locking and unlocking and lone worker
monitoring and protection. Having
successfully positioned the business as
a risk-based security provider, we are
increasingly working with our clients to
consult on their enterprise wide security
risk —incorporating technclogy. remote
monitoring and manned guarding into
a holistic solution.

We are differentiated by our ability to
self-cleliver the majority of FM services,
and atways look at adding new services
to our portfolio and develop our existing
businesses. Our size, scale, high streel
and national presence and broad
range of services enables us to deliver
substantial cost savings and sustainable,
innovative solutions fo organisafions of
all sizes.
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Technical Facilities Management  Property Management AssetManagement

Our TFM division focuses on QOur PM division provides a full Our AM division deploys efficient
delivering Integraled facilities suite o project management technologies fo develop secure
management and arange of and property services: and sustainable deceniralised

technical and energy services:

Energy management; Mechanical and
elecirical engineering maintenance;
National mobile services; Specialist technical
services; CarbonCare energy services;
lighting design, projecis and maintenance;
Bullding management systems and controls

Property maintenance; Building refurbishment;
Interior M-out; Insurance clalms validation

and repalrs; Reofing: Plumbing and heating:
Mechanicol and electrical engineering
controcting: Mastering and diy<ining:

Painting and repailrs; Are protection;
Resldentiol and new house fit-out

energy Infrastructure:

Energy centre development; Low-carbon
data centre development; Renewabie
energy generafion; Energy services company
management; Community Infrastructure;
Energy performance conliecting

Clienh include:

Logos removed

Clients include:

Logos removed

Clients include:

togos removed

Energy reductionis one of the

key drivers of MITIE's growth.

Qur CarbonCare offering forms a
fundamental part of MITIE's overall
energy services capabilifies and has
helped successfully establish MITIE

as aleading energy services business.
Asignificant number of CarbonCare
services are provided by TFM and this
has been further strengthened by

the acquisition of Utilyx. The ongoing
demand in this areais driving continued
strong performance within TFM.

The market move towards integrated
FMis also a major driver for TFM as the
technical maintenance of critical
infrastructure for our clients is key to their
operations. Consequentily, our technical
expertise underpins the overall
integrated FM offering and the delivery
of these contractsis undertaken
predominanily through our TFM division.

We have made further investments in
our national mobile services offering,
which delvers a fast and responsive
mobile technical FM service across

the UK and is developing well. We have
also been working with leading lighting
manufacturers fo create a new service
model that embraces the initial design
of LED installations, LED retro-fit projects
capability and ongoing support for
LED instalkations. The growth of cloud
computing and increase in dala-
intensive sites is also providing significant
opportunities to monitor and maintain
this plant ond equiprment.

Several of the services provided by
the Property Management division
are exposed to highly cyclical markets
and face ongoing challenges as
aresult of the difficult economic
environment in the UK,

Our Built Environment business
provides mechanical and electical
engineering ceniracting services
along with interior fit-out, combining
a consult and build solution that gives
clients assurance of costs and
operational certainty.

Cur social housing business is
developing well, with an integrated
property maintenance solution which
provicdes consistency. stability and
value for money.

The focus for our niche businesses

and projects willremain on providing
core frades for both fixed-term and
one-off projects as well as working with
other parts of MITIE on mutti-discipline
project work.

We are now an established investorin
and developer of decentralised energy
assets and strategies. In a market which
still offers significant potential for future
growth, our clients are reaping the
economic, socikal and environmental
benefils of decentalised energy.

The ability to achieve sustainability
targets whilst retaining funding for core
services, and without upfront capital
investment, is @ compelling argument
in the cument economic climate.

We are currently working on major
deceniralised energy projects,
operating an end-to-end service
from the design and development of
energy assets and strategies through
to the longer term operation of them.
We continue fo see opportunities

in the data centre market and have
completed several major data centre

projects during the year.

We are recognised as one of the few
providers in the UK that has the track
record, scale and expertise to deliver
substanfial decentralised energy
strategies that will guarantee availability
over a sustained contract term,
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|
125 Old Broad Street

125 Old Broad Street is a 26 floor fower in the:
eart of the square mile in the City of London.
e team prides itself on its exceptional service
hilst managing a busy complex, delivering
ecutity personnel, access and egrass contral
nd front of house concierge.

15¢°
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Rolls-Royce, Norway

Rur pan-European facilities and energy
management contract with Rolls-Royce
continues to develop, with additional capabilities
to be cdded to the contiact in 2012,

#1825
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Ministry of Justice
ITIE was awarded two controcts with the
inistry of Justice {MoJ] in October 2011,
following its appoiniment to the MoJ's Total
acilities Management Framework in
Eepfember-zou.ﬁmemhl facilitiesmenagemeont

Graphic removed

contracts ore for Her Majesty's Courts ong
Tribunal Service {HMCTS) in the South of
Englond, and for two prisons, Brixton and lsis,
This is the most that could have been awarded
to MITIE through this tfender process.

#2000

Supporting

the Ministry

of Justice across
its estate

£210m

minimum contracled revenue over five years

year contract with a possible two year extension

Overview of services provided

The contracts are for fully integrated
faciliies management and
commenced in February. They
encompass security, cleaning,
maintenance and project works,

A focus on justice

MITIE has made significant investrments
in the justice sector, focusing solely

on opportunities with the MoJ. the UK
Border Agency and the police market.
The contract to provide total facilities
management for the courtsin the South
of England is MITIE's most strategically
important with the Government and

is alsoils largest in the public sector.

We have along track-record of
supporting the MoJ and ils estate

and look forward 1o building on this
relationship further in the coming years.

Governance Businessreview Overview

Accounts




MITIE Group PLC
Annual Report and Accounts 2012

NMK Norway

e Nordic Maritime Competence Centre
NMEK) in Alesund, Norway, is @ world-leading
marine fraining centre, which occupies five
foors over 23,000m? and occommeodaies up
to 200 people. Delegates from all over the world
visit the site every day to attend training courses.
MITIE delivers integrated Fm at the facility,

s well as g commercial cotering solution that
ncludes arestaurant, colfee bar, hospitality
knd event catering,

#2185
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Cumbrian Collahoration

During the year we were successful in retaining
and expanding o controct to provide integrated
{ocilities management and energy services 1o
the Cumbiian Collaboration. The Cumbsrian
Collaboration includes Sellafield Limited, the
Nuclear Decommissioning Authority [NDA),
Direct Rail Services, Low Level Waste Repository
Lirnited and Interational Nuclear Services,

#2475

Qverview of services provided

The expanded contract covers over
500 buildings across a range of sitesin
the UK, with major activity in Sellafield,
Cumbria and Cheshire. Over 500
people are employed as part of the
contract and the services provided will
include: facilities management, building
maintenance; security; cleaning; waste
macnagement; catering and other Fvi
and energy services.

A long lasting partnership

This award builds on MITIE's 11-year
relationship with both Sellafield Limited
and the NDA and is a testament to

the quality of service and strong
health and safety record that has
been delivered by the MITIE feam.

The contract was tendered through
the Government Procurement Service
{formerly the Office of Government and
Commerce Buying Solutions} Facilities
mManagement Framework Agreement.

Graphic removed

£200-
280m

total contract volue

yedr partnership with g possible
two year extension
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Sustainability overview

Everyone expects more of companies now- higher standards of
husiness ethics, more attention to social issues like faimess iInthe
workforce, and real evidence of a commitment to tackiing climate
change. This is a challenge, there's no doubt akout that, but it's one

that MITIE is more than ready to meet.

Graphic removed

We've always believed that a

rmore sustainable business is a better
business, and we have plenty fo
show for that in terms of what we've
achieved. We've helped bring about
bigimprovements in the sustainability
standards of our supply chain,
reached some of our enwironmental
impact targets one year early,
initiated genuinely valuable and
multi award-winning community
projects, and we've developed

the single biggest compelitive
advantage we have —our own
people-by creating some of the
best fraining programmes you'll find
anywhere in our indusiry.

Last year, we re-aligned our
sustainability strategy behind six

key areas, directly aligned with our
corporate shrategy drivers; because
everything we do to make MITIE a
more successful business should also
help make it a more sustainabie one -
and vice versa.

M Skills Centre

[fhe Skills Centres provide students with the
lopportunity to combine class-based leaming
with practical work experience, whilst working
fowards a vocational gualification in Facilities
Bervices. At the Leeds Co-operative Academy,
o mutti-service MITE support team has beenin
place since Septermber 2011 to support and
rmentor students to reach their potential and
enhance their employability,

#2975
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Sustainahility overview

1 Lookingafter our
clients property

Make sure we have theright
processes and systems in ploce to
nurture relotionships with clients
and add the most value possible.

What we'vefocused on

o Onerating our
contracts smarter

Make sure all our people, and as
many of the suppliers we work with as
possible, understand the commercial
impact of operating as efiiciently as
possible so that we can maximise
valuve for all stakeholders.

What we've focused on

3 Using fewer
naturalresources

Maoke sure our people understand
MITIE's environmenial Impactin
terms of natural resource use and
how important the reduction of

this is — both trom our own internal
perspective and from that of external
stakeholders, as well as the role they
can play in improving k.

What we've focused on

Satisfaction surveys

Regular key client surveys to measure our
performance and our Net Promoter score,
recording responses into our CRM system
for maximum knowledge sharing.

Industry trend surveys
Strategic client surveys to monitor key
industry trends.

Enriching partnerships

Extend both our own and our Clients’
community footprints via the Real Apprentice
and our FM and Construction Skills Centres.

What we achieved

9.3%

Our Net Promoter score is 9.3%—and
we've updated our CRM system with the
survey rasults,

100%

100% of the clients surveyed told us cost
certainty and service quality were top of
their cgenda.

1

We ran four Real Apprentice progrommes
and opened the Co-operative Academy
of Leeds FM Skills Centre,

What we've noliced

We're building longer term relationships
with most of our clients — by helping them
extend theirreach in the community
and making sure we listen to them when
it comes to their priorities.

But our Net Promoter score shiows there's still
work to be done.

Employee participation

Raise awareness on fuel consumplion ccross
the organisafion to help achieve 10% fuel
reduction by 2013. Increase management
awareness of, and participation in, sustainable
practices via e-leaming programmes ond
interactive workshops.

Supply chain management

Audit 40 major suppliers a year requiring
100% to meet or exceed our sustainability
audit targets within 12 months.

Whal we achieved

13%

we've achieved 13% fuelreduction through
proacive ficet monogement and torgeted
communication campaigns, which means
we've achieved our 2013 target one yaar early.

8% of our employee population has

paricipated in courses and e-learning
on sustainability topics.

we aqudited 55 suppliers ocross the group and.
working with Trucost, analysed 90% of our
spend toidentify hot spots in carbon emissions.

What we've noficed

General owareness of our sustainability
capobilties is rekatively high throughout

the organisation, but parlicipation could
be impraved. While all our efforts so farhave
produced great results, we know that the
next part will be the toughest and we will
look to concentrate on changing people’s
behaviours and mind sefs to improve
long-term performance.

Transport optimisation
Reduce average fuel consumplion by 10%
b 2013,

Utitity management
Reduce our office energy consumpiion by
15% by 2013.

Waste management
Reach 80% recycling rate ccross our office
estate by 2003,

What we achieved

1309 GO./km

Qur average car fleet emission s 130g CO/km,
gown from 140g COukm,

12%

We've increased our fracking cobility to 72%
of our fleel.

16%

We've achieved 16% reduction in office energy
consumption, which means we'vereached
ouwr 2013 larget one year early.

What we've noficed

we'ra really proud to have hit two out of

three targets a full year ohead of our deadline,
But we still need 1o carry on chalienging

our ways of doing things - especialty
engaeging our people to raise owareness

of how everyone can make a diference.

2C10restated % change

Resource Units baseline* 2 2012  agginstbaseline

Scope 1 Gas and fleet fransport fuel Jonnes of COe 42779 44,093 43,310 1.2%
Scope 2 Electricity Tonnes of COze 3.870 3,587 3,765 -3%
Scope 1and 2 Intensity Tonnes of CO:e/employee 0.57 081 0.75 -14%
Intensity Tonnes/£m 2712 321 23.50 -13%

Scope 3 Energy and business car travel Tonnes of COze 13,399 12.807 129 -3%
Upstream water Tonnes of COze 9 9 n 22%
Created waste Tonnes 1.436 994 1334 ry

Intensity Kg/employee 27 17 21 22%

General woste Tonnes 989 506 859 -13%

Recycled woste Tennes 447 388 a77 7%

% Recycled N% 3% 3% 16%
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4 Doing more for our
clients with less, wherever
they are in the world

Make sure all our businesses
understand our high sustainability
standards - including the use of
Innovative low carbon technologies ~
so owr cllents can beneflt from themn.

What we've focused on

5 Nurturing our
people’s talents

Maoke sure we have the right talent
pipeline to fullll all the business’
future needs.

What we've focused on

g [nablingourpeople
towork safe, and go
home safe

Make sure the well-being of our
people, and by extension our clients,
Is safeguarded while al work so they
can all go home safe atthe end of
the day.

What we've focused on

Client awareness

Measure in what percentoge of our markets
around the world we are recognised as

a 'green’ brand.

Performance management

Setting clear behavioural expectations
vig an updated performance
management framework,

Employee awareness

Increase empiloyee understanding of the
group's sustaingbility capabilities viaiinternal
marketing and communications, measurng
extent of comprehension via employee surveys
fo set a baseline for 2012,

Whatwe achieved

63%

£3% of our clients saw us as g 'green’ brond.

56% of our employees have o good
understanding of MITIE's sustainability strategy.

93%

We achieved Gold status in the BITC CR Index
and scored $3%.

What we've noticed

Externally, we need to enhance our
communications around our service
offering t¢ help clientsin their susiainability
agenda. Internally, we need to encourage
more participation in sustcinable practices
and clearly communicate what we can
offer clients.

Leadership programme
Understand what the vital steps are for
leadership and management development,

defining what support is required at each level.

Engagement

Create a year-round people engagement
plan that will establish a core set of
measures pan-MITIE, against which future
progress wil be tracked.

What we achieved

1

One new performance review process—
designed with one very simple and clecr goal:
agreotreview is all about the discussion.

100% achieved

Having carried aut extensive research fo
find out what people at MITIE thought of our
leadership style today and how it could be
improved, we've achieved our farget when
it comes to leadership.

Cur overall engagement score is 3.8/5.

What we've notficed

GG Emistions data for 1 Aptl 2011 te 31 Morch 2012 inling with

financia accouniing perkod.

*2010 daks has beenrestated inlnewithimproved management
inlormaticn ond 1o include o hul yedr of extrapolated Dalkia Fa
and EPS acquisiion dota 1o enable year on yeor comparsen.

This year was about setting baselines and
putting new processes in place. We now need
o measure progress and exiend the reach

of ourleadership programme and succession
planning to incorporate early career talent.
We will alse be acting on the results of our
engagement survey, and reporfing on
improvements regularly throughout the year.

Performance management

Provideimproved Management Information
thwrough anew incident management platform
to enable more effective measurermnent of a
better renge of health and scfety-related KPls.

Leadership

Launch the third phase of our health

and safety fisk management lecdership
programme to embed the comect leadership
atfributes within our management.

Engagement

Launch the third phase of our Work Safe
Home Sofel campaign to deliverimproved
employee engagement.

What we achieved

1

One hew platform —we now use Airsweb to
report gk accidents, incidents and near misses.

18

we held eight leadership workshops with
a totcl of 78 participants.

4

We introduced four new focus creas —
electricalwork, working ot height, driving
and sligs and trips.

What we've noficed

we're pretty proud of our heclth and safety
cultyre = over the last year we've improved
incident rates, employee awareness and
engagement, os wellas health and safety
leadership: but we realise there i no place

for complacency and so we waont to continue
our yearon yearimprovement. Going forward
we're keen to keep up the good work and
make our new systems work harder for us.

Graphic removed

You canread more about what we're
doingin all of these areas and see our
latest performance data at:

mitic.com/sustainahility2012

ai
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Financial review

Graphic removed

Strong financial
performance

MITIE has delivered another set of exceflent financial results, with
strong revenue growth, a record order hook, good cash conversion
and the maintenance of a strong halance sheet. We are focused
on hoth organic and acquisitive growth but our organic growth
stands out this year and is sectorH{eading. The award of a number
of transformational contracts has resuited in a significant upiift
in our order ook and a record level of secured revenues for the
new financial year.

We enter the new financial year in a strong position with low leverage,
a strong balance sheet and long-term committed financing facilities
which will support future growth.
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Financiat performance

Revenve

Revenue for the group increased by
59%in the year ended 31 March 2012

to £2,002.5m (2011: £1,891.4m} largely
driven by strong organic growth of 5.4%.
The increase inrevenue during the year
is attributable to orgonic growth of
£102.2m, the full yearimpact of the prior
year acquisition of Dalkia FM in Ireland
of £6.2m, and £2.7m from the in-year
acquisitions of Utilyx Holdings Limited
('Utilyx'} and Direct Enquiries Holdings
Limited {‘Direct Enquiries’}.

Proforma prior year revenue including
the full year eflect of acquisitions made
in the year ended 31 March 2011 was
£1,897.6m.

Revenue by division:

Total Crganic

012 growth  growth

£m % *

Facillties Managemeni ¥37.3 6.2 55

Technical Foclties 4728 8.2 75
Management

Property Management 5243 2% 29

Asset Management 68.1 kA a1

Totalrevenue 2,002.5 5% 5.4

Operating profit before other items
Operating profit before otheritems®
for the group increased by 7.2% to
£111.7m {2011 £104.2m). reflecting an
improvement in the operating profit
margin® fo 5.6% (2011: 5.5%). Operating
profit before other items in the prior
yedr included non-recuming income
of £4.1m ansing from an amendment
to the past service cost of certain
defined benrefit pension schernes
following the change from RPl o CPl
for the valuation of certain pension
scheme liabilities. Our operating

profit and related growth statistics
exclude the £4.1rm from the prior year
resultin order o illustrate the operational
performance of the group.

The increase in operating profit before
other items* is atiributable fo organic
growth of £7.0m, the £0.4m full vear
impact of the acquisition of Dalkia FM in
Ireland and £0.¥m from the acquisition
of Utityx and Direct Enquiries during

the current financial year. The organic
growthin operating profit before
otheritems* was 6.7%.

Operating profit before otheritems
by division:

2012 morgn  Growth

£m % %
Facilifies Managemeni 61.9 6.6 101
Technical Faclilties 269 57 3
Management
Property Management 20.2 s 5.8}
Asset Management 27 40 350
Operaling profit belore 1.2 5.6 72
othor ltema®
Other items

Otheriterns for the year were £10.0m
(201 £18.8m} and comprised the
amortisation of acquisition related
intangible assets of £9.1m (2011: £8.9m)
and other acquisition related and
restructuring iterns of £0.9m {2011: £9.9m)
incurred during the year.

After theimpact of other items, the
operating profit* for the year was
£101.7m {2011: £85.4m).

+ Cparating proft before ottwer fems in the year anded 31 March
2011 included nornHecning ncome of £4.1m aiking from an
amandmant 1o the past service cest of certain gefinad benafit
persion ichemes follinwing fhe change from RFY to CFffor the:

£ f certain pension scheme bablties. Operating profit
befora other fewms. margin, and rela’ed growth siatalics stated
exchrge the i 4.1m from ihe priofl year result inorger tarefect
The undering aperationd parformance of the group.
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Financial review

Graph removed

Graph removed

Graph removed

Finance costs

Net finance costs for the year were
£7.2m {2011: £2.7m). During the yecar,
MITIE completed the negofiation of its
refinancing activities and secured new
committed banking facilities of £250m
which are available for drawdown

until Septernber 2015. This completed
an exercise which had seen the
infroduction of £100.2m equivalent

of longer term tenure US private
placement loan notes into the group's
funding struciures in December 2010.
The general tightening of credit markets,
compared to the favourable conditions
which existed when our previous facility
was negotiated in January 2007,
resulted in a significant increase

in the total finance costs incurred
during the year. This increase is aresult
of both higher interest rates and
anincrease in the fees payable

on the arrangement and utilisation

of the group’s banking facility.

Profit before tax

Profit before tax for the year was £94.5m
{2011: £86.8m}, an increase of 8.9% on
the prior year.

Taxation

The tax charge for the year was £22.4m
{2011 £21.4m), animprovement in the
effective rote of tax to 23.7% (2011:
24.7%). The improvement in the effective
tax rate is largely atfributable to the
reduction in mainstream UK corporation
tax rates.
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Profit after tax

Profit after tax for the year was £72.1m
{2011: £65.4m), anincrease of 10.2% on
the prior yeqr,

Earnings per share

Basic EPS before other iterms was
unchanged compared to the prior year
at 22.6p pershare (2011:; 22.6p pershare)
whilst bbasic EPS was 20.5p per share
{2011: 18.6p per share), anincrease

of 10.2%. This latter measure showed
higher growth due to the absence

of material resiructuring or acquisiion
reloted iterns during the year.

The measures of diluted EPS are bosed
ona caleulation which includes
unexercised share options. The
substantialincrease in MITIE's share
price during the year has led o arise in
the number of share options included
in this calculation {2012: 9.0m shares;
2011; 6.4m shares}. This measure of EPS is’
sensitive to the number of share options
included within it and has caused

a marginal decline inreporied EPS
onthat basis.

Dividend

Itis now the Board's policy fo grow the
dividend broadly infine with the
underlying earnings of the group. The
final dividend proposed by the Board
has increased by 6.1% 1o 5.2p pershare
{2011: 4. 9p per share). This brings the full
year dividend o 9.46p per share [2011:
90p per share), anincrease of 6.7%.
The full year dividend reflects a cover of
2.4 times adjusted earnings per share.

Cash flow, funding and liquidity

MITIE places significant emphasis on the
management of its cash flow and the
rmaintenance of strong financing
facilities. The gearing of the group has
remained low and net debt at 31 March
2012 was £106,9m {2011: £746.5m),
representing a net debt to EBITDA ratio
of 0.81 {2011: 0.65). MITIE has o diverse
range of secure funding facilities with
committed banking facilities of £250m
which are available until September
2015, and a mix of US private placement
loan notes. The notes have ¢ total value
of £100.2m, with £60.2m US dollar
denominated notes maturingin
December 2017 and £40m sterling
denominated notes maturing in
December 2019. The group also has
further overdraft facilities of £40m.

Cashinflows from operations increased
by 7.5% to £110.2rm during the year and
we have delivered strong conversion of
profit (EBITDA) to cash at arate of 83.7%
{2011: B&6.7%), whilst confinuing to invest
in the organic growth of the group.
Cash conversion measures the success
of the group in converting operating
profit measured by EBITDA to cash and
underpins the quality of MITIE's earnings
and reflects the effectiveness of our
cash management activities.
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Key performance indicators (KPls)
MITIE uses a set of financial and
non-financial KPis fo measure and
communicate critical aspects of our
perforrmance. These KPIs are cligned
with our strategic objective of
achieving sustainable profitable growth
and our financial KPls are specifically
focused on the level and quality of our
earnings and cash flows, the control
of capital expenditure and the:
sustainability of dividends.

We have performed strongly againsi
these measures again this year and have
demonstrated a long-term frack record
of strength in each. Details of our financiol
KPls are set out on page 19 of this repori.

Pensions

Ovr financial strength rermains
unaffected by any significant deficit

in respect of the defined benefit
pension schemes to which the group
coniributes. The net funding position

of dll the defined benefit pension
arrangements included on the balance
sheet is o deficit of £17.3m (2011: £3.0m).

The deficit on the principal group
defined benefit scheme at 31 March
2012 was £17.2m {2011: £3.0m). The
increase in the deficit was principally
driven by the reductionin the discount
factor applied in the valuation of
scheme liabilities, This factor, which is set
by reference to prevailing bond market
rates at the year end, moved from 5.6%
to 4.9% over the yearreflecting the
deterioration of bond rates over the
year. The deficit calculation is
particularty sensitive to changesinthe
discount factor, asillustrated in note 37
fo the accounts. During the year, the
group compieted the friennial review

and actuarial valuation, as at 31 March
201, of its principal defined benefit
pension scheme. No lump sum
confributions to the scheme are
required as the result of this valuation
exercise. Further details of this

valuation can be found in Note 37

o the accounts.

MITIE contributes to a number of
defined confribution pension schemes.
The group also makes contributions

to customers’ defined benefit pension
schemes under Admitted Body Local
Government status as well as 1o other
arrangemenits in respect of certain
employees who have fransfered to
the group under TUPE. MITIE's net
defined benefit pension obligations in
respect of schemes inwhichitis
committed to funding amounted to
£0.1m {2011 £0.0m).

Acquisitions

On 10 January 2012, MITIE acquired the
leading energy and carbon specialist
Utilyx. Utilyx provides a number of
services relating foits clients’ energy
demands including sitategic planning,
procurement and risk management, all
of which are designed to manage the
business impact of energy consumpftion
and rising energy costs. The acquisition
of Utilyx complements and enhances
MITE's CarbonCare energy services
capabilities. Utilyx has an annualised
turnover of £9.6m. The fotal
consideration for the acquisition will

be up to £16.4m. Initial consideration of
£15.2m was paid in cash on completion
and the balance [capped ata
maximurmn additional payment of
£1.2m) will be paidin cash, dependent
on future business performance.

On 6 December 2011, MITIE acquired a
maijority stake in the UK's leading access
and disability consultancy company
Direct Enquiries.

Direct Enquiries has an annualised
tumover of £1.4m. The initial consideration
was £0.2m, paid in cash on completion,
with further options to buy the remaining
equity for cash, up to a maximum

of £8.3m depending on finoncial
performance over a five year period.

MITIE also increased its stake from
50% to 100% in Service Management
International for £1.5m. SMluses a
network of FM service providersin

34 different territories to tender global
confracts in which MIME delivers the
UK services. Further details of these
acquisitions can be found within
Note 33 to the accounts.

MITIE's entrepreneurial

investimeni mode!

In August 2011, MITIE purchased certain
minority shareholdings of five MITIE
subsidiary companies under their
respective articles of association

and shareholder agreements in
accordance with amangements
under our entrepreneurial investment
programme knowrn as the MIFIE Model.
The totdl consideration for all five
purchases amounted fo £14.6m being
satisfied by £2.0min cash and s {o the
remaining £12.6m by the issue of 5.3m
new Ordinary shares of 2.5p eachin
MITIE Group PLC valued at 238.7p per
share. being the closing market price
per share on 27 July 2011.

Suzanne Boxter
Group Finonce Director

O
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Factors that could affect our business

A summary of the

principal risks potentially

Following the establishment of our new Enterprise Risk functionin
2011, a fundamental review of the way risks are identified, analysed
and controlled was undertaken during the year. As aresuilt of this
comprehensive review a more streamlined apnroach to establishing

our principal risks has been carried out, resuiting in the number

of identified risks moving from 19 in the last Annual Report to
12 currently. This improvement in our risk management approach
further enhances our ability to develop and grow our business
with the assurance that key risks are effectively managed through

rohust and emhedded processes, With managemem prioritising
their resource to afddress significant areas of risk. The principal

risks and uncertainties we face are setout helow.

Strategic risks

Category Araas of nisk Mitigation
Lass of competitive Utilising new technologies to drive eficiency Focus on clear strateqic priorities. Business case
position improvements. Infrastructure to support growth. Unclear  forinvestment in new infrastructure/technologies.
orinoppropricte morketing strategy. Insuficient funding. Recrvitment and retention of talented people.
Strong relationships with main funders. Funding
sources diversified.
Inadequate contract Bidding and winning large scole contracts. incomectly Relaticnship management with key targets. Focus on
performance priced tenders. Cnerous contract terms and conditions, strategic bids. Experienced teams who can adaopt 1o
Services and technologies do not fit the needs of the changing markets. Use of inftemal and extemallegal
market. Loss of o material condroct. specialists. Delegated Boord Authorities.
Inability to support Knowledge and farniliarity of local legiskature, reguiations  Localmanagement assigned to provide local expertise.,

development
in new markets

and common practices particularly in new temitories.
Political risk. Management control aver operations.

Delegated Board Authority for eniry into overseas
markets. External specialist advice. Insurance programme
in place kocally.

Reputalional damage
cavsed by employees

Inappropriate dealing with stakeholders
{employees, clients and supply chain}. Inappropriate
financial dealings. Anti-competitive behaviour. Bribery

Management systems 1o prevent fraud/economic
crime. Whistleblowing and confidential reporting system.
Technology solutions to review and analyse fransactions,

not working to ond corruption expaosure. Training in developing a responsible culture.
company values
Market conditions/ Customers reduce volumesvalue of services. Spread of client base, Extensive use of credit exposure

economic climate
negatively impacting
on performance

Increased price competition. Changes in public
spending. Infiation and interest rate uncertainty,
Customers going into cdministration and bad debts.
Custormers foce difficulty raising funds, Volatile equity
and bond market.

consolidation tool. Credit insurance. Hedging ogainst
adverse interest rate fiuctuations.

Regulatoryrisks

Category Araas of dsk. Mitigotion
Non-compliance Lack of awareneass or action eutside of relevant kaws Departmental responsibility for relevant regulatory
with legislation and regulctions and subsequent changes thereto. requirements, Expert extemal odvisors. Specific

complignce systems in place. Ongoing fraining and
guidance. Conformance monitoring. Internal and
external audits.
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Financial risks

Category

Areas of risk

Mitigation

Inadequate liquidily
to meetrequirements/
obligations

Facility maturity risk. Cifficulty in re-finoncing. Change of
credit terms with client and suppliers. Credit control and
cash flow management. Terms of borowing instruments.
Increased pension scheme liabilifies.

Committed bank facility in place spread across

six bbanks and ongoing relationships with funders.

Us Private Placement funds of £100m and long term
maturity. £40m of overdraft facilities in place.

Regulcr reporting on key indicators. Statements of
complicnce with borrowing powers. Daily and weekly
monitoring of bank balances and net debt. Financial
Procedures Manual.

Crystallisction of losses
on uninsured risks

Risk of breaich of insurance condifions/covenants. Failure
talog and/or provide suflicient and complete information
for each business activity/risk exposure. Exposure fo self-
insurance. Failure to adequately control activities.

Group ond Division Business Management System.
Co-ordinafion of GHSE, Business Risk and Insurance
information. Annuclreview of insurance cover. Use of
expert insurance and other advisers for risk assessment.

Failure of material
counterparty
or joint venture

Financicl instability and failure risk of clients,

suppliers, advisers, insurers and funding providers
increased in current cimate. Funding becomes more
expensive or is withdrown. Breach of banking covenants.
Pension scheme counterparties may be underfunded
due 1o poor investment performance.

Legalreview of confracts and formal, regular
counterparty status assessment. Delegated authority
for approvat ond review of counterparty relationships.
Diversification of counterparty base to limit
dependencies. Governance of pension schemes.

Operational risks

Category

Areas of risk

Mitigation

Major health, safety or
environmental incident

Incident caused by MITIE or its sub-controctors. Working

at height. Working with electricity. gas, asbestos or ather
hazardous materials, Driving and vehicle safety, Fire, water
and waste management, Food salety, Manual handiing
ond sfips, trips ond falls.

Ongoing fraining for all employees supported by QHSE
professicnals. Provision of appropriate equipment ond PPE.
Specific procedures in place for high risk areos. Internal and
external cudits,

Trading position
compromised due
to system, control
or process failure

Failure of criticolsystems, controls, processes or
networks, Network cyber attack. Insufficient data storage.
MNon-conformance with legislation. Industrial action.

Defined business management systems, policies, control
framework and delegated authorities. Malicious software
protection. Multiple network routes to data centres.
Experienced in-house [T resources. Systems support and back-
ups. Diversity and geographic spread of operations. Flexible
warkforce and network access. Disaster Recovery/Business
Continuity Plans. Application of due process. Internal audit,
including the use of computer assisted technigues.

Inability to attract and
retain talented people

Attraction, motivation, refention and development
of iclented people. Performonce Management,
Management training.

Competitive remuneration. Talent management and

Mentoring and graduate programme. Leadership
development raining.

personal development plans. Succession planning.
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Boand of Directors

Roger Matthews

become a mentor on the ICAEW's Women in
Leadership Programme.

Bill Robson .

Non-Executive Chalrman

Execullve Direclor

Chaiman of the Nominalion Commitiee
Member of the Remuneration Committees

Roger was appointed as a Non-Executive Director of MITIE
Group PLC in December 2006 and was later appointed

as Non-Executive Chairman in July 2008. Roger previously
held the roles of Group Finance Director of J Sainsbury plc
and Group Managing Director and Group Finance Director
of Compass Group PLC. Roger is a Non-Execuiive Chairman
on the board of LSL Property Services PLC and was recentty
appointed Chairman for Pertermps Network Group Limited.
He is alse a Non-Executive Director of Zetar PLC and a
Trustee of Cancer Research UK.

lan Stewart

Non-Execullve Peputy Chairman

lan was appointed as Chief Executive of MITIE Group PLC

in 2001 and was appointed as Non-Executive Deputy
Chairmen in March 2007, lan was a founding member of
MITIE. lan has announced his refirement from the Board with
effect from 21 May 2012.

Ruby McGregor-Smith CBE

Chief Executive

Ruby was appointed Group Finance Director of MITIE Group
PLC in December 2002, was appointed Chief Operating
Officer in September 2005 and was appointed the Group's
Chief Executive in March 2007. Prior to joining MITIE, Ruby

held a range of senior roles within the support services seclor,
primarily at Serco Group plc. Ruby has been a Non-Executive

Director on the beard of Michael Page intemational plc
since May 2007, is their Senior Independent Non-Executive
Director, chairs their Audit Committee, and is @ member of

their Normination and Remuneration Commitiees. Ruby is also

a trustee for Business in the Community (BitC), a business-led
charity focused on promoting responsible business practice

and until recently chaired Race for Opportunity, a part of the

BitC organisction with a focus on diversity in the workplace.
Last year Ruby was awarded honorary Doctorates by both

Kingston University and The University of the West of England,

followed in eary 2012 with the honour of @ Commander of

the Order of the British Empire for her services to business and

diversity in business. In March of this year Ruby was

announced by the Home Secretary as Chair of the Women's

Business Councll, a focused, one-year working group aiming
to ensure action by government, business and others to
maximise wormen's contribution to economic growth.

Suzanne Baxter

Group Finonce Director

Suzanne was appointed as Group Finance Director of
MITIE Group PLC in April 2006. Suzanne is a Chartered
Accountant. Prior to joining MITIE, she specialised in
mergers and acquisitions related transaction support
and held a number of commercial and operational roles
with Serco Group plc. Suzanne holds a seat on the
Opportunity Now Advisory Board, a part of the BitC
organisation with a focus on gender diversity in the
workplace, and during the year was a member of the
Finance and Risk Committee of BitC. She has recently
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Bill joined MITIE Group PLC in January 1992 following the
acquisition of Trident Maintenance Services Limited. He was
appointed as an Executive Director in August 2001 and now
holds the position of Managing Director of the group's
Property Management division.

Lamry Hirst CBE

Non-Executive Director

Member of the Audit. Nomination and Remuneration Commitiees

Larry joined MITIE as a Non-Executive Director on 1 February
2010. He held the position of Chairman of IBM Europe, Middle
East and Afiica until July 2010 ond held a number of senior
positions during his 32 year career with IBM including General
Manager, IBM Northern Region and Chief Executive, IBM UK
and Ireland. Lamy was previcusly appeinted as Chairman of
e-skills Sector Skills Council. Larry is a Non-Executive Director
of ARM Holdings pic and is also Non-Executive Chairman

of UK Trade and Industry Technology Board., He is a trustee

of the charity Sentebale, an Ambassador to Everywornan,
International Advisor to British Airways and a Global
Ambassador to Monitise plc.

David Jenkins

Senlor Indepsandent Director

Chairman of the Audit Committee
Member of the Nominalion and Remuneralion Commitiees

David was appointed as a Non-Executive Director in March
2004. David was previcusly a senior partner with Deloitte LLP
in London having spent aver 20 years in Assurance and
Advisory Services. David is Chairman of Developrment
Securities PLC and a Non-Executive Director of Renewable
Energy Systems Holdings Limited. He was a Governor of
Downe House School until completion of his term of
appoiniment in November 2011.

Terry Morgan CBE

MNon-Executive Director

Chairman of the Remuneration Committee
Member of the Audit and Nomination Commitiees

Terry was appointed as g Non-Executive Directorin July 2009.
He is Chairrman of Crossrail and President of the Chartered
Management Institute. Temy also holds positions as
Non-Execuiive Chairman of the Manufacturing Technology
Cenfre and the National Skills Academy for Raitway
Engineering. He is alsc a Non-Executive Director of

Boxwood Lid, and a Trustee of the London Transport Museum.,
Terry was previcusly Chief Executive of Tube Lines Limited and
has held positions with BAE Systems, Rover Group plc and
Lucas Giling Limited.

Graeme Pofts

Non-Executive Dlrector

mMember of the Audit. Nominalion and Remuneralion Commitiees

Graeme was appointed as a Non-Executive Director in

July 2006, Graeme was formerty Chief Executive of Reg
Vardy plc, a divisional Chief Executive Officer and Executive
Director of Inchcape ple and Chief Executive of RAC
Motoring Services. He is a Non-Executive Director of BEN,

the automofive industry charity, and is Managing Director
of Eden (GM) Limited, a motor retait group.
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Gomporate Govemance Statement

The Directors submit their report together with the audited consolidated financial statements of the MITIE group of
companies for the yeor ended 31 March 2012..The Directors' Report includes the Chairman's Statement, the Business .
Review, the Corporate Governance Statement, the Remuneration Report, the Directors' Responsiblity Statement,

and those decuments that are referred to within the Directors’ Report and which are available at www.mitie.com.

The Company is required to set out a fair review of the business of the group, including an analysis of the development
and performance of the group during the reporting period. the position of the group at the end of the reporting pericd
and the principal risks and uncertainties facing the group. This review is set out in the Business Review on pages 8 to 47
and the Chairman's Statement on pages 6 and 7.

The Directors' Report has been prepared, and is published, in accordance with, and in rellance upon, applicable
English company low and the liabilities of the Directors in relation to that report are subject to the limitations and
restrictions provided by such law.

Principal group activities

MITIE Group PLC is the holding company of the group. The principal activity of the Company is to provide management
services to the group. The group's activities are focused on the provision of strategic outsourcing and energy services

in support of the buildings, facilities and infrastructure of its clients. Further details of the subsidiary undertakings of the
Company principally affecting the profits or net assets of the group in the reporting period are listed in Note 3% to the
financial statements. The group operates a registered branch office in the Isle of Man.

Governance overview

The Corporate Governance Statement, logether with the Directors’ Remuneration Report, provides details of key
aspects of MITIE's corporate governance environment and the Board has confirmed that the group hos complied
with all the relevant provisions set out in the UK Corporate Governance Code 2010 {the ‘Code’) throughout the year.

Cur achievements during 2012 are underpinned by & strong culture of governance. In owr Corporate Governance
Statement we explain how the main principles of good governance are applied and the principal changes we have
made to our systems of assurance, risk management and control during the tast financial year. The Board recognises
that the manner in which the group is governed is critical to its long term success, for which it is accountable to
shareholders.

During 2012, the Board, with the help of its committees, has continued o ensure that balanced and sufficient time
is spent reviewing and discussing strategy, risk, performance, investor engagement and key matters of governance.,
This is facilitaled by focused planning to ensure that the right information is provided to support the decision making
of the Board. Key areas of governance that have been reviewed during the year include:

- Board composition - the Nomination Committee has reviewed the composition of the Board and its Committees and
the refreshing of the Board to ensure the rights skills and experience are represented to support the growth of the
group. The Board continues to operate a formal Board evaluation and is mindful of the requirement under the Code
to camy out an extemally facilitated Board evaluation every three years. All Directors with the exception of lan
Stewart will be standing for re-election at this year's Annual General Meeting [AGM).

- Board diversity — MITIE has welcomed the focus on board diversity and the Board continues to believe the issue of
diversity should be tackled in @ manner that considers all areas of the diversity and inclusion agenda of which gender
forms a part.

- External audit tender - the Board fook a decision to tender the provision of external audit services to the group and
carmied out arigorous review process which involved presentations and responses from four potential providers of
audit services.

- Risk and business assurance - following a review of MITIE's risk management systems and infernal audit processes,
we have introduced an Enterprise Risk Management system to enhance the way in which risk is managed, assessed
and measured throughout the group.

- Decision making — the Board has completed its review of delegated authorities fo ensure that they continue to be
adequate, appropriote and sufficient to suppor the business in the context of the growth of the organisation and its
changing jurisdictional presence.
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Directors’ report

Board structire and leadership

The role of the Board

The Board is collectively responsible for the long-term success of the Company and accordingly reviews and agrees
the strategy for the group proposed by the Executive Directors on an annual basis. In seiting the strategy. the Board
takes account of key matters such as market rends, competitive environment, private/public sector approach,
international ospects, people and talent and the MITIE Model, ensuring at ol times that sufficient consideration is given
to risk and internal conirols. Matters that are exclusively dealt with by the Board include: setfing group objectives and
strategies. approving business pians and budgets and monitoring performance against these, approving material
acquisitions, disposals and business start-ups, including any material transactions cutside of the normal course of
business, approving the group's Half-yeary and Annual Report and Accounts, appointing and removing the Chairman,
Directors and Company Secretary, management of the group’s risk profile and monitoring the group’s corporate
governance arangements. Decisions and approvals are managed in accordance with the group's delegated
authorities and matters are also set out in a schedule of matters reserved for the Board which is available at
www.mitie.com/investors_corporate-governance.

Board composition

The membership of the Board as at 31 March 2012 and biographical details of the Directors (including details of
committee chairmanships and other positions held) are given on page 48. To comply with relevant provision of the
Code, all Directors, with the exception of lan Stewart, will submit themselves for re-election at the forthcoming AGM
and details are provided in the Notice of AGM which is available at www.mitie.com/investors. After serving with MITIE
for 25 years, of which 22 have been on the PLC Board, lan Stewart resigned as a Non-Executive Director with effect
from 21 May 2012.

During the year, Non-Executive Director independence was considered by the Board. The Board determined that
all Non-Executive Directors as at 31 March 2012, with the exception of the Deputy Chairman lan Stewart, were
independent in mind and judgement, and free from any material relationship that could interfere with their ability
to discharge their duties effectively.

The Board is comprised of four independent Non-Executive Directors; a Non-Executive Director deemed non-
independent as a result of his prior role as Chief Executive of the group, the Non-Executive Chairman and three
Executive Directors. The Board has five formally constituted committees: the Audit Committee, the Nomination
Committee, the Remuneration Committee, the Investment Committee and the Results Committee for which the duties
and responsibilities of each are set out in the terms of reference available on the Investor section of MITIE's website:

at www . mitie.com/investors_corporate-governance. The work of the Committees is explained on pages 51 and 52.

The division of responsibilities end leadership
There is a clear division of responsibility between the roles of Chairman and Chief Executive as formally set out in the
terms of reference for each of these roles.

The Chairman is a Non-Executive Director and is responsible for the effective running and leadership of the Board,
ensuring its effectiveness. He licises with the Company Secretary on the cnnual Board plan and agrees and sets the
Board agendas. Key matters covered at each Board meeting include: sirategy. enterprise risk managemenit, financial
and management reporting, investor relations and corporate govemnance, with updotes received from each of the
Committee Chairmen. He ensures that sufficient time is allocated o promote healthy discussion and epen debate,
supported by the right level and guality of infermation o assist the Board in reaching its decisions. The Chairman
encourages openness and fluid communication between Executive and Non-Executive Directors, o culture which has
been facilitated by meetings between the Chairman and individual Directors. The Chairman ensures that the Non-
Executive Directors contribute effectively and that the Executive and Non-Executive Directors are aware of the views
of major shareholders. He is also responsible for ensuring that the Board addresses major challenges faced by MITIE and
for the effective performance of the Board and its committees. The Chairman is available 1o consult with shareholders
throughout the year and will be availoble at the AGM,

The Chief Executive is responsible for all aspects of the operation and management of the group and ifs business
within the authorities delegated by the Board. She is responsible for developing and effectively implementing strategy
following approval of the strategic and financial plan by the Board. The Chief Executive's remit includes proposing
investment into new business and geographical areas and ensuring at alt times that the group’s risk profile is
appropriately considered. She ensures the timely and accurate disclosure of information to the Board and to
shareholders, She leads the Executive Directors and senior management team in the day-to-day running of the group's
business under clear delegation of authority from the Board. The Chief Executive maintains regular dialogue with the
Chairman on all important Company matters and together they provide coherent leadership of the group.
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The Non-Executive Directors

Non-Executive Directors are responsible for exercising their independent skill and judgement. In reviewing the proposals
for the strategic direction of the group, the Non-Execulive Directors constructively challenge and probe the Executive
Directors, offering a breadth of knowledge, experience and individual skills, and are responsible for contributing to the
formulation and development of strategy. The Non-Execulive Directors monitor high level corporate reporting and
satisfy themselves as to the integrity of financial information and the operation of key financial controls. The terms of
appointment of the Non-Executive Directors’ and the Executive Directors' service confracts are available for inspection
at MITIE's registered office, the head office and at the AGM. The role of the Senior Independent Director is to make
himself available to shareholders should they have concerns which have not been resolved through the normal
channels of Chairman, Chief Executive or Group Finance Director or for which such contact is inappropriate in the
circumstances. The Senior Independent Director in particular reviews information on major shareholders and financial
analysis to obtain a balanced understanding of the issues and concerns of shareholders. Explained further below

is the Senior Independent Director's role in succession planning and performance evaluation for the Chairman,

The Commitiees of the Board

The Audit Committee

The Company has a formally constituted Audit Committee comprised of independent Non-Executive Directors who
are all considered s being appropriately experienced to fulfil their duties, and the chairman, David Jenkins, continues
to be deemed by the Board as al the date of this report, to have significant, recent and relevant financial experience
through his qudlifications ond held appointments. The Committee is generally responsibie for:

- monitoring and reviewing the integrity of the group's corporate reporting which includes any formal announcements
relafing fo the group’s financial performance, and any significant financial reporting judgements therein;

- monitoring and reviewing the independence and objectivity of the group's external auditors, the objectivity and
effectiveness of the audit process and the effectiveness and implementation of the group policy on the provision
of non-audit services [the Non-Audit Services Policy);

- monitoring and reviewing the integrity and effectiveness of the group's internal financial controls environment,
internol audit function and enterprise risk management structures: and

- making recommendations to the Board on shareholder resolutions for the appointment of, and remuneration
for, external quditors,

The Chairman of the Committee will be available at the AGM to answer any questions about the work of the
Commitiee.

During the financial year, the Committee met three times and meetings are attended by the Company's external
auditors, the Chairman, the Chief Executive, the Group Finance Director and the Enterprise Risk Director. The matters
under consideration at these meetings included:

- generally monitoring the group's corporate reporting process and the statutory audit of the annual group accounts;
- the Half-yearly Financiat Report and Annual Report and Accounds;
- critical accounting policies and judgemenits:

— the review of the external auditors’ audit plan, nature and scope of work and overall summary of key issues
and judgements;

- the tendering of external audit services for the group and the re-appointment of the external guditors;

the effectiveness of the external auditors including the appropriateness and skills of the audit team;

i

compliance with the Non-Audit Services Policy and maintenance of auditor independence;

the approval of the group risk assurance framework and the intemal audit plan;

!

the review of key internal audit reports and findings; and

- generally monitoring the effectiveness of the internal control, audit and risk management systems and functions.

The Commitiee also meets separately with the external auditors and the Enterprise Risk Director without the presence
of the Executive Directors.

The Remuneration Commitiee
Information about the structure and processes for the Remuneration Committee is included on page 64 within
the Remuneration Report.

ol
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Directors' report

Board structure and leadership

The Nomination Commillee

The Nomination Committee is responsible.foridentifying and nominating, for the approval of the Board, candidates
te fill Board vacancies and to consider the need to refresh the skills, experience and diversity represented on the
Board to support the growth of the business. It leads the process for appointments to the Board. On an appointment,
Directors are made aware of what is expected from them in terms of time commitment, Commitiee service and
involvernent outside Board meetings.

All Directors receive a personally tailored induction to MITIE which includes visits to Company and key client sites and
they receive an information pack, which includes copies of MITIE's Memorandurm and Articles of Association, latest
Annual Report and Accounts, Committee terms of reference and copies of recent Board and Committee minutes and
supporting papers. Directors are given access to the virtual boardroom which, as well as holding alt board reports, holds
the Board Handbook containing essential information about the Company; Board and Committee terms of reference;
Directors' statutory duties; governance and regulatory guidelines; the group's approved delegated authorities, and an
overview of the group's insurance amrangements. The Handbook is reviewed and updated regularly as and when
regulatory developments arise. Training and development for Directors continues to be a key focus and additional
briefing notes are circulated on matters such as changes in the regulatory and governonce environment.

In respect of changes to the membership on the Board or its Committees, the Nomination Committee makes
appropriate recommendations following a careful and considered evaluation of the balance of skilis, knowledge,
experience and term served. It seeks to ensure that the Directors continue to provide the requisite skills, knowledge
and experience to support the development and needs of a growing organisation and diversity forms an important
part in this process. MITIE welcomes general principles underpinning the need to consider diversity ot Board level and
sees this as an opportunity to help organisations shift their behaviour around diversity. The Board believes that setting
aspirational diversity targets could drive a different behaviour that is not necessarily in the best interests of the
organisation and the issue of Board diversity should be tackled in @ manner that considers all areas of the diversity
agenda. Diversity at Board level has to be balanced against the required skills and experience and should be a natural
fit intc any recruitment or succession planning and talent management process.

During the year. the Nomination Committee reviewed the composition and chairmanship of the Board and each

of its Committees and the Board has determined that all Non-Executive Directors were independent in character and
judgement. The membership of the Audit, Nomination and Remuneration Committees were widened to include all the
Non-Executive Directors and the Board has confirmed that it is satisfied that its current composition is appropriate
having regard in particular to the integrity, skills, knowledge and experience of its Directors and the size and nature

of the business.

The Investment Committee .

In order to further strengthen the Company's governance structures and facilitate the internal approvals process

the Board has approved the terms for the establishment of an investment Committee which comprises of the Chief
Executive and Group Finance Director. The Investment Committee reviews and approves proposals on matters such
as acquisitions, disposals, capital expenditure and operationat transactions, presented in accordance with the group
delegated authorities.

The Resulls Committee

In addition, the Board has approved the establishment of a Results Committee which comprises of the Chief Executive
and Group Finance Director. This Committee assists the Board in approving matters such as interim and final results
announcements, other routine, non-material announcements, dividend payments and shareholder communications,
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Board efiectiveness

Board meetings and meeting attendance

All Directors are expected to dllocate sufficient time to the Company to discharge their responsibilities effectively
and, where possible, attend all Board meetings and the AGM, Any time commitment matters are addressed by the
Chairman with the Director concemed.

During the year ended 31 March 2012, there were six scheduled Board meetings. Additional unscheduled Board
meetings were held to deal with the review and approval of material contracts, acquisitions and issues relating

to shares and other administrative matters. Information contained in Board papers is generally well presented and
over the past 12 months has continued to improve to ensure effective decision making on areas critical to group's
development. The Board has infroduced an electronic boardroom and all board papers are now distributed
electronically which assists in the more efficient delivery of reports. Each year, the Board holds a dedicated
strategy meeting and a budget meeting. Directors’ attendance at scheduled Board and Committee meetings
{Audit, Remuneration and Nomination) of which they are members is shown in the following table:

Director Board Audit'  Remuneration’ Nomination'
Number of meetings held in year: 6 3 5 2
R J Matthews 6 - 5 2
| R Stewart 5 - - -
R McGregor-Smith CBE 6 - - -
S C Baxter 6 - - -
W Robson 5 - - -
D S Jenkins 5 3 4 1

G J Potts ) 20f2 5 10of1

T K Morgan CBE é 3 5 2
L Hirst CBE b 3 20f2 tofl

Note:

1 The membership of ihe Audit. Nomination and Remuneration Committees were widened during the year 1o include all the Non-Executive Directors.

To assist with the business conducted at Board and Committee meetings, all Directors are supplied with an agenda
and supporting papers for all Board meetings in a fimely manner and from time to time, detailed presentations from
non-Board members on operational matters. In addition, members receive rmoenthly reports from the Chief Executive
and Group Finance Director on the operational and financial performance of the group. During the course of the year,
the structure and content of these reports has been reviewed to help improve the quality of information and ensure
they continue to provide information that refiects the dynamics of the businesses and the markets within which the
Company operates; such reports can alse include updates on post-acquisition performance. contract wins and losses,
organic growth, management accounts and results.

Govemance Business review Overview

Accounts




MITIE Group PLC
Annual Report and Accounts 2012

Directors’ report

Director commitments

Executive Directors are permitted to accept appointments outside the group provided permission is sought from the -
Chairman and the Chief Executive and that the additional appointments do not interfere with the Directors’ ability

to discharge their duties effectively. The commitments outside the group of the Executive Directors are detailed

in the Remuneration Report on page 64, Executive Directors are entitled to retain any fees earmned from these

external appointments,

Directors' interests

With regards to the appointment and replacement of Directors, the Company is governed by its Articles of Association
and the Code, the Companies Acts and related legislation. The Articles may be amended by special resolution of the
shareholders.

Director conflicts

The Board has a formal policy on the declaration and management of Director conflicts in accerdance with the
Articles of Association of the Company which has operated effectively during the reporting period. Any potential
situation or transactional conflict must be reported as soon as possible to the Chairman, the Chief Executive and the
Company Secretary. Where a potential conflict is authorised {under the statutory powers and powers granted under
the Aricles of Association to the Board), such conflict is kept under ongeing review.

Director indemnities

The Company maintains Directors’ and officers' liability insurance, providing appropriate cover for any legal action
brought against its Directors and/or officers. The Memorandum and Arficles of Associafion of the Company extend

the protection provided to Directors inrespect of any litigation against Directors relating to their position as a Director
of the Company, and specifically provide that the Company may indemnify Directors against any liability incumred in
connection with any negligence, default, breach of duty or breach of trust in relation to the Company and that the
Company may fund defence costs. Individual Directors would still be fiable to pay damages awarded to the Company
in any action against thermn by the Company and to repay their defence costs (to the extent funded by the Company)
if their defence was unsuccessful. ‘

Board evaluation

The Board is committed to effective and rigorous review of its performance and that of the Committees and individual
Directors, and accordingly o formal evaluation of the performance and effectiveness of the Board, its Committees
and of each Director is performed annually,

The Chairman. with the Company Secretary, reviews the evaluation process and has considered the extent to which
such a process should be externally facilitated and has reported to the Nomination Committee on its conclusions.

This year, it was recommended that the Board continue with an evaluation process that uses a combination of a formal
appraisal questionnaire and one-to-one meetings. The questionnaire was separately reviewed and refreshed to ensure
that the questions remain meaningful, objective and support an open and transparent process, and focus on Board
composition and confributions, meeting processes and the performance of the Chairman {which is reviewed
separately and led by the Senior Independent Director). '

The conclusions and recommendations flowing from the evaluation are reviewed by the Chairman with the Chief
Executive and shared with the Board. It is a constructive process used to improve performance and help shape
the future composition of the Board. The Board has confirmed that whilst there is an overall level of satisfaction with
the performance of the Board and that of its Commitiees and Directors, there was a continuing need for the Board
to focus on the implementation of the growth strategy and ensuring it has the skills, experience and diversity

to achieve it.

Director re-election

As part of the formal Board evaluation, the Board has considered the performance of each Director and is satisfied
that they continue to be effective and demonstrate clear commitment to their role. All Directors, with the exception
of lan Stewart, will submit themselves for re-election at the forthcoming AGM.,
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Board accountahility

Risk management and internal confrol

The Board is responsible for determining the level of acceptable risk that is appropriate for the group when establishing
and operating to achieve the group's strategic cbjectives. It regularly reviews the effectiveness of the group's risk
management programme and systems of internal control, Both the Board and the Audit Committee receive regular
updates fram the Enterprise Risk Director for the group on potential risks that may impact upon the group and the
environment in which it operates. The system of internal control is designed to manage, rather than eliminate, the risk
of failing to achieve these objectives and strategies and it will only provide reasonable, and not absolute, assurance
against material misstatement and loss.

Internal control framework

The Board and senior management are responsible for maintaining and developing a culture of good governance and
integrity, competence, fairness and responsibility throughout the group. Essential to this is the recruitment and retention
of highly skiled individuals who promote the highest standards of integrity, competence, governance and ethical
behaviour, Group policies and procedures support the business by providing an operational internal control framework
for the group, each division and operating business to work within. This framework is designed to balance the need for
group-wide consistency and control with the autonomy that local management require to develop ond manage each
operating business successfully.

Responsibilities are clearly defined and delegated in accerdance with the group's delegated authorities and
authorisation registers and ensure compliance with the matters reserved for the Board. The formal delegated authorities
matrix is issued to all operating subsidiaries that includes both financial and non-financial authorities and matters
relating to strategy, contract approval, recruitment, capital expenditure, banking fransactions and specific group
policies. Periodically, the Board reviews the delegated authorities to consider the authorities in light of activities within
the organisation to ensure that they continue to facilitate the way in which the group operates. Each operating
subsidiary is headed by a managing or regiondl director who has authority to manage their business within this
framework of delegated authorities and group policies and procedures. To support the business further, the group
function has a team of specialist resources with individuals responsible for specific functions including legal, health
and safety, IT, insurance, human resources, tax, pensions, purchasing, finance and enterprise risk. Regular diatogue
between these functions and the operating businesses provides additional support and forms a key part of the system
of internal conftrol.

Moniforing the system of internal control

Monitering is carried cut throughout the year via the receipt and review of various reports, presentations and discussions
with management, as set cut above. Specifically, the Audit Committee supports the Board by monitoring and guiding
the activities of the internal audit function, including approving the internal audit programme and reviewing reguiar
internal audit reports from the Enterprise Risk function, The internal audit programme is designed to provide a level

of assurance over keay risks as identified in the group risk register and is developed by the Enterprise Risk Director who
reports independently to the Audit Committee. The Audit Committee also receives regular reports from the external
auditors who contribute a further independent perspective on certain aspects of the internal financial control systems
arising from their work. As necessary, the Audit Committee will have diglogue with the Executive Directors on their
control responsibilities. To further encourage o culture of risk management within the business, the Executive Board
regulary reviews the programme of risk management undertaken across the group to demonstrate the importance
of the management and assessment of risk at a senior level,

During 2011, MITIE enhanced its approach te risk management, by bringing together existing risk management
resources into an Enterprise Risk function, led by an Enterprise Risk Director. This restructured approach allows the
Company to strengthen capability and resource through the sharing of best practice across the group.

The Board confirms that there is a continuing process for identifying, evaluating and managing significant risks faced
by the group which is monitored in accordance with the revised guidance on internal control issued by the Financial
Reporting Council. This work has focused on the assurance framework that exists within the group, the use and
compilation of risk registers and an increase in the use of computer assisted audit techniques.

The Board confirms that its risk assessment process has been in place throughout the reporting year and up to the date
of approval of the Annual Report and Accounts. The Board considers the nature and extent of the significant risks it
takes in setting sfrafegies which are detailed further in the section regarding risk factors that could affect fhe business
on pages 46 and 47. The process for identifying, evaluating and managing risks requires the group and its principal
businesses to consider strategic, operational, financial and compliance risks and the effectiveness of the mitigating
controls based on a pre and post-controls risk evaluation. The principal risks identified from this process are recorded

in the group's risk register which is maintained by the group’s Enterprise Risk function. This register is reviewed
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Board accoumtability

periodically by the Board and forms the basis of the internal audit programme for each year with risk areas reviewed

on an annual to triennial basis dependent upon materiglity and inherent risk assessment. Reported potential economic
crimes and whistleblowing activity is communicated to the Audit Commiitee along with the results of investigations
carried out. These investigations have not identified any risks that result in o material, unmitigated exposure to

the group.

Reviewing the effectiveness of the system of infernal control

In tine with Turnbull Guidance and C.2.1 of the Ceode, the Board performs a formal annual assessment of the operation
and effectiveness of the system of internal control, covering all material controls including financial, operation and
compliance controls, and updates this assessment prior to the signing of the Annual Report and Accounts. The Board
also holds discussions with senior management and reviews the results of a formal internal controls review and system
effectiveness confirmation from each operating subsidiary. The Enterprise Risk Director attends each Audit Committee
meeting to provide regular updates on the effectiveness of the group's internal controls. The Board confirms that
management has taken steps during the year to improve the system of internal control. embed effective controls
further into the operations of the group and to address improvements as they come to management's attention,

These steps are monitored at executive level to ensure they are implemented appropriately and that they are effective.

internal control systems: information and communication

The group maintains a number of systems and processes that report relevant information to group executive
management and the Board as necessary. This includes financial and non-financial information regarding business
performance, compliance with policy and procedure, relevant regulations and business critical matters, At an
operational level each division and business holds regular boord and management meetings. To maintain and develop
relationships between separate divisions and to address specific matters, regional meetings are also held and are
attended by regional representatives of each division. Senicr group management also regularly attend these meetings.

Consolidated accounts preparation and financial reporting .

The consolidated accounts of the group are prepared by the Group Finance function that is responsible for the review
and compilation of reports and financial results from each of the operating divisions and subsidiaries within the group.
in accordance with the group internal control and reporting procedures, Each operating division supports its report and
results submission with a statement of compliance with the group’s principal internal controls which is subject to review
and sample audit by the internal audit function. In addition, the representations made by the Board in support of the
.consolidated financial statements, including those in relation to the operating divisions, are supported by detailed
papers and cascaded reporting requirements throughout the group. which are reviewed by either the Group Finance
team or internal audit and presented to the Audit Committee and the Board for final approval as appropriate.

External auditor
Each year the Audit Committee reviews auditor performance in respect of audit services, audit related services
and nen-audit services and is committed to ensuring the independence and objectivity of the external auditors.

During the year, MITIE invited tenders for its external audit services. Four audit firms were invited to parficipate and

a formal process of interviews and evaluations followed. The tender process included the review of the Company’s
existing auditor performance in respect of services provided, audit related services, non-audit related services and
independence and objectivity. The Audit Committee concluded that Deloitte LLP should be appointed given the
relevant experience of their London team in both the PLC environment and support services sector and their proposal
with regard to the execution of the audit plan. The Audit Committee recommended to the Board the continued
engagement of Deioitte LLP as the Company's external auditor and has recommended their re-appeintment at the
AGM, Deloitte LLP has expressed wilingness to continue in office as auditors and accordingly the Board is
recommending a resolution for re-appointment for approval by shareholders at the forthcoming AGM.

The Audit Committee has approved a Non-Audit Services Policy that ensures that it has visibility over the levels of
non-audit work performed by the auditors and requires notification to the Chairman of ihe Audit Committee for any
non-audit spend with the auditors that, on an annual basis cumulatively exceeds 100% of the annual oudit fee and/or
where any item, regardiess of amount, is considered significant, The Audit Committee is satisfied that this policy provides
sufficient control over the levels of non-audit spend with the auditors whilst providing sufficient flexibility for the Group
Finance Director to approve expenditure on advice below those levels, Non-audit services provided to the group
during the year included taxation services and corporate finance services in relation to acquisitions,
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This policy also restricts the external auditors from performing work which will result in them cuditing their own work,
making management decisicns for the group, creating a conflict of interest, finding themselves in the role of advocate
for MITIE or creating any potential threat to theirindependence. Additionally, the external auditors will only be
considered for the provision of non-audit services if they are best suitedto perform the work in question. Deloitte LLP
also maintains its own internal controls designed to safeguard its independence. A summary of the fees paid to the
external auditors is given in Note 6 to the financial statements. The Audit Committee confirms that the requirements

of the Non-Audit Services Policy have been met throughout the year.

Disclosure of informafion to the auditors
Each of the Directors in office as of the date of approval of this Annual Report and Accounts confirms that:

- so far as he/she is aware, there is no relevant audit information (being information required by the auditors in the
preparation of their report) of which the Company’s auditors are unaware; and

- he/she has each taken all the steps that he/she ought to have taken as a Director to make himself/herself aware
of any relevant audit information and to establish that the Company’s auditors are aware of such information.

This confirmation is given, and should be interpreted, in accordance with Section 418 of the Companies Act 2006.

Going concern

The Directors acknowledge the Financial Reporting Council's Going Concermn and Liquidity Risk: Guidance for Directors
of UK Companies issued in October 2002 and *An update for Directors of Listed Companies: Responding to increased
country and currency risk in financial reports'. The group's business activities, together with factors likely to affect its
future development, performance and position are set out in the business review as refered to on pages 8 to 47.

The financial position of the group. its cash flows, liquidity position and borrowing facilities are described in the financiol
review on pages 42 to 45, In addition, Note 27 to the consolidated financial statements includes details of the group's
objectives, policies and processes for managing its capital, its financial risk management objectives, details of its
financial instruments and hedging activilies, and its exposure to credit risk and liquidity risk.

The group benefits from a large number of long-term contracis with a broad range of public and private customers
which provide a streng forward order book of £8.6bn and high visibility of secured work (83% of budgeted revenue)

for the financial year ending 31 March 2013, As a consequence, the Directors believe that the group is well placed to
rmanage its business risks successfully. The group’s financial forecasts, laking into account possible sensitivities in trading
performance, indicate that the group will be able to operate within the level of its committed borrowing facilities.

The group's commitied borowing facilities comprise £100.2m of US Private Placement Loan Notes expiring between
Becember 2017 and December 2019 which were issued in December 2010 and its committed banking facilities.

The group renegotiated its banking facilities in March 2011 and its committed facility of £250m will remain in place
until September 2015.

The Directors have a reasonable expectation that the group has adequate resources to continue in operational
existence for the foreseeable future. Thus they continue to adopt the going concern basis of accounting in preparing
the Annual Report and Accounts.

Shareholder engagement

The Board is commitied to an on-going, proactive dialogue with institutional and private investors and continues to
support the infroduction of the UK Stewardship Code, applicable to institutional shareholders, to further encourage
engagement between the Company and its shareholders. A full programme of formal and informal events, institutional
investor meetings and presentations are also held following the Half-yearly and Preliminary Results announcements
which are led by the Chief Executive and Group Finance Director.

The Chairman and Senior Independent Director are available for additional meefings with shareholders upon request.
The Board encourages the on-going dialogue between the Directors and investors and as such all Directors, with the
exception of David Jenkins were present at the 2011 AGM and made themselves available for direct discussions with
shareholders. Latest group information, financial reports, corporate governance and sustainability matters, Half-yearly
and Preliminary Results presentations, major shareholder information and all announcements are made available to
shareholders via the MITIE website {www.mitie.com} which has a specific area dedicated to investor relations.

Significant importance is attached to investor feedback on the group’s performance, and as such the Board receives
on investor relations report at each meeting detailing comporate news, share price activity, investor relations activity
ond maijor shareholder movements. The Board is also regularly updated and provided with investor feedback, broker
updates and detailed analyst reports following the Half-year and Preliminary Results presentations. The Chairman

is responsitble for ensuring that the Board is made aware of the issues and concerns of the major shareholders.

The AGM also allows shareholders to address and discuss any issues surrounding the group direcily with the Executive

and Non-Execuiive Directors.
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Electronic communications

The Directors remain committed to improving and extending-the electronic methods in which the Company
communicates with its shareholders, not only allowing the latest information on the group to be provided instanily
but recognising the environmental benefits. The Board encourages each shareholder to join the growing number
of investors electing to receive their information electronically and further details on how to register are provided
on the inside back cover of this report.

AGM
MITIE's AGM will be held on 11 July 2012 at 2.30pm at UBS, 1 Finsbury Avenue, London, EC2M 2PP. As is required
by the Code, dll Directors, with the exception of lan Stewart, will be standing for re-alection at the AGM.

Other information

Capital structure

Share capital and powers of shareholders

The group is financed through both equity share capital and debt instruments. Details of changes 1o the Company’s
share capital are given in Note 31 to the financial statements. The Company has o single class of shares - 2.5p Qrdinary
shares — with no right to any fixed income and with each share carrying the right to one vote at general meetings of the
Company. Under the Company's Arficles of Association, holders of Ordinary shares are entitled to participate in any
dividends pro-rata to their holding. The Board may propose and pay interim dividends and recommend a final dividend
for approval by the shareholders at the AGM. A final dividend may be declared by the shareholders in a general
meeting by ordinary resolution, but such dividend cannot exceed the amount recommended by the Board.

Share capital authorisations
At the 2011 AGM shareholders authorised:

- the Directors to allot shares up to an aggregote nominal amount of £3,401,672.18 shares, reprasenting one third of
the issued share capital plus 16,804,451 outstanding commitment in respect of options granted under MITIE's share
schemes {such total equating to 38.0% of the issued share capital as at 31 March 2011).

- the dis-application of pre-emption rights over allotted shares up to an aggregate nominal value equal to £447,234
or a maximuem 17,889,365 shares {representing 5% of the issued share capital as at 31 March 2011},

During the reporting period, the Directors utilised both these authorities {and the preceding authority) to allot 9,507,937
shares to an aggregate nominal amount of £237,698 to employees participating in MITIE's share schemes and to
mincrity shareholders in considerafion for MITIE Model shares.

- the Company to make market purchases of its own shares up to a total of 35,778,731 shares {representing 10%
of the issued share capital as at 31 mMarch 2011},

On 25 May 2011, MITIE commenced a programme to purchase its shares in the markel in order to ofiset shares

issued on 17 August 2011, to satisfy the consideration payable for the purchase of minority interests under the MITIE
Model. During the financial year te 31 March 2012 the Company purchased 5,400,000 shares (nominal value £135,000
and which equates to 1.49% of the issued share capital at year end) in the market for ¢ total consideration of £12.3m
at an average price of 227.5p per share. The highest price paid was 255.9p per share and the lowest price paid was
208.6p per share. it is not MITIE's current intention to operate a formal share purchase programme outside of this
arrangement, although it may purchase shares to offset share scheme exercise activity at its discretion.

Further details of these authorisations are available in the notes to the 2011 Notice of AGM and shareholders are
referred to the 2012 Noftice (both are available at www.mitie.com/investors) which contains similar provisions in
respect of the Company's share capital,
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Restrictions on the trading of shores

Certain shares that are issued as consideration upon acquisition by the Company of the shares of minerity sharehclders
in MITIE Model companies have restrictions placed upon them that both prevent the transfer of such shares and/or
attach specific claw-back provisions for periods of up to two years following acllotment, Otherwise, there are no specific
restrictions on the size of any shareholding or on the transfer of shares, which are both governed by the provisions of the
Articles of Association of the Company {available at www.mitie.com/investors_corporate-governance) and prevailing
legislation. The Directors are not aware of any agreements between Company shareholders that may result in
restrictions on the transfer of securities or on voting rights. No person has any special rights of control over the
Company's share capital. Details of employee share schemes are set cut betow and in Note 36 to the Accounts.

Recipients of MITIE Group PLC shares received under a MITIE investment model are restricted from selling the shares
received as consideration for ¢ minimum of two yvears. The Board believes that this is a unique business model that

has driven MITIE's past perfermance and continues to ensure a close alignment of interest between MITIE shareholders
and the management and employees of the group.

The group operates a Share Trading and Insider Dealing Policy which provides c framework to prepare and maintain
lists of those persons who have access teo inside information relating to MITIE and explains to employees the rules
regarding dedling in MITIE Group PLC Shares by MITIE's employees who have been identified as insiders. A list of insider
names is held by the Company Secretary and those identified are informed individually and asked 16 read, understand
and follow the procedures detailed in the policy. Lists are maintained electronically and all identified insiders receive
an email notification advising of the group's relevant close periods.

Significant interests in MITIE's share capifal
As at 18 May 2012 the Company has been notified of the following significant holdings of voting rights in its shares under
the Disclosure and Transparency Rules:

Number of Percentage

Qrdinary shares of shore

of 2.5p each capital

Massachusetts Financial Services Company 17,993,365 5.09%
Majedie Asset Management Limited 18,111,472 5.00%
FMR LLC 18,000,006 5.04%
AXA IM SA 18,003,137 4.99%

Detdails of the Directors’ interests in the share capital of the Company are detailed within the Remuneration Report on
pages 72 and 73.

Other share matters

There are o number of other agreements with provisions that take effect, alter or terminate vpon a change of control
of the Company such as bank facility agreements and employee share plans. None of these are considered to be
significant in terms of their lkely impact on the narmal course of the business for the group. The Directors are not aware
of any agreements between the Company and its Directors or employees that provide for compensation for loss of
office or employment that occurs solely because of a takeover bid.

Enployees

The Board remains committed to fostering and developing a culture of employee involvement in the business through
communication with employees and equity involvement whereby employees are enabled to build o stake in the
Company through the Company's various equity-based incentive schemes.

Equity-based incentives
The Boord believes that the group's culture of employee equity involvement is @ significant driver in the group's growth
performance and that this assists in attracting and retaining skilled and committed employees.

During the year the group has continued to operate the MITIE Long Term Incentive FPlan to incentivise and reward senior
members of the MITIE management team, the Executive Share Option Scheme for certain other employees and the
Savings Related Share Option Scheme which is open to dll eligible employees of the group. In addition, following
shareholder approval at the 2011 AGM, MITIE launched o Share Incentive Plan to all eligible employees in January 2012.

Govermnance Business review Qverview
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Employees

The group has historically grown by giving entrepreneurial managers the opportunity to create wealth by taking the risk
of starting @ new business, taking equity stakes at fair value in those new businesses in conjunction with MITIE and then,
dependent on a pre-agreed pricing structure, offering to sell that stake to MITIE predominantly in exchange for MITIE
shares, at the option of the Company. In 2011, the group launched a £10m Entrepreneurial Fund to back management
teams with innovative ideas for starting mutually owned businesses. The Board remains commitied to supporting
growing businesses through the Fund which builds on a long history of partnering with management teams to start up
new business ventures. During the year, the Company has invested over £4m from the Entrepreneurial Fund. in the form
of MITIE Mode! start-ups, second generation equity schemes and other equity incentive based businesses.

Under the terms of certain shareholder agreements and articles of association relating to MITIE Model companies,
certain minority shareholders in such companies may provide an option for the purchase by the Company of their
minority shares. The mechanism for calculating the price to be paid in respect of such transfer is transparent, on an
arms-length basis, and in accordance with the pricing structure generally applicable for other fransters under the
MITIE Medel. In consideration for these purchases, the Company generally has the option to settle payment in cash
or in MITIE shares,

On 17 August 2011 the Company announced the purchase of certain minerity shareholdings in five of its subsidiary
companies: MITIE Cleaning Services Limited, MITIE Engineering Maintenance (Caledonia) Limited, MITIE Landscapes
Limited, MITIE Property Services [UK) Limited [MPSUKL) and MITIE Transport Services Limited in accordance with the
respective articles of association and shareholders' agreements of those companies. The total maximum consideration
for all five transactions amounted to £14.6m, being satisfied as to £2.0m in cash and as to the remaining £12.6m by the
issue of 5,265,964 new ordinary shares of 2.5p eoch valued at 238.7p per share. being the closing market price per MITIE
share on 27 July 2011, As a result of these acquisitions, MITIE now owns 100% of the issued share capital of all five
companies with the exception of MITIE Landscapes Limited of which 89% of the issued share capital will be owned.

The selling shareholders gave certain warranties and assurances relating 1o past and future performance of the relevant
subsidiary companies. The shares issued in consideration are being held in safe custody for a maximum period of two
vears and may be sold to meet any claims that the Company may have in the future in relation to those warranties and
assurances. Details of these structures are generally available (to the extent incorporated into the articles of association
for individual MITIE Model companies) from Companies House at www.companieshouse.gov.uk.

As part of the arrangements to purchase shares in MPSUKL the Company entered info an agreement to purchose
shares held by Kenneth Robson (a relative of William Robson, an Executive Director of the Company) in MPSUKL.
Kenneth Robson served notice on MITIE to sell 40,000 8 ordinary shares in MPSUKL at the same time as other
shareholders, for a total considerafion of £0.5m. This equated to 1.11% of MPSUKL's issued share capital. Shareholders
approved the substantial property transaction at a general meeting held on 10 November 2011 and an application
was made to the UK Listing Authority and the London Stock Exchange inrespect of the consideration shares due to
Kenneth Robson.

Recipients of shares under this incentive scheme are generally restricted from seling the MITIE shares received

as consideration for a minimum of two years. On 10 November 2011 shareholders also approved three new equity
participation schemes under the MITIE Model which gives entrepreneuricl managers the opportunity to create wealth
by taking the risk of taking equity stakes in new businesses or more mature businesses in conjunclion with MITIE and then,
dependent on a pre-agreed pricing structure, offering to sell that stake 1o MITIE between the fifth and tenth years from
the date of establishment of the business. Shareholders approved the introduction of the schemes allowing certain
employees to share in any additional value which they help to create. At this year's AGM the Board is seeking a
general approval from shareholders that allows the Company to enter info such schemes pursuant to the Listing Rules.

Communlcation with employees

Communication with MITIE's employees remains a high priority. The group communicates with employees through
the use of group-wide mailings, employee magazines and updates, employee-focused initiatives, media networks
and the provision of access to broadcasts of periodic financial presentations.

We are also committed to developing our use of social media tools as an effective way of communicating with
our people because we recognise that these methods can provide great ways of allowing our people to give
us feedback. share ideas and engage with the wider MITIE community.

Qur social media tools are supported by a group-wide intranet system which improved communications and
information sharing across the business and includes blog updates by the Executive Board members and
functional teams.
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Through the use of their own communication processes each of the group's businesses is encouraged to ensure that
employees are kept informed on group and individual business developments and social networking sites continue
to play an important part of engagement and communication with employees.

The group continues to operate its group-wide MITIE Stars programme o recognise and reward exceptional
performance by ifs people. The MITIE's Got Talent, group-wide talent contest continues to be supported and
encourages employee engagement and recognition. The group Sustainability Report contains further details
of these initiatives and is available from www.mitie.com.

Employees remain actively involved in the group’s activities via an employee forum, This year the forum held two
meetings and included presentations by senior management or functional heads as requested by the employee
representatives, The Executive Board will continue to seek increasing involvement and activity of the employee
representatives. During the year, the group launched an employee engagement survey in certain parts of the
group to gather feedback on the employee experience.

Employee diversity and inclusion

The Board remains committed to developing further a culture that encourages the inclusion and diversity of all

of the group’s employees through respecting and apprecicting their differences and promoting the continuous
development of employees through skills enhancement and training programmes. The group's employment policies
are designed to attract, retain, train and mofivate the very best people, recognising that this can be achieved only
through offering equal opportunities regardless of gender, race, religion, age, disability, sexual orientation or any other
aspect of diversity. Applications from disabled persons are always fully considered, bearing in mind the aptitudes of the
applicant concemed. It is the policy of the group that the training, career development and promotion of disabled
persons (including those who become disabled whilst employees of the group) should. as far as reasonably possible,
be identical to that of other employees.

Further information can be found within the group's dedicated Sustainability Report which can be found at
www.mitie.com.

Financlal results and dividends
A detailed commentary on the financial results of the group for the year is contained within the financial review
on pages 42 to 45 of this report. The profit before taxation for the financial year is £94.5m (2011: £86.8m).

— The Directors declared an interim dividend of 4.4p per Ordinary share with a total value of £15.5m (2011 £14.4m)
which was paid to shareholders on é February 2012.

- The Directors recommend o final dividend of 5.2p per Ordinary share with a total value of £18.4m based upon the
number of shares issued as at 16 May 2012 (2011: £17.5m). The final dividend for the year will be paid on 7 August
2012, subject to shareholder approval at the AGM, to ordinary shareholders on the register on 22 june 2012.

- The total dividend per Ordinary share for the year ended 31 March 201215 9.6p (2011: 9.0p).

The Company operates a Dividend Re-Investment Plan {DRIP) which allows shareholders to build their holding by using
the cash dividend to purchase additional shares in MITIE. Further details on the operation of the DRIP are included at the
back of this report and are availabie from MITIE's Registrar.

During the reporting period, the trustees of the Company’s Employee Benefit Trusts waived dividends on shares held.
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Directors’ repont

Rnancial matters

Financial instruments

The.group's financial instruments include bank loans, finance leases..overdrafts, US private placement loan notes and
performance guarantees. In addition, various other financial instruments such as trade creditors and trade debtors arise
from its trade. The use of interest rate swaps and currency derivatives are used to manage interest and currency risk
when necessary or material. The principal cbjective of these instruments is to raise funds for general corporate purposes
and to manage financial risk. Further details of these instruments are given in Note 26 to the financial statements.

Events after the balance sheet date
There have not been any significant events post the balance sheet date.

Payment of creditors

The group manages its procurement and supply chain with increasing consideration of its impact on the Company's
profitability, reputation and sustainability objectives and is committed to proactively developing mutually beneficial
and sustainable frading relationships with all of our stakeholders, based on a foundation of frust and co-operation.
The group's Ethical Business Practices Policy provides a framework and demonstrates our values and commitment 1o
developing and implementing ethical business practices throughout the organisation.

The group's policy is to comply with the terms of payment agreed with suppliers on the group's standard purchasing

terms as notified to suppliers. Notification of these terms is issued with each generated purchase order and a copy of
the group's standard purchasing terms can be found at www.mitie.com/suppliers, At 31 March 2012, the group had

35 days' purchases outstanding (2011: 36 days).

Future developments
The operating review sets out the Board's view on the future developments of the group.

Research and development
Given the nature of the group's activities it does not carry out any maoterial research and development work,

Donations
Donations to charity and community projects made during the year amounted to £160,648 (2011: £190,738). The total
value of community investment was £541,401 {2011: £534,015). -

The Directors of MITIE Group PLC confirm that they do not and will not make political donations.

Company se relc/

2} May 2012
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Directors’ report: statement of Directors’ responsibilities

Statement of Directors’ responsibilities in respect of the accounts

The Directors are responsible for preparing the Annual Report and Accounts. The Directors are required to prepare
the financial statements for the group in accordance with International Financial Reporting Standards as adopted
by the EU {IFRS) and have chosen to prepare Company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (UK GAAP).

In the case of International Financial Reporting Standords {IFRS) accounts, Intemational Accounting Standard 1
requires that financial statements present fairly for each financial year the Company's financial position, financial
performance and cash flows. This requires the faithful representation of the effects of transactions, other events

and conditions in accordance with the definitions and recognition criteria for assets, liabilities, income and expenses
set outin the International Accounting Standards Board's 'Framework for the Preparation and Presentation of
Financial Statements’. In virtually all circumstances, a fair presentation will be achieved by complionce with [FRS
where applicable. The Directors are also required to:

- properly select and apply accounting policies;

- present information, including accounting policies, in o manner that provides retevant, reliable, comparable and
understandable information;

- provide additional disclosures when compliance with the specific IFRS requirements is insufficient to enable users to
understand the impact of particular fransactions, other events and coenditions on the entity's financial position and
financial performance; and.

- make an assessment of the Company's ability 1o continue as a going concern.

In the parent company accounts, the Directors have elected to prepare the financial statements in accordance with
UK Generally Accepted Accounting Principles. The Directors are required to prepare financiol statements for each
financial year which give a true and fair view of the state of affairs of the Company and of the profit or loss of the
Company for that period. in preparing these financial statements, the Directors are required to:

- select suitable accounting policies and then apply them consistently;

make judgements and estimates that are reasonable and prudent;

state whether applicable accounting standords have been followed. subject to any material departures disclosed
and explained in the financial statements; and,

prepare financial statements on the going concern basis unless it is inappropriate to presume that the Company will
continue in business.

The Directors are responsible for keeping adequate accounting records which disclose with reasonable accuracy at
any time the financial position of the Company, safeguarding the assets, taking reasonable steps for the prevention
and detection of fraud and other iregularities, and the preparation of a Directors’ report and Directors' remuneration
report which comply with the relevant requirements of the Companies Acts, Listing Rules and Disclosure and
Transparency Rules (DTRs),

The Directors are also responsible for the maintenance and integrity of the Company website. Financial statements
published by the Company on this website are prepared in accordance with UK legislation which may differ from
legislation in other jurisdictions.

To the best of each Director's knowledge the financial statements, prepared in accordance with the applicable set

of accounting standards and contained within this Annual Report and Accounts, give a true and fair view of the assets,
liabilities, financial position and profit or loss of the group and the undertakings included in the consolidation taken

as a whole, and the management report, which is incorporated into the Directors' report includes a fair review of the
development and performance of the business and the position of the Company and the underiakings included in the
consolidation taken as a whole, together with the description of the principal risks and uncertainties they face.

By order of the Board

Ruby McGregor-Smith Cse  Suzonne Baxter
Chief Execulive Group Finance Direcior
21 May 2012 21 May 2012
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Directors’ remuneration report

introduction

This report has been prepared on behalf of the Board in accordance with s420 of the Companies Act 2006 and in line
with the Schedule 8 of the Large and Medium-sized Companies and Groups_{Accounts and Reports) Regulations 2008
and covers all Directors who served on the Board during the reporting period. The Remuneration Commitiee believes
in and promotes good govemnance through the adoption of the Code, compliance with the Listing Rules and due
reference fo other guidelines which together should provide shareholders with a practical framework and

reference point.

Certain elements of this report need to be audited by the Company's auditors and for them to state that the audited
information has been duly prepared in accordance with the regulations. The report therefore has been arranged into
two sections; Section A; not subject to audit and Section B: subject to qudit. The report will be presented for shareholder
approval at the forthcoming AGM on 11 July 2012,

Section A: The following information is not subject fo audit

Remuneration policies and principles

Membership

The Remuneration Committee met five times in the year and is comprised of solely Non-Executive Directors of the
Company. The members of the Remuneration Committee are Terry Morgan CBE {Committee Chairman), David Jenkins,
Graeme Potts, Larry Hirst CBE and Roger Matthews. Ruby McGregor-Smith CBE, Chief Executive and the Group HR
director attended Commitiee meetings by invitation only, to provide further information on the Company’s
perdformance and the performance and remuneration of the Executive Directors.

Advisers to the Commitiee
During the year the Committee requested the attendance of and sought advice frem Kepler Associates appointed
by the Commitiee in 2007. Kepler Asscciates provide no other services to the Company.

Terms of reference
The terms of reference for the Committee are available on the Company's website and include:

- shaping and agreeing with the Board the framewaork of policy for the remuneration of Executive Directors
and certain aspects of the remuneration of senior management;

—~ determining the total individual remuneration package of each Executive Director with due regard fo the
performance of the individual in line with the agreed remuneration policy;

— agreeing Executive Directors’ contractual terms;

— acting on behalf of the Board, in connection with the establishment and administration of the group's current
and/or future share plans, including the selection of parlicipants, the setting of option prices and the setting of
performance targets: and.

- drafting and approving the Directors’ remuneration report and any remuneration related resolutions to be put
to the shareholders at the group’s AGM.

General remuneralion principles

The Committee is responsible for formulating remuneration policies and principles that promote the success of the
Company in creating value for shareholders over the longer term, are dligned to the corporate objectives

and business strategy and take into full account the associated risks. The Cormmittee understands that it is accountable
to shareholders for the decisions made on Executive remuneration and seeks to maintain an open and constructive
diglogue where changes to remuneration policy are being proposed.

The remuneration policy for the Company’s Executive Directors and other group senior executives is shaped by

the requirement to align the interests and individual performance of the Senior Executive team with those of MITIE's
shareholders. The policy has particular regard to the Company's and the group's long-standing culture of encouraging
equity ownership in order to achieve this alignment. The Committee, and the Board, continues o believe that the
principle of equity incentivisation has been a key driving force in the past success of the group. Consequently, in order
to maintain and further develop MITIE's performance culiure, the Committee believes that the remuneration packages
of the Executive Directors should continue to contain significant performance-related equity-based elements.

The Committee continues to believe that exceptional performance should be matched with appropriate remuneration
to attract, retain and motivate Directors and management and ensures that packages are linked to and support the
long-term performance of the Company.
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Remuneration policy
The remuneration policy of the Company promotes and embeds the Company's remuneration principles.
The Company's policy is:

Performance linked Company performance determines o significant element of the Executive
remuneration packages. Only top-end performance can achieve the stretching
targets that are reflected in the performance-inked pay elements of the packages.

Shareholder aligned The discretionary share schemes are based on EPS growth to align the interests of the
senior executive team with those of shareholders. Bonuses are structured to reward the
attainment of the strategic target of long-term sustainable, profitable growth.

Comprehensive and simple The overall remuneration policy is comprehensive without becoming overcomplicated
and encourages Executives to concentrate on growth of the group.

The Committee believes, and is satisfied that, the remuneration policy is appropriate and fakes account of the group's
performance and strategic objectives and will continue to use this approach and policy as a framework for the setting
of future packages, whilst having due regard for the remuneration packages offered across the group and the
external market.

Share ownership policy

The Company operates a share ownership policy to encourage the build-up of equity in the Company by both its
Execulive Directors and senior executives. Under this policy. all Executive Directors are required. over time, to build and
maintain a target shareholding in the Company worth 100% of base salary (150% of salary for any Executive Director
who is granted an LTIP award of more than 100% of base salary). The Committee recognises that the principal
mechanism for building up this holding will be on the exercise of LTIP awards and accordingly. until such time as the
shareholding requirement is met, Executive Directors will be expected to retain no fewer than 50% of shares {net of
taxes) that vest under the LTIP. On the 1 May each year, the Committee reviews the expected target holding for the
Execulive Directors, calculated as a percentage of salary.

Table 1: Share ownership update

Value of target

holding al 1 May 2011 Percentage of

Number of ordinary based on VYalue of torgel holding

shares owned as at % of salary a3 af * holding as at achieved as at

31 March 2012 31 March 2012 31 March 2012} 31 March 2012

R McGregor-Smith CBE 564,268 £765.000 £1,577.129 100%
S C Baxter 212,538 £487,500 £594,044 100%
W Robson 1,622,686 £320.000 £4,535,407 100%

Nole;
} Colculated at a share price of 27%.5p being the closing market price on 31 March 2012,

The key clements of Executive Director remuneration

The overall package for Executive Directors consists of a fixed element {salary and certain benefits) and a variable
performance-related element ([annual performance-related bonus and iong-term equity-based incentives) and has
been struciured to align the Executive Directors’ packages with the interests of shareholders. The Committee tests the
remuneration structure reguiarly to ensure that it remains aligned with business needs and is appropriately positioned
relative to the market. The balance between the fixed and variable elements of the Executive Directors’ packages is
set out below.

Base salary ond other benefils

The Committee’s advisers provide an annual review of total remuneration relative to sector and size comparators and
including base salary, annual bonus, long-term incentives and pension. The Committee considers this review and also
takes account of a raonge of other factors when determining appropriate salary levels including market conditions

and the responsibilities and skills of the individual Directors and in the context of salary increases across the organisation
as a whole.

The Executive Directors received salary increases during the year averaging less than 4% and took account of the
range of factors described above, the continued growth and performance of the group and the performance of the
individual Executive Directors, with due consideration of the cutcomes of the benchmarking exercise. For the current
year, the Remuneration Committee approved salary increases averaging 3%.

The other benefits offered to the Executive Directors consist of contributions to a pension scheme, private healthcare
and the provision of a car allowance.

Govemance Business review Overview
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Directors’ remuneration report

The key elements of Executive Director rerumeration

Annual bonus

Performance-related remuneration is designed to drive MITIE's performance and be dligned to the group strategic
objective of achieving long-term sustainable, profitable growth. The annual bonus rewards mainly short-term Company
performance but also has a link to longer-term performance through a link to strategic targets and partial delivery in
MITIE Group PLC shares.

For the 2011/2012 performance year, Executive Directors had the opportunity o earn bonuses of up to 125% of salary,
with any bonus eamed above 100% of salary deferred into MITIE Group PLC shares for two years and forfeited should
the Director leave the business during this period. Up to 100% of salary is earned for the achievement of group
budgeted profit growth and the remaining 25% of salary is assessed on a series of non-financial strategic targets.

In setting the non-financial strategic targets, the Committee had due consideration of the longer-term success of

the Company and the aligning of interests with shareholders and continues to believe that the performance targets
for the annual bonus are sufficiently stretching for the maximum bonus payment,

During the year under review, MITIE achieved the profit growth target in full and 100% of base salary wil be paid in
cash. The Remuneration Committee decided that significant overall progress had been achieved on the non-financial
strategic targets and therefore awarded a further 25% of bose salary. deferred into MITIE Group PLC shares for

two years.

For the 2012/13 performance year, the Remuneration Committee has approved two changes fo the annual bonus
scheme structure. A sliding scale has been introduced into the element of the bonus based on financial targets which
will pay out 90% of salary for threshold performance to 110% of salary at stretch. The upper end of the scale is intended
to reward the achieverment of exceptional financial performance and the sliding scale in general to ensure that bonus
pay-outs are not unduly sensitive to small changes in perfermance. Given the extension of the financial perfermance
targets, the Commitiee feels that a modest uplift in the bonus opportunity for financial performance from 100% to 110%
of salary is appropriate. In addition, the bonus opportunity for the Chief Executive on the strategic objectives element
has been increased by 25% to 50% of salary. This increase recognises her significant influence on the achievement of
ihese objectives. Overalf fhe maximum bonus opportunity for the Chief Executive will iherefore increase to 160% of base
salary while the maximum opportunity for the other Executive Directors will increase to 135% of base salary. Any bonus
amount over 100% of base salary will be deferred in shares for a two year period.

Share-based incentives

The remuneration package reinforces long-term decision making and sustainable profitable growth through the use

of share-based incentives, For Executive Directors and certain senior executives, the principal tools designed to support
this ethos are the Company's LTIP {as described on page 68} and the Share Ownership Policy (as described on page
65). Vesting of share awards under the LTIP is based on performance measured over three years which is considered
appropriate 1o align rewards to Executive Directors with the strategic objectives of the Company. Certain Executive
Directors still retain options granted under the ESOS (details of the holdings are set out in Table 5 of Section B below).

It is the intention of the Committee not to issue further ESOS options to Executive Directors, although ESOS continues

to be used to reward and incentivise certain other members of the senior group executive and management teams.

Details of Executive Directors participation in the Group's share schemes are set out below.

Bxecutive Directors’ service contracts

All Directors are appointed for an indeterminate period of office but are subject to annual re-election at the AGM in
accordance with the Code.

The Executive Directors’ service contfracts are available for inspection at MITIE's registered office, the head coffice
and at the AGM. All the Executive Directors have rolling service contracts which provide for a maximum of 12 months'
notice from either party. There are no provisions for compensation on termination of employment set out within the
contracts of the Executive Directors. The dates of the service contracts of the Executive Directors are set out below:

Table 2: Executive Director’s service confracts

Date of
Controct ferm agreement  Nofica period
R McGregor-Smith CBE Rolling contract  01-Apr-03 12 months
S C Baxter Roling contract  10-Apr-06 12 months
W Robson Rolling contract  01-Apr-03 12 months
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Independent auditor's report te the members of MITIE Group PLC

For the year ended 31 Morch 2012

We have audited the group financial statements of MITIE
Group PLC for the year ended 31 March 2012 which
comprise the Consolidated Income Statement, the
Consclidated Statement of Comiprehensive Income, the
Consolidated Balance Sheet, the Consclidated Statement
of Changes in Equity. the Consolidated Statement of Cash
Flows and the related notes | to 39. The financiol reporting
framework that has been applied in their preparation is
applicable law and International Financial Reporting
Standards {IFRSs) as adopted by the European Union.

This report is made solely to the Company’s members,

as a body, in accordance with Chapter 3 of Part 16 of
the Companies Act 2004. Cur audit work has been
undertaken so that we might state to the Company's
members those matters we are required to state to them
in an quditor's report and for no cther purpose. To the
fullest extent permitted by low, we do not accept or
assume responsibility to anyone other than the Company
and the Company's members as a body, for our audit
waork, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditor

As explained more fully in the Directors' Responsibilities
Statemenit, the Directors are responsible for the
preparation of the group financial statements and

for being satisfied that they give a true ond foir view.
Our responsibility is to audil and express an opinion on
the group financial statements in accordance with
applicable law and International Standards on Auditing
(UK and Ireland). Those standards require us to comply
with the Auditing Practices Board's [APB's) Ethical
Standards for Auditors.

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts
and disclosures in the financial statements sufficient o
give reasonable assurance that the financial statements
are free from material misstaotement, whether caused by
fraud or emor. This includes an assessment of, whether

the accounting policies are appropriate to the group's
circumstances and have been consistently applied and
adequately disclosed: the reasenableness of significant
accounting estimates made by the Directors; and the
overall preseniation of the financiol statements. In
addition, we read all the financial and non-financial
information in the annual report to identify material
inconsistencies with the audited financial statements. if we
become aware of any apparent material misstatements
or inconsistencies we consider the implications for
ourreport.

Opinion on financial statements
In our opinion the group financial statements:

- give a true and fair view of the state of the group's
affairs as at 31 March 2012 and of its profit for the year
then ended;

- have been properly prepared in ac¢cordance with [FRSs
as adopted by the European Union; and

- have been prepared in accordance with the
requirements of the Companies Act 2006 and Article 4
of the 1AS Regulation,

n

Opinion on other matters prescribed by the Companies
Act 2006

In our opinion the information given in the Direciors'
report for the financial year for which the financial
statements are prepared is consistent with the group
financial statements.

Matters on which we are required to report by exception
We have nothing to report inrespect of the following:

Under the Companies Act 2006 we are required to report
o you if, in our opinion:

- certain disclosures of Directors' remuneration specified
by law are not made; or

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

Under the Listing Rules we are required to review:

— the Directors' statement contained within the Directors
report in relation to going concern;

- the part of the Corporate governance statement
relating to the Company's compliance with the nine
provisions of the UK Corporate Governance Code
specified for our review; and

- certain elements of the report to shareholders by the
Board on Directors’ remuneration.

Other matlers

We have reported separately on the parent company
financial statements of MITIE Group PLC for the year
ended 31 March 2012 and o information in the
Directors’ Remuneration R at is describpd gs

having been audited. &I\

Colin Hudson FCA (Sanior Statiiory Auditer)
{or and on behalf of Deleitte LIF

Chaorlered Accountonts and Sictutory Auditor
Lendon. Uniled Kingdom

21 May 2012
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Table 7: Director share ownership

Number of
Ordinary MITIE
- -shores
Number of beneficially
Ordinary MITIE owned as ol
shores 1 Apni 2011
beneficially [or dote of
owned as of appoiniment
31 March 2012' if later)
Executive Directors
R McGregor-Smith CBE 564,268 341,071
S C Baxter 212,538 71,230
W Robson 1,622,686 1,555,835
Non-Executive Directors
R Matthews 100,000 100,000
I R Stewart 2,020,000 2.020,000
D S Jenkins 50.000 50.000
G Potts 15,000 15,000
T K Morgan CBE 0 0
L Hirst CBE 25,000 25,000
Note:
1 A proportion of the shares were sold on 30 September 2011 to settie tax liokililies arising from the vasting and exercise of the 2008 LTIP awaord,
Table 8: Directors’ interests in MITIE subsidiary compaonies (under the MITIE Model)
Number of Number of
shares shares
31 March 2012 1 April 2011
R McGregor-Smith CaE
MITIE Transport Services Lid C Crdinary shares of £1 each - 00

Table 8 above details the beneficial interests of the Directors (who were in office on 31 March 2012} in the share

. capifal of certain of the Company’s subsidiary companies. These interesis were acquired under the MITIE Model, further
details of which are given in the Corporate Governance Statement on page 60. No such interests have been acquired
by Directors since 2004 and it is the Company's policy that Directors will not be entitled to participate in any MITIE Model
investments in the future.

On the 17 August 2011, MITIE Group PLC acquired the remaining minority interest in MITIE Transport Services Limited,
including Ruby McGregor-Smith's holding of 900 C Crdinary shares of £1 each. The consideration of £38,106 was paid
in 11,523 MITIE Group PLC ordinary shares of 2.5p each and £10,600 cash.

Thi ort was approved by the Board and has been signed on its behalf by:
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Directors’ remuneration report

Share ownership

Table 5: Directors’ interests In options granted under the MITIE Group PLC 2001 Executive Share Option Scheme

- ESOS opfions Gronted Lapsed Exercised ESOS options ~Exercise

oulsl:ir;c'!ii‘rg 1011 thg:deng lhgl;ﬁer:g 'hg\.:'ieng ;;J!;ﬂt:?:rl‘nzgu?;‘ pric; Exercisable between
R McGregor-Smith CBE
Unapproved scheme 100,000 - - - 100,000 1642  06/08 06/15
Unapproved scheme 100,000 - - - 100,000 191 06/09  06/16
§ C Baxter
Unapproved scheme 35,000 - - - 35,000 191 06/09 06/16
Approved scheme 15,000 - - - 15,000 121 06/09 06/16
Nole:

1 The market price of the Company's shares as af 3t March 2012 was 279.5p. The highest ond lowest prices during the yeaor were 288.3p ond 154.1p respectivety.

Tabie é&: Directors’ interests in nil-cost oplions granted under the MITIE Group PLC 2007 Long Term Incentfive Plan

LTIP options Granted during Lopsed Exercised LTiP options Exercise
Yeor of outstanding ot the year at during during outstanding of price
grani’ 1 April 2011 223.24p/share the year ihe year? 31 March 2012 <] Exercisable betweean
R McGregor-Smith 2008 409,894 - - 409.894 - Nil-cost - -
2009 430,338 - - - 430,338 Ni-cost 06/12 06/13
2010 438,989 - - - 438,989 Ni-cost 06/13 046/14
2011 - 446,663 - - 444,663 Nil-cost  06/14  06/15
S C Baxter 2008 273,262 - - 273,262 - Nil-cost ~ -
2009 282.847 - - - 282,847 Nil-cost  06/12  06/13
2010 283,103 - - - 283,103 Nil-cost  06/13  06/14
201 - 284,638 - - 284,638 Nil-cost  06/14  06/15
W Robson 2008 129.564 - 129,564 - Nil-cost - -
2009 134,422 - - - 134422 Nil-cost 06/12 06/13
2010 137.072 - - - 137,072 Nil-cost  06/13  06/14
2011 - 280,259 - - 280,259 Nil-cost 06/14  06/15

Note:

1 The performance criteric applicable to the 2008 awards ore lower and upper performance thresholds of RPI+5% p.a. and RPI+14% p.o. respectively,

The parformance criteria applcable te the 2009 and 2010 awards are lower and upper performance thresholds of RP1I+5% p.o. and RPI+10% p.0. respectively.
The performance criterio applicable (o the 2011 award are lower and upper performance thresholds of 7% p.o. and 13% p.a. respectively.

The Directors acquired o conditional jeint beneficial interes! with the MITIE Employee Benefit Trust 2008 in the shares awarded under the LTIP in 2008, 2009, 2010
and 2011. Tha full beneficial interast will franster 1o ihe Director anly if the perlormance criterio opplicoble te the award are met.

2 The Commiltee assessed the extent 1o which the performance condilions applicabie to the 2008 owards had been satisfied and approved the vesting of owards
on 30 June 201 1. Awords ore cecpable of exercise from 30 June 2011 j0 2% June 2012, At the dale these awards vested the markel price of the Company’s shares
wis 238.74p. This compores to a market price on the date of oward on 30 June 2008 of 212.0p.

3 The market price of the Company’s shares os o 31 March 2012 was 279,5p. The highest and lowest prices during the year were 288.3p and 194.1p respeciively.
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Pension

The pension benefits of Directors who are members of the MITIE Group PLC Defined Benefit Pension Scheme are set
out in Table 2 below. The transfer values of the Directors' accrued benefits under the defined benefit pension scheme
calculoted in a manner consistent with refirement benefit schemes {which do not represent a sum paid or payable
to the individual Director) are set out in Table 3.

Table 2: Defined benefit pension scheme benefits

Increase in
Accrued accrued Realincrecse in Accrued
pernsion  pension during occnred penslon
31 March 2011 the year pension 31 March 2012
£000 £°000 £'000 £'000
R McGregor-Smith CBE 15 2 2 17
W Robson 37 3 1 40
Table 3: Defined benefit pension scheme transfer values
Transfer value
Increase in of pension
Contributions accrued increase fafter
Transfer values made by the pension over inflalion, net of  Transfer vatue
31 March 2011 Direcior the year  contributions) 31 March 2012
£'000 £000 £'00C £'000 £'000
R McGregor-Smith CBe 126 0 2 15 147
W Robson 596 0 1 21 750

The benefits of the Executive Directors who are members of the MITIE Group PLC Defined Benefit Pension Scherme
are based on a pensionable salary capped at £123,400. The Company made contributions to the group's defined
benefit scheme on behalf of the two Directors who are members of the scheme at a rate of 10% {2011: 10%) of the
value of the benefit cap of £123,600. In addition, the two Directors received a salary supplement of 20% of salary
(2011: 20%).

Suzanne Baxter is not a member of the MITIE Group PLC Defined Benefit Pension Scherme. The value of the pension
benefils provided to Suzanne Baxter miror the value of the pension benefits provided to the other Executive Directors
under the capped defined benefit arrangements, albeit that her benefits are currently provided through a separate
defined contribution amangement. Following an assessment of the volue of her defined contribution pension scheme
assets as ot 31 March 2011, no pension contributions were required for Suzanne Baxter for the year ended 31 March
2012 (2011 Nil). Suzanne Baxter received o salary supplement of 20% of base salary (2011: 20%).

Given the complexity and on-going annual cost around determining comparable values of pension benefits, the
Remuneration Committee approved the decision to allow Suzanne Baxter entrance into the MITIE Group PLC Defined
Benefit Pension Scheme, ceasing all further contributions into the defined contribution scheme. Suzanne Baxter entered
the scheme in April 2012. There is no change fo the value of Suzanne Baxter's total remuneration as the result of this
change.

Share ownership

In accordance with the Register of Directors’ interests, the rights of the Directors to subscribe for, and their holdings
of shares in MITIE Group PLC are gs set out in Tables 4 o 8 below:

Table 4: Directors’ interests in shares purchased under the MITIE Group PLC Share Incentive Plan 2011

Number ¢f Number of Toto! number
Shares parinership malehing shares of shares
purchased as ol shores acquired awarded  ovistanding at
31 Morch 20111 in yeor? inygor® 31 March 20124
R McGregor-Smith Cet
Share Incentive Plan - 527 52 57%
S C Baxter
Share Incentive Plan - 527 52 57%
W Robson
Share Incentive Plan - 527 52 579
Note:

1 The Shore Incentive Plen was launched in Januory 2012,

2 Shares were acquired at a markel price of 284.55p on 13 March 2012, Execulive Direciors confributed the full annual amount of £1.500 permitied under the Plan.

3 Shares were purchased in the market at a price of 284.55p on 13 mMarch 2012. Awards of Metching Shares must in normal circumstonces be held for al least three years
from the dote of award and are subject 1o forfeiture if comesponding Portnership Shares are withdrown during that period.

4 The morket price of the Company's shares as al 31 March 2012 was 27%.5p. The highest and lowest prices during the year were 288.3p and 194.1p respeciively.
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Directors’ remuneration report

Section B; Information subject to audit

Directors’ renumeration .-

Table | provides details of Directors’ remuneration paid to or receivable by each person who served as a Director
during the year.

Table 1: Directors’ remuneration

Performance Parformance Salary
related related  supplement
bonus bonus inlieu of Contributions
Base eomed  deferred in pension 1o pensions 2032 2011
solory/less in year shares confributions schemes Benefits Tolal Total
£000 £'000 £°000 £'000 £'000 £000 £'000 £'000
Execulive Directors
R McGregor-Smith Cee 510 510 128 102 13 16 1,279 1,229
S C Baxter 325 325 81 65 - 16 812 790
W Robson 320 320 80 64 13 16 813 778
Non-Execufive Directors
R Matthews 140 - - - - - 140 140
I R Stewart 44 - - - - - 46 40
D S Jenkins 53 - - - - - 53 45
G Potts 46 - - - - - 446 40
T K Morgan CBE? 53 - - - - - 53 45
L Hirst CBE 44 - - - - - 44 40
Total 1.53¢9 1,155 289 231 26 48 3,288 3,147
HNote:

1 Defared into MITIE Group PLC 2.5p shares.
2 The tees in consicderalion for the services ol Temy Morgan CBE were paid to TKM Managemeni Services Limited.
3 The piior yeor iotal remuneration has been restaled fo loke account of tha rasignotion of N R Goodman.
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MHIE business model. During the year the Commitiee consulted with its shareholders on this issue, and following this has
replaced the real EPS growth targets with nominal EPS growth targets for 2011 {and future) LTIP awards,

Accordingly, for LTIPs granted in 2011, the lower performance threshold (at which 25% of an award vests) is 7% per
annum and the upper performance threshold is 13% per annum. Awards to all Executive Directors during the year were
200% of salary.

Buring the year the Commitiee assessed the outcome of the 2008 LTIP awards. The vesting of these awards was
conditional on achieving performance within the following performance scale - the lower performance threshold
{at which 25% of an award vests) was RPI + 5% per annum and the upper performance threshold was RPI + 14% per
annum. The upper performance threshold applicable to the 2008 LTIP award was assessed to have been achieved
and consequently the awards granted in 2008 vested in full on 30 June 2011.

Table & in Section B provides details of the LTIP awards granted to, and exercised by, the Executive Directors, as well
as the performance fargets governing the vesting of LTIP owards granted in prior years.

Share dilution

The Company manages dilution rates within the ABI guidelines of 10% of issued Ordinary share capital in respect of

all employee schemes (ESOS and SAYE) and 5% in respect of discretionary schemes (ESOS). In calculating compliance
with these guidelfines the Company allocates available 'headroom' on o ten-year flat-line basis, making adjustments
for projected lapse rates and projected increases in issued share capital.

LTIP awards are satisfied through the market purchase of shares held by the MITIE Group PLC Employee Benefit Trust
2007 and the MITIE Group PLC Employee Benefit Trust 2008. The potential dilution of the Company’s issued share capital
is set out below in respect of all cutstanding awards granted under the Compaony's equity-based incentive schemes
which are to be satisfied through the allotment of new shares.

Table 4: Share dilution ot 31 March 2012

Dilution %
All share plan {maximum 10%} 7.2
Discretionary share plans {maximum 5%) 4.4

Total shareholder retum

The graph below shows the total shareholder return performance of MITIE shares compared with the FTSE 250 and
FTSE 350 Suppeort Services indices over a five-year period to 31 March 2012. The Committee is of the opinion that these
comparators provide a ¢clear picture of the performance of MITIE relative to a range of companies of comparable
size as well as a specific group of companies within the same sector. Total shareholder return is calculated according
to the Large and Medium-sized Companies and Groups {Accounts and Reports) Regulations 2008 and assumes that
all dividends are reinvested.

The market price of the Company's shares as at 31 March 2012 was 279.5p. The highest and lowest prices during the
year were 288.3p and 194.1p respectively.

Graph removed
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Employee share schemes

2001 Executive Share Option Scheme (2001 ESOS) and 2011 Executive Share Option Scheme (2011 ESOS)

New 2011 ESOS Plan rules were adopted by shareholders at the 2011 AGM. The 2001.and 2011 ESOS are discretionary
schemes and therefore not open to all employees of the group. The award of options under the 2011 ESOS is focused
on employees who are below main Board level and who do not participate in the LTIP.

Currently, 2011 ESOS is used 1o retain, reward and motivate employees with continuous service of six months who are
part of the leadership team of the group (includes senior managers, managers and team leaders). The scheme has
been approved by HMRC and options over shares to an individual imit of £30.000 can be awarded in the approved
element of the scheme. Above £30.000, options are awarded under the unapproved (for HMRC purposes) section of
the scheme. Overall, awards in any single year are limited to 100% of an individual's base salary. Awards made prior

to 2011 were granted with @ single performance threshold for vesting of average growth in earnings per share over the
three-year vesting period in excess of inflafion (measured as RPI} plus 4% per annum. In order te ensure a consistent
and aligned approach to performance criteria across other MITIE schemes, for awards granted in 2011, the Committee
approved a performance threshold based on a nominal EPS measure and accordingly, 2011 owards were granted
with @ performance measure of 6% per annum compound growth over a three-year performance period. The scheme
permits the grant of share appreciation rights and the settlement of outstanding unapproved options with share
appreciation rights. No price is payable upon award in respect of 2011 ESOS. The Board contfinues o believe that ESOS
offers incentive and molivation o those employees nominated for awards and proposes to continue with awards on
the basis explained above.

The share options detailed in Table 5 of Section B were granted to Executive Directors pricr to 2007 under the 2001
ESOS and the performance conditions that applied at the date of grant required o percentage growth in the
Company's earnings per share equal to orin excess of 10% per annum compound over the period from the date of
grant of the option to the date on which the option first became exercisable. The performance conditions relating to
the awards to Directors detailed below are the same as for any other member of the schemes who received awards
at the same time. Since these grants to Ruby McGregor-Smith CBE and Suzanne Baxter there have been no grants to
Directors under the 2001 or 2011 ESOS (both under the unapproved part and the HMRC-approved part), and it is the
Committee's cumrent policy that equity-based incentives for Directors will be based solely upon LTIP awards.

Long Term Incentive Plan (LTIP)

The LTIP is o discretionary scheme rather than being open to all employees of the group, and is focused on incentivising
Executive Directors and senior monagement. Awards under the LTIP may be made, either through a joint-ownership
structure or through direct grants in the form of nil-cost options, conditional shares or forfeitable shares. The Committee
may also decide to grant cash-based awards of an equivalent value to share-based awards or to satisfy share-based
awards in cash, although it does not currently intend to de so. An award may not be granted under the current LTIP
after 26 July 2017, when the current scheme expires. No payment (other than inrespect of any individual recipient
electing to pay income tax and national insurance, where appropriate} is required for the grant of an awaord.

Awards are not iransferable, except on death, and are not pensionable. The scheme rules, in line with standard
industry practice, contain provision for pro-rata vesting in the event of retirement, redundancy, disability and/or death.
In the event of a change of control of the group, awards wil be pro-rated both for time and performance, subject

to the discretion of the Committee.

The upper limit on the market value {as at grant} of awards that an individual Executive Director may receive in any
financial year is 200% of annual base salary. In exceptional circumstances, such as recruitment, the rules allow for
awards of up to 250% of an employee’s annual base salary.,

The performance criteria for the LTIP is based on growth in the EPS of MITIE. The Commiittee continues to believe that
EPS is a key long-term perfermance measure for MITIE as it is aligned with the group’s strategy and KPIs but recognises
that measures need to be reviewed regularly fo ensure that they continue to align with the group's strategy and

are effective as an incentive. The Commiitee is curently reviewing the performance criterio for 2012 LTIP awards.

Any significant changes will be discussed with major shareholders in advance and disclosed in next year's report.

Awards will normally vest after three years provided that certain performance criteriao have been met. All awards
are subject to performance conditions that require adjusted EPS to exceed certain performance thresholds over

a three-year period. Where EPS growth is less than a 'lower performance threshold' no awards will vest. Awards vest
in full when EPS growth is equal to. or more than. an 'upper performance threshold'. Vesting is on a straight-line basis
for performance between these levels.

At the time when the LTIP scheme was introduced. RPI growth was considered a broad proxy for underlying
economic growth in the UK. For this reason, the EPS performance measure was linked to RPI. However, the Committee
believes this is no tonger a valid assumption and the correlation between the Company's earnings growth and UK RP}
growth is increasingly limited, since RPI-inked year-on-year uplifts to contract values are not a big feature of the
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Policy on external appointments

The Board recognises that the appoiniment of Execulive Directors to Non-Executive positions at cther companies
can be beneficial both for the individual Birector and the group through the broadening of their experience and
knowledge. Ruby McGregor-Smith CBE receives fees of £51,000 per annum in respect of her role as a Non-Executive
Director of Michael Page International plc and is entitled 1o retain any fees eamed.

Overview

Non-Executive Directors

Non-Executive Directors’ fees

The fee level is designed to recognise the contribution and responsibilities of the role and to atfract individuals with the
experience and skills required to contribute to the future development of the Board and the group. The Non-Executive
Directors are paid a basic fee with an additional fee for chairing a Committee, together with expenses incumred in
canying out their duties on behalf of the Company. Non-Executive Directors are not eligible to participate in any

of the Company’s share schemes or the annual bonus scheme, nor do they receive pension or ancillary benefits.

Business review

Following an external benchmarking exercise, the fees for Non-Executive Directors were increased from £40,000 to
£46,000 effective from the 1 April 2011. Anincrease from £5,000 to £7,000 per annum was alse approved and paid fo
Non-Executive Directors who aiso chair one of the Committees of the Board. This was the first increase 1o Non-Executive
Director fees since 2006, No increases were made in respect of the Chairman.

Further details of fees paid to Non-Executive Directors are provided in Table 1 of Section B below.

Govemance

Non-Executive Directors' engagement terms

The terms of appointment of the Non-Executive Directors are ovailable for inspection at MITIE's registered office, the
head office and at the AGM. The Non-Executive Directors are engaged for an initial term of three years which is
terminable on either three or six months’ notice and thereafter on a rolling term.

Table 3: Non-Executive Directors’ engagement terms

Dale of §
Additional duties engagement Iniligl contract term  Nolice period §
R J Matthews Chairman: 04-Dec-06 3years 6 months
Chairman of Nominalion Commitiee
I R Stewart Deputy Chairman 30-mar-07 3years 6 months
D § Jenkins Senicr Independent Director; 31-Jan-06 Jyears édmonths
Chairman of Audit Committee
G ! Potts 01-Aug-06 3years  émonths
T X Morgan C8E Chairman of Remuneration Committee 01-Jul-09 3years 3 months
L Hirst CBE Q1-Feb-10 3years 3 months

Enployee share schemes

MITIE remains committed to fostering a culture of employee invotvement in the business through equity participation
whereby employees are enabled to build a stake in the Company through the Company's various equity-based

incentive schemes. The Board believes that the group's culture of employee equity involvement is a significant driver
in the group’s growth performance and that this assists in attracting and retaining skilled and committed employees.

Equity-based incentive schemes
The group cumenily operates six equity-based incentive schemes as set out below and the interests of the Executive
Directors in each of these schemes are set out in Tables 4 to 8 of Section B below.

2001 SAYE Scheme (2001 SAYE} and 2011 SAYE Scheme (2011 Scheme)

The 2001 and the 2011 SAYE Schemes are the Company's non-discreticnary option schemes open to all eligible
employees and approved for HMRC purposes. Salary deductions are made and savings are used to purchase the
options at the end of the three-year period. No options have been issued to any Directors under the 2001 SAYE Scheme.
The 2001 SAYE Scheme expired in September 2011 and future awards may only be granted under the 2011

SAYE Scheme rules following the adoption of new plan rules at the Company's 2011 AGM,

2011 Share Incentive Plan {2011 3IP)

At the 2011 AGM shareholders approved the adoption of the 2011 SIP which cllows employees to use their salary

to purchase shares in the Company. Eiigible employees are oifered the opportunity to buy Company shares from
pre-tax earnings as part of a regular share purchase plan. Shares are currently purchased monthly using employees’
deductions and are placed in trust. All the Executive Directors participate in this scheme with each Director
contributing the maximum permitted under the plan rules for which details are set out in Table 4 of Section B.
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Resutts

2013 Interim management statement
2013 Half-yearly results -

Dividends
2012 Half-yearty dividend 4.4p poid
2012 Final dividend 5.2p (proposed)

13 August 2012
= 19 November 2012

6 February 2012

2012 Final ex dividend date 20 June 2012
2012 Final dividend record date 22 June 2012
2012 Final dividend last date for receipt/ 13 July 2012

revocation of DRIP mandate

2012 Final dividend payment date 7 August 2012

2012 Annual General Meeting

2012 Annual General Meeting

GCompany details

MITIE Group PLC
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Telephone: +44 (0} 117 970 8800
Fax: +44 (0) 117 301 4159

Email: group@mitie.com
Website: www.mitie.com

Registered nurber: SC 19230

Registrars

Capita Registrars
The Registry

34 Beckenham Road
Beckenham

Kent

BR3 470

11 July 2012

Telephone: +44 (0] 871 664 0300*
Website: www.mitie-shares.com

Dividend reinvestment plan (DRIF)

MITIE has set up a dividend reinvestment
plan (DRIP) to enable you to build your
shareholding by using your cash
dividends under a standing election

to buy additional shares in MITIE. If you
would like Yo receive furher inforration,
including details of how to apply. please
call Capita Registrars on 0208639 3402
or contact them by sending an emai to:
shares@capitaregistrars.com

MIME online share portal

MITIE has launched a shareholder
portal where shareholders can register
and can:

—access information on shareheldings
and movements;

- update address details;

—view dividend paymenis received
and register bank mandate instructions:

= sell MITIE shares;

—complete an online proxy voting form;
and

—register for e-communications allowing
MITIE to notify shareholders by email
that certain documents are available
to view onits website. This will further
reduce MITIE's carbon footprint as well
asreduce Cosis.

If you wish to register, please signup at
www.milie-shares.com
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Notes to the Company financial statements

92. Share-hased payments

Equity-setiied share option schemes
The Company has four share option schemes as described in Note 34 of the consolidaied financial statements. ~

The Company recognised the following expenses related to share-based payments:

2012 2011

£m £m

Long Term Incentive Plan share options 1.3 1.3
2001 Executive share options 0.2 0.2
2001 SAYE share options 0.1 0.1
1.6 1.6

The fair vatue of options is measured by use of the Black-Scholes model. The inputs into the Black-Scholes model are
as described in Note 34 of the consolidated financial statements.

93.Related parties

The Company makes management charges to all of its subsidiaries, whether they are wholly-owned or otherwise,
and receives dividends from its subsidiaries, according 1o their ability to remit them. Other detaqils of related party
fransactions have been given in Note 38 of the consclidated financiat statements.
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49, Share capital

Number
Ordinary shares of 2.5p million £m
Allotted and fully paid
At 1 April 2011 357.8 8.9
Issued for acquisitions 53 0.1
Issued under share option schemes 42 0.1
Share buybacks (5.9) (0.1}
A1 31 March 2012 351.9 ?.Ol
At 1 April 2010 353.2 88
Issued for acquisitions 3.0 0.1
Issued under share option schemes t.6 -
[A1 31 March 2011 357.8 89|

Details of movements in share capital during the year are provided in Note 31 of the consolidated financial statements,

90.Reserves
share Share-bosed Profit
Share premium Merger paymenls QOwn shares Cther and loss
capital acceunt reserve reserve reserve raservas account® Total
£m £m £m im im £m &m £m
At beginning of year 8.9 80.6 85.1 78 (13.8) 0.3 289.2 458.1
Shares issued 0.2 11.9 8.5 - - - - 20.6
Purchase of own shares - - - - (7.4) - - (7.4)
Share buybacks (0.1} - - - - 0.1 {12.4) (12.4)
Share-based payments - - - 1.3 2.9 - {1.3) 2.9
Profit for the year - - - - - - 328 32.8
Dividends paid
to shareholders - - - - - - {32.6) (32.8)
IBalance at 31 March 2012 5.0 92.5 3.6 LA (18.3) 0.4 2757 462.0|

* £192.4mis non-disiributable. £187.7m having arisen from intemal restructuring in the yeor ended 31 Morch 2008 and £4.7m in the year ended 31 March 2010,

91 Contingent liabilities

Details of contingent liabilities have been given in Note 34 of the consolidated financial statements.
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Notes to the Company financial statements

43. Debitors
2012 201
£m £Em
Amounts owed by subsidiary undertakings 43.2 46.2
Other debiors 2.0 0.6
Prepayments and accrued income 64 2.5
[ 51.6 49.3
The Directors consider thot the carrying amount of debtors approximates their fair value.
46. Creditors: amounts falling due within one year
2012 2011
£m im
Overdraft 1335 25.6
Loan notes 1.6 -
Trade creditors 4.7 1.8
Ameounts owed to subsidiary undertakings 115.6 116.2
Other taxes and social security 1.7 1.5
Accruals and defered income 10.7 9.9
Corporation tax &4 7.3
2742 1623

The Directors consider that the carrying amount of creditors approximates their fair value.

The Company's bank overdrafts are part of the group's banking arrangements and are offset against credit balances

within the group. The Company has adequate liquidity to discharge all current obligations.

4]. Creditors: amounts fafling due after more than one year

2012 2011
£m im
Loan notes - 1.6
Bank lkoans 58 ?6.8
| 5.8 98.4
For details of group bomowings. see Nole 26.
48. Provisions
Defemed
contingent
considercl!ig: Defened Ig I’oé::
At 1 April 2011 4.5 1.6 6.1
Utilised during the year {3.8) - (3.8)
Other movements in the year 0.7) 0.4 (0.3)
At 31 March 2012 - 2.0 2.0]
Falling due within one year -
Falling due ofter more than one year 2.0
2.0

Detuails of the deferred contingent consideration are provided in Note 30 of the consolidated financial statements.
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43.Tangible fixed assets
Soltware and
Peonciss % o - Total
£m £m £m
Cost
Al 1 Aprit 201 10.5 26.3 3.8
Additions 4.4 0.4 48
Disposals (0.8) - {0.8)
At 31 March 2012 14.1 26.7 40.8 |
Accumulated deprecliation
At 1 April 2011 4.0 2.6 6.6
Charge for the year 2.1 1.7 3.8
Disposals {0.6) - {0.8)
[at 31 March 2012 5.5 4.3 9.8 |
Carrylng amount
|at 31 march 2012 8.4 22.4 31.0]
At 31 March 2011 6.5 23.7 30.2
Borrowing costs of £nil {2011: £0.3m} were capitalised during the year as part of software and development costs.
44 Investments in subsidiary undenakings
£m
Shares at cost
At 1 April 2011 657.0
Additions 15.5
Capital contribution re share-based payments 1.3
At 31 March 2012 6738
Provision for impalrment
At 1 April 2011 1.6
Impairment 0.8
|A1 31 March 2012 12.4]
Carrying amount
|41 31 March 2012 461.4]
At 31 March 2011 645.4

Details of the acquisitions in the year are provided in Note 33 of the consolidated financial statements and a listing
of principal subsidiaries in Note 39. The cumulative cosi of nen-compete agreements included in invesiments is £4.6m

(2011: £4.6m}.
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Notes to the Gompany financial statements

40, Significant accounting policies

Financial instruments
Trade receivables are measured at initial recognition at fair value. Appropriate allowances for estimated imrecoverable
amounts are recognised in the profit and loss account where there is objective evidence that the asset is impaired.

Cash and cash equivalents comprise cash in hand and demand deposits, and other short-term highly liquid investments
that are readily convertible to a known amount of cash and are subject to an insignificant risk of changes in value.

Interest bearing bank loans and overdrafis are recorded at the proceeds received, net of direct issue costs. Finance
charges, including premiums payable on settlement or redemption and direct issue costs, are accounted for on an
accruals basis in the profit and loss account and are added to the carrying amount of the instrurment to the extent that
they are not setfled in the period in which they arise.

Trade payables are measured at amortised cost.
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.

Financial assets and financial liabilities are recognised on the Company's balance sheet when the Company becomes
a party to the contractual provisions of the instrument.

Share-based payments

The Company operates o number of executive and employee share option schemes. For all grants of share options
and awards, the fair value as at the date of grant is calculated using the Black-Scheoles model and the comesponding
expense is recognised on a straight-line basis over the vesting period. Save As You Earn [SAYE) options are treated as
cancelled when employees cease to contiibute to the scheme, resulting in an acceleration of the remainder of the
related expense. Options over the Company's shares awarded to employees of the Company’s subsidiaries are
accounted for as a capital contribution within the carrying value of Investments in subsidiary undertakings.

Pensions

Pension costs represent amounis paid to one of the group's pension schemes. For the purposes of FRS 17 ‘Retirement
Benefits' the Company has been unable to identify its share of the underlying assets and liabilities of the group defined
benefit pension scheme on ¢ consistent and reasonable basis. Therefore the Company is accounting for contributions
to the scheme as if it were o defined contribution scheme. Note 37 to the consolidated financial statements sets out the
details of the 1AS 19 'Employee Benefits' net pension liability of £17.2m (201 1: £3.0m).

41 Profitfor the year

As permitted by Section 408 of the Companies Act 2006 the Company has elected not to present its own profit and
loss account for the year. MITIE Group PLC reported a profit after taxation for the financial year ended 31 March 2012
of £32.8m (2011: £32.9m).

The auditor's remuneration for audit services to the Company was £33,000 (2011: £50.000).

Detailed disclosures of Directors' remuneration and share options are given in the audited section of the Directors'
remuneration report contained in the consolidated financial statements.

42.Dividends

2012 2011
£m £m

Amounts recognised as distributions to equity holders in the year:
Final dividend for the year ended 31 mMarch 2011 of 4.9p (2010: 4.1p) per share 171 14.5
Interim dividend for the year ended 31 March 2012 of 4.4p (2011: 4.1p) per share 15.5 14.4
32,4 28.9
Proposed final dividend for the year ended 31 March 2012 of 5.2p (2011: 4.9p) per share 18.4 17.5

The proposed finat dividend is subject to approval by shareholders at the Annual General Meeting and has not been
included as a liability in these financial statements.,
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Notes to the Company financial statements

for lhe year ended 31 March 2012

40. Significant accounting policies

Basis of accounting

The separate financial statements of the Company are presented as required by company iaw. They have been.
prepared under the historical cost convention and in accordance with applicable United Kingdom Accounting
Standards and law.

As more fully detailed in the Directors’ report: Corporate governance statement, the Company's financial statements
have been prepared on a going concern basis.

The principal accounting policies are summarised below. They have been applied consistently throughout the year
and the preceding year.

Investments
Fixed asset investments in subsidiaries are shown at cost less any provision for impairment.

Tangible fixed assels

Tangible fixed assets are stated ot cost less accumulated depreciation and any impairment in value. Depreciation is
charged so as to write off the cost of the assets over their estimated useful lives and is calculated on a straight-line basis
as follows:

Plant and vehicies 310 years
Software and development costs 5-10 years

The carmrrying values of fangible fixed assets are reviewed for impairment when events or changes in circumstances
indicate the camying value may not be recoverable. If any such indication exists and where the canying values exceed
the estimated recoverable amount, the assets or cash-generating units are written down to their recoverable amount.
The recoverable amount of tangible fixed assets is the greater of net selling price and value in use. In assessing value

in use, the estimated fulure cash flows are discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset.

Borrowing costs

Bomrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets
that necessarily take a substantial period of time to get ready for therr intended use or sale, are added to the cost of
those assets, until such time as the assets are substantially ready for their intended use or sale. Ali other borrowing costs
are recognised in profit or loss in the period in which they are incured.

Provisions

Provisions are recognised when the Company has a present obligation as a result of a post event and it is probable
that an outflow of resources embodying economic benefits wilt be required to settle the cbligation and ¢ reliable
estimate can be made of the amount of the obligation. Where the Company expects some or all of a provision to be
reimbursed, for example under an insurance contract, the reimbursement is recognised as a separate asset but only
when the reimbursement is virtually certain. The expense relating to any provision is charged to the profit and loss
account, net of any reimbursement. If the effect of the time value of money is material, provisions ore determined by
discounting the expected future cash flows at a pre-tax rate that reflects curent market assessments of the time value
of moeney and, where appropriate, the risks specific to the liability. Where discounling is used, the increase in the
provision due to the passage of time is recognised as a borowing cost.

Taxation
Cunrent tax is provided at amounts expected to be paid (or recovered) using the taxrates and laws that have been
enacted or substantively enacted at the balance sheet date.

Deferred tax is provided in full on timing differences that result in an obligation at the balance sheet date to pay more
tax, or aright to pay less tax, at a future date, at rates expected to apply when they crystallise based upon tax rotes
and legislation that have been enacted or substantively enacted at the balance sheet date. Timing differences arise
from the inclusion of items of income and expenditure in tax computations in periods different from those in which they
are included in the financial statements. Deferred tax is not provided on timing differences arising from the revaluation
of fixed assets where there is no commitment to sell the asset, or on unremitted earnings of subsidiaries and associates
where there is no commitment to remit these earnings. Deferred tax assets are recognised to the extent that it is
regarded as more likely than not that they will be recovered. Deferred tax assets and liabilities are not discounted.
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Company halance sheet

At 31 March 2012

2012 2011
Notes £m
Fixed assets
Tangible assets T e 31.0 302
Investments in subsidiary undertakings a4 6614 645.4
Total fixed assets $92.4 £75.6
Current assets
Debtors 45 51.6 49.3
[Total cumrent assels 51.8 493 |
ITotaI assels 7440 724.9—|
Creditors: amounts falling due within one year 46 {274.2) {162.3)
Provisions 48 - {4.5)
[Total current abilities (274.2) (166.8}]
[Nef current liabilities (222.4) (m 7.5}‘
ll’oful assets less current liabilifies 4469.8 558.1 I
Creditors: amounts falling due after more than one year 47 (5.8) (98.4)
Provisions 45 (2.0} {1.6)
[Total liabllities (2820)  (266.8)]
INei assels 462.0 458.1 I
Capital and reserves
Share capital a5 9.0 8.9
Share premium account 50 92.5 80.6
Merger reserve 50 93.4 85.1
Share-based payments reserve 50 9.1 7.8
Own shares reserve 50 (18.3) {13.8)
Other reserves 50 0.4 0.3
Profit and loss account 50 275.7 289.2
|[Equity shareholders tunds 462.0 458.1]

The financial statements of MITIE Group PLC, company registration number SC 19230, were approved by the Board

of Directors and authorised for issue on 21 May 2012. They were signed on its behalf by:

Ruby McGregor-Smith CBE Suzonne Boxter
Chiel Execulive Group Finance Director

Z%éﬁﬁoy@
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Indepentdent auditor's report to the members of MITIE Groun PLC

We have audited the parent company fincncial
statements of MITIE Group PLC for the year ended

31 March 2012 which comprise the Company Balance
Sheet and the related notes 40 to 53, The financial
reporting framework that has been applied in their
preparation is applicable law and United Kingdom
Accounting Standards (United Kingdom Generally
Accepted Accounting Practice).

This report is made solely to the company's members.

as a body, in accordance with Chapter 3 of Part 14

of the Companies Act 2004. Our audit work has been
undertaken so that we might state tc the company’s
members those matters we are required fo state to them
in an auditor's report and for no other purpose. To the
fullest extent permitted by law, we do nol accept or
assume responsibility to anyone other than the company
and the company's memibers as a body, for our audit
work, for this report, or for the opinions we have formed.

Respective responsibilifies of drectors and auditor

As explained more fully in the Directors' Responsibilities
Statement, the Directors are responsible for the
preparation of the parent company financial statements
and for being satisfied that they give a true and fair view.
Qur responsibility is to audit and express an opinion on the
parent company financial statements in accordance with
applicable low and International Standards on Auditing
(UK and Ireland]. Those standards require us to comply
with the Auditing Practices Board's (APB’s) Ethical
Standards for Auditors.

Scope of the audit of the financial slatements

An audit involves oblaining evidence about the amounts
and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements
are free from material misstatement, whether caused by
fraud or error. This includes an assessment of: whether
the accounting policies are appropriate to the parent
company's circumstances and have been consistently
applied and adequately disclosed; the reasonableness

of significant accounting estimates made by the Directors;

and the overall presentation of the financial statements,
In addition, we read all the financial and non-financial
information in the annual report to identify material
inconsistencies with the audited financial statements,

If we become aware of any apparent material
misstatements or inconsistencies we consider the
implications for our report.

Opinion on financial siatements
In our opinion the parent company financial statements:

- give a frue and fair view of the state of the parent
company's affairs as at 31 March 2012;

- have been properly prepared in accordance with
United Kingdom Generally Accepted Accounting
Practice; and

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

Opinion on other matters prescribed by the Companies Act 2004
In our opinion:

- the part of the Directors’ Remuneration Report fo be
audited has been properly prepared in accordance
with the Companies Act 2004; and

- the information given in the Directors” Report for the
financial year for which the financial statements are

. prepared is consistent with the parent company
financial statements.

Matters on which we are required to report by excepfion
We have nothing to report in respect of the following
matters where the Companies Act 2006 requires us to
report to you if, in our opinion:

~ gdequate accounting records have not been kept by
the parent company, or returmns adequate for our audit
have not been received from branches not visited by
us; or

- the parent company financial statements and the part
of the Directors’ Remuneration Report to be audited are
not in agreement with the accounting records and
refurns; or

— certain disclosures of directors' remuneration specified
by law are not made; or

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

Other matters

We have reported sepa
statements of MITIE Grguy/P.
31 March 2012,

ly on the Group financial

for the year ended
Lo..

b

Colin Hudson FCA {Senlor Statutory Auditor)
tor ond on behalf of Deloitte LLP

Charlered accountants and Stoluiory Auditor
London, United Kingdom

21 May 2012
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Notes to the consolidated financial statements

39. Princinal subsidiaries

The companies set out below are those which were part of the group at 31 March 2012 and in the opinion of the
Birectors significantly affected the group’s results and net assets during the year. Principg! subsidiaries are incorporated
in the United Kingdom and are held directly or indirectly by MITIE Group PLC.

Al 31 March At 31 March At 31 March
2002 2012 2012
%Vollng %O hip % Neminal
Division Aclivities Principal subsidicries rights owned interest  valuve owned
Facilities Qur Facilities Management division MITIE Facilities Services Ltd 100.0% 100.0% 100.0%
Management delivers facilities consultancy,
management and service delivery MITIE Cleaning &
to our clients. Services include: Environmental Services Ltd 100.0% 100.0% 100.0%
security, business services,
managed services, catering. client MITIE Security Holdings Lid 94.5% 94.5%, 99.9%
services, PFl, cleaning, landscaping
and pest control.
Technical Faciliies Our Technical Facilities MITIE Technical Facilities 87.9% 87.9% 99.8%
Management Management division focuses on  Management Lid {formery
facilities management thatisled  Dalkia Energy & Technical
by technology. engineering and  Services Ltd)
energy requirements. It comprises
the integrated operations of our
Engineering Maintenance business
and Dalkia FM,
Property Qur Property Management division MITIE Property Services 100.0% 100.0% 100.0%
Management offers an integrated property {UK} Lid
management service, including
mechanical and electrical MITIE Built Environment Ltd
engineering, energy and more 100.0% 100.0% 100.0%
general facilities management Environmental Property
services in addition to the Services Ltd 100.0% 100.0% 100.0%
fraditional services such as
maintenance, refurbishment,
painting, roofing, interior fit-out, fire
protection, plumbing and heating.
Asset Qur Asset Management MIFIE Asset Management Lid 100.0% 100.0% 100.0%
Monagement division provides the :
integration, management MITIE Infrastructure Ltd 100.0% 100.0% 100.0%

and maintenance of technical
assets 1o meet the challenges
of the low-carbon economy
including; energy design,
generation and certification,
infrastructure projects, building
services and mechanical

and electrical engineering.

The companies listed above represent the principal subsidiary companies of the group. A fulllist of subsidiary
companies will be annexed to the next annual return.
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37.Retirement benefi schemes

The history of experience adjustments is as follows:

Group scheme
2012 201 2010 2009 208

£m £m £m £m £m
Fair value of scheme assets 120.7 114.5 101.4 773 88.6
Present value of defined benefit obligations {137.9) {117.5) (108.2) (74.3) {78.7)
{Deficit) /surplus in the scheme (17.2) {3.0) {6.8) 30 9.9
Experience adjustments on scheme liabilities (5.3) {0.5) {0.1) 1.3 12.0
Percentage of scheme liabilities 3.9% 0.4% 0.1% {15.3)% 152)%
Experience adjustments on scheme assets (4.3) 0.7} 14.5 (21.2} (4.1)
Percentage of scheme assets {3.8)% {0.6)% 14.3% (27.4)% (4.8)%

Oiher schemas

2012 0N 2010 2009 2008

£m £m £m £m £m

Fair value of scheme assets 10.7 9.8 61.5 458 523
Present value of defined benefit obligations (10.8) {9.8} (65.2) {49.2) {54.7)
Deficit in the scheme (0.1) - (3.7} {3.4) (2.4)
Experience adjustments on scheme liabilities 0.2 0.9 (0.7} 10.9 52
Percentage of scheme ligbilities {2.0)% {9.2)% 1.0% (22.2)% (10.0)%
Experience adjustments on scheme assets 0.2 (1.3) 11.7 {13.0) (6.0)
Percentage of scheme assets 1.6% (13.3}% 19.0% (28.4)% (1.5)%

The estimated coniributions expected to be paid to the group scheme during the current financial year are £4.6m
{2011: £4.0m} and to other schemes £0.4m (2011: £0.3m).

As at 31 March 2012, contributions of £0.7m [2011: £0.8m) due in respect of the cument reporling pericd had not been
paid over to the schemes.

38. Related party iransactions

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on
consolidation and are not disclosed in this Note.

During the vear, the group derived £9.1m (2011: £5.6m) of construction revenue from contracts with joint ventures
and associated undertakings. At 31 March 2012 £1.5m {2011: £nil) of invoices were outstanding.

The Company purchased 40.000 B Ordinary shares in the capital of MITIE Property Services (UK) Limited from Kenneth
Robson (a relative of Bill Robson, a Director of MITIE), for a total consideration of £553,600 by the allotment of 227,482
Ordinary shares in MITIE, and £10.600 in cash. This fransaction was approved for the purposes of section 190 of the
Companies Act 2006 by MITIE shareholders at a General Meeting on 10 November 2011,

No other material contract or arrangement has been entered into during the year, nor existed at the end of the yeor,
in which a Director had a material interest.

The group’s key management personnel are the Directors and Non-Executive Directors whose remuneration is disclosed
in the audited section of the Directors’ remuneration report. The share-based payment charge for key management
personnel was £1.0m (2011: £0.8m).
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Notes to the consolidated financial statements

31 Retirement henefit schemes
Movements in the present value of defined benefit obligations were as follows:
- - 2012 - - 201t
Group schegvr: Other ;chen;: Tc;t;l Group scher£r: Other schen;z: To£1rcrx‘l
At 1 April 117.5 ?.3 126.8 108.2 71.9 180.1
Current service cost 40 04 4.4 4.1 0.3 4.4
Interest cost 6.6 0 6.7 6.2 0.7 6.9
Contributions from scheme members 0.6 02 0.8 08 0.1 0.9
Actuarial gains and losses 11.46 0.9 12,5 1.0 (0.9) 0.1
Benefits paid (2.9) (0.3) (2.7) {2.2) (0.4} (2.6
Negative past service cost - - - (3.4) (0.7} (4.1}
Contract transters - - - 28 {61.7) [58.9)
At 31 March 1379 10.6 148.5 117.5 9.3 126.8 |
Movements in the fair value of scheme assets were as follows:
2012 2011
Group scheme  Other schemes Tota! Group scheme  Qlher schemaes Total
£m £m £m £m im im
At 1 April 114.5 9.8 124.3 101.4 61.5 162.9
Expected return on scheme assets 8.1 0.5 8.6 7.0 08 7.8
Actuaricl gains and losses {4.3) 0.2 (4.1) (0.7} {1.2) (1.9}
Contributions from the
sponsoring companies . 42 0.3 4.5 5.4 2.5 7.9
Contributions from scheme members 0.6 0.2 0.8 08 0.1 0.9
Benefits paid (2.4) (0.3) {2.7) (2.2) (0.4) (2.6)
Contract transfers - - - 2.8 {53.5) {50.7)
Iﬂ:ﬂ March 120.7 10.7 131.4 1145 9.8 124.3,
The analysis of the scheme assets at the balance sheet date was as follows:
2012 201
Group scheme  Other schemes Total  Group scheme  Other schemes Tolal
£m £m £m &m £m im
Equity instruments 51.4 73 58.9 4%.8 7.0 56.8
Debt instruments 27.7 2.3 30.0 24.6 18 26.4
Property 14.8 0.4 17.4 17.7 0.5 18.2
Other assefs 3l 0.5 3% 1.8 0.5 23
Alternative assets 2.5 - 2.5 20.6 - 20.6
[at31 Maren 120.7 10.7 131.4 114.5 9.8 124.3]

The pension schemes have invested in property occupied by the group with a fair value of £2.5m (2011: £3.9m)
generating rental of £0.3m [2011: £0.3mj. At 31 March 2012 the pension schemes held nil MITIE Group PLC shares
(2011: nil). The pension schemes have not invested in any other assets used by the group. Transactions between
the group and the pension schemes are conducted at arm’s length.
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31. Retirement benefil schemes
Group scheme
- - 203z palll
Years Years
Post retirerment mortality:
Current pensioners at 65 - male 88.0 88.0
Cumrent pensioners at 65 - female 89.0 20.0
Future pensioners at 65 - male 89.0 89.0
Future pensioners at 65 - female 1.0 92.0
Mortality for the other schemes is that used by the relevant scheme actuary.
The overall expected return on assefts is calculated as the weighted average of the expecied return of each asset
class. The expected return on equities is the sum of dividend growth and capital growth net of investment expenses.
The refurn on gilts and bonds is the cumrent market yield on long-term bonds. The expected return on property has
been set equal to that expected on equities less a margin. The expected return on other assets is the rate earned
by the scheme on ¢ash and dlternate assets.
The sensitivity of defined benefit obligations fo changes in principal actuarial assumptions is shown in Note 2.
Amounts recognised in administrative expenses in respect of these defined benefit schemes are as follows:
2012 2011
Group scheme  Other schemes Total Group scheme  Cther schemes Tolal
£m £m £m £m £&m £m
Cumrent service cost (4.0) (0.4) (4.4) (4.1} (0.3} (4.4}
Interest cost (6.8) (0.1) (6.7} (6.2) (0.7) (6.9}
Expected return on scheme assets 8.1 0.5 8.6 7.0 0.8 7.8
Negative past service cost - - - 3.4 0.7 4.1
(2.5) - (2.5) 0.1- 0.5 0.6]
Amounts recognised in the consolidated statement of comprehensive income are as foflows:
2012 2011
Group scheme  Qther schemes Total Group scheme  Other schemes Totol
£m £m £m £m £m im
Actudl return on scheme assets 3.8 0.6 4.4 8.3 {0.4) 59
Expected return on scheme assets (8.1) (0.5) (8.4) (7.0} (0.8) {7.8)
Actuarial {losses}/gains on liabilities {11.4) (0.5) (12.1) {1.0) 18 0.8
{(15.9) (0.4) (16.3) (1.7) 0.6 [I.IJI

The cumulative amount of actuarial loss recognised since 1 April 2004 in the consolidated statement of comprehensive

income is £41.0m (2011: £24.7m).

The amounts included in the balance sheet arising from the group's obligafions in respect of its defined benefit

retrement benefit schemes are as follows:

2012 2011
Group scheme  Other schemes Total Group scheme  Other schemes Toto!
£m £tm £m £m £m £m
Fair value of scheme assets 120.7 10.7 1314 1145 9.8 124.3
Present value of defined .
benefit obligations (137.%) {10.4) (148.5) {117.5) (9.3} (124.8)
{Deficit)/surplus in scheme (17.2) 0.1 (17.1) (3.0} 0.5 (2.5)
Confiract adjustment - (0.2) {0.2) - {0.5) [0.5)
[Net pension liability (17.2) (0.1) (17.3) (3.04 - (3.0]
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Notes to the consofidated financial statements

J7.Retirement henefit schemes

Defined contribution schemes

The group operates a number of defined contribution retirement benefit schemes for qualifying employees. The assets
of the schemes are held separately from those of the group in funds controlled by the scheme providers. The group
paid employer contributions of £7.9m (2011: £8.1m) during the year. As at 31 March 2012, contributions of £0.6m

(2011: £0.5m]) due in respect of the cument reporting period had nof been paid over to the schemes.

Defined benefit schemes

Group defined benefit scheme
The group operates o defined benefit pension scheme called the MITIE Group PLC Pension Scheme where
MITIE Group PLC is the principal employer.

The assels of the scheme are held separately from the group. Conhibutions to the scheme are charged to the
income statement 50 as to spread the cost of pensions over the employees' working lives with the group.

Under the scheme, the employees are enlitled to retirement benefits varying between 0% and 46% of final
salary on attainment of a retirement age of 65, No other post-retirement benefits are provided. The scheme
is a funded scheme.

The mest recent actuarial valuation of the group scheme's ossets and the present value of iheir defined benefit
obligations was carried out as at 1 April 2011 by Chris Vaughan-Williams, Fellow of the Institute of Actuaries, from
Aon Hewitt Limited. The next triennial valuation is due as at 1 April 2014,

Other defined benefit schemes

Grouped together under 'Other schemes' is one [2011; one) scheme in which the group is o participating employer
and a number of schemes to which the group makes contributions under Admitted Body status to our customers’
defined benefit schemes in respect of certain TUPE employees. These valuations are updated by the actugries

at each balance sheet date. The present values of the defined benefit obligations, the related cument service cost
and past service cost were measured using the Projected Unit Credit Method.

For the Admitted Body Schemes, which are all part of the Local Govermnment Pension Scheme, the group will only
paricipate for a finite period up to the end of the contracts. The group is required to pay regular contributions as
decided by the relevant Scheme Actuaries and detailed in the schemes' Schedule of Contributions. In a number
of cases contributions payable by the employer are capped and any excess is recovered from the body that the
employees transferred from. In addition, in certain cases, at the end of the contract the group will be required to
pay any deficit {as determined by the Scheme Actuary] that is remaining for its notional section of the scheme.

Assumptions

In the prior year, the UK government has announced that it will use the Consumer Price index (CPl} measure of inflation
rather than the Retail Price Index (RPI) to determine the level of future statutory pension increases. This was treated as a
change in defined pension benefits and recognised as a negative past service cost. A credit of £4.1m was recognised
in the income statement for the year ended 31 March 2011.

Group scheme Other schemes
2012 201 2012 201
% % % %

Key assumplions used for IAS 19 valuation:
Discount rate 4.90 5.60 4,90 5.60

Expected return on scheme assets:

Equity instruments 7.50 8.00 7.50 8.00
Debt instruments 4.50 5.00 4.50 5.00
Property 7.00 7.50 7.00 7.50
Other assets 1.00 1.50 1.00 1.50
Alternative assets 7.50 7.00 7.50 7.00
Expected rate of salary increases 3.70 4.50 3.20 4.00
Retail Price Infiation 3.20 3.50 3.20 3.50
Consumer Price Inflation 2.20 2.70 2.20 2.70
Future pension increoses 3.20 3.50 3.20 2.80
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36. Share-hased payments
Details of the share opfions cutstanding during ihe year are as follows:
- - - 2012 2011
Waighted Weighted
Number of average Number of overage
share options  exerclse price shore options  exercise price
{millan) (inp) {milion] {in p)
Cutstanding at beginning of the year 225 152 18.1 142
Granted during the year 6.1 m 8.0 140
Forfeited during the year (1.9) 188 {2.0) 194
Exercised during the year (5.5) 144 {1.6) 151
IOuistcnding at the end of the year* 21.2 139 22.5 152‘
Exercisable at the end of the year 3.3 196 3.0 202

*  Included within this balance are 0,1m {201 1: 0.2m] oplions that have noi been recognised in accardaonce with the fransitional provisions of IFRS 2 as the oplions
were granted on or before 7 November 2002, These options have nol been subsequentty modilied and therefore do nol need to be accounted for in accordance
with [FRS 2.

The group recognised the following expenses related {o share-based payments:

2012 201

£m £m

Long Term Incentive Plan share options 1.4 1.6
Executive share options 0.9 0.9
SAYE share options 0.4 08
| 2.9 3.3]

The welghted average share price of the date of exercise for share options exercised during the year was 243p

{2011: 206p}. The options outstanding at 31 March 2012 had exercise prices {other than nil in the case of the LTIP)
ranging from 117p - 254p {2011: 117p ~ 254p) and o weighted average remaining contractual life of 4.6 years

(2011: 4.4 years). In the year ended 31 March 2012, options were granted in August 2011 in respect of the LTIP and
Executive share option schemes. The aggregate of the estimaied fair values of the options granted on those dates
was £6.1m. In the year ended 31 March 2011, oplions were granted in June, July and August 2010 in respect of the LTIP,
Executive and SAYE share option schemes. The aggregate of the estimated fair values of the options granted on

those dates was £4.4m.

The fair value of options is measured by use of the Black-Scholes model. The inputs into the Black-Scholes model are
as follows:

2012 2011
Share price (p) 191-243 191-230
Exercise price (p) 0-254 0-254
Expected volatility (%) 28-34 28-36
Expected life {years) 3-4 3-6
Risk-free rate (%) 1.48-5.25 1.49-525
Expected dividends (%) 222410 2.22-393

Expected volatility was based upon the historical volatility over the expected life of the schemes. The expected life
is based upon historical data and has been adjusted based on management's best estimates for the effects of
non-transferability, exercise restrictions and behavioural considerations.
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Notes to the consolidated financial statements

39. Operating lease airangements
The group as Lessee
. . 2012 200
£m £m
!Minimum lease payments under operating leases recognised in income for the year 13.2 10. d

At the balance sheet date, the group had total cutstanding aggregate commitments for future minimum lease
payments under non-cancelflable operating leases, which fall due as follows:

2012 201

£m im

Within one year 1.7 9.9
In the second to fifth years inclusive 22,5 17.5
After five years 4.7 5.5
38.9 329

Cperating lease payments represent rentals payable by the group for certain of its office properties and hire of vehicles
and other equipment, These leases have average durations ranging from three to ten years. No arangements have
been entered into for contingent rental payments.

36. Share-hased payments

Equity-setlled share option schemes
The Company has four share option schemes:

The MITIE Group PLC Long Term Incentive Plan {LTIP}

The LTIP was infroduced in 2007. The awards of shares or rights to acquire shares (the awards) are offered to a small
number of key senior management. Where offered as options the exercise price is nil. The vesting period is three years.
If the awards remain unexercised after a period of four years from the date of grant, the awards expire. The awards
may be forfeited if the employee leaves the group. Before the awards can be exercised, a performance condition
must be satisfied; the number of awards that vest is determined by a sliding scale based on growth in earnings per
share over a three-year period.

The group also awards performance-related bonuses for Executive Directors which are defemed in shares and are
accounted for as a share-based payment charge.

The MITIE Group PLC 2001 Executive share option scheme

The Executive share option scheme exercise price is equal to the average market value of the shares over the five day
period immedialely preceding the date of grant. The vesting period is three years. If the options remain unexercised
after a period of ten years from the date of grant the options expire. Options may be forfeited if the employee leaves
the group. Before options can be exercised, a performance condition must be satisfied; the performance condition is
linked to the percentage growth in eamings per share over a three-year period.

The MITIE Group PLC 2001 SAYE scheme

The SAYE scheme is open to all employees. The exercise price is not less than 80.0% of the market value of the shares
on the day preceding the date on which invitations to participate in the scheme are issued. For options granted prior
to September 2008, the vesting period is five years. For options granted in September 2008 and thereafter, the vesting
period is three years. If the options remain unexercised after a period of six months from the date of vesting. the options
expire. Options may be forfeited if the employee leaves the group.

The Share Incentive Plan (SIP)

The SIP was intfroduced in 2011 and is a non-discretionary scheme open to all eligible UK resident employees. Under the
scheme, eligible employees are invited to invest in Partnership Shares which are purchased in the market on their behall
and held in a UK employee benefit frust. One Matching Share is awarded for every ten Parinership Shares purchased
and have a holding period of three years. Matching Shares are funded by way of market purchases.
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33.Acquisitions

Prior year acquisitions

Purchase of FM business of Dalkla in lreland
On 25 June 2010, MITIE acquired 100% of DFM Providers Limited (subsequently renamed MITIE Facilities Management
Limited) and Dalkia Energy and Facilities Limited (subsegquently renamed MITIE Limited), together Dalkia FM in Ireland,
for total consideration of up to €12.5m. The transaction has been accounted for by the acquisition method of
accounting in accordonce with IFRS 3 (2008). Below we provide final information on the acquisition. The fair value of net
assets acquired has not changed since the provisional information presented in the Annual Report and Accounts 2011,

Fait value
Book value adjustments Fair value
£m £m
Net assets acquired
Intangible assets 8.8 (5.8} 3.0
Deferred tax (liability}/asset (1.1} 0.4 (0.7}
Trade and other receivables 5.4 [0.4) 3.0
Cash and cash equivalents 1.5 - 1.5
Trade and other payables (4.9} (0.8} (5.7}
Current tax liability {0.2} - {0.2)
Net assets acquired 9.5 {6.6) 29
Goodwill 7.7
Total consideration 10.6

During the year deferred contingent consideration of £0.9m in respect of the acquisition of Dalkia FM in Ireland was
settied in cash due fo attainment of certain targets. The remaining £0.9m of defered contingent consideration was not
payable and was recognised in the income statement in accordance with IFRS 3 (revised 2008).

34. Contingent liabilities

The Company is party with other group companies to cross guarantees of each other's bank and other borowings,
commitments and overdrafis of £390.8m [2011; £368.0m).

The Company and various of its subsidiaries are, from time to time, party to legal proceedings and ctaims that are
in the ordinary course of business. The Directors do not anticipate that the outcome of these proceedings and claims,
either individually or in aggregate, will have a material adverse effect on the group's financial position.

Deferred contingent consideration relating to acquisitions has been accrued at the Directors' best estimale of the likely
future obligation of £1.2m (2011: £4.5m)} per Note 30. The actual amounts payable may vary up to ¢ maximum of £1.2m
{2011: £6.9m} dependent upon the results of the acquired businesses.

In addition, the group and its subsidiaries have provided guarantees and indemnities in respect of performance., issued
by financial institutions on its behalf, amounting to £33.2m (2011: £34.9m} in the ordinary course of business. These are
not expected to result in any material financial loss.
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33. Actuisitions

Purchase of Service Management International Limited
During the period the group increased its stake in Service Management International Limited from 50% to 100% for total
cash consideration of £1.5m, which resulted in goodwill of £1.8m,

Purchase of Direct Enquiries Holdings Limited

Dunng the period the group purchased 51% of the share capital of Direct Enquiries Holdings Limited for cash
consideration of £0.2m, which resulted in goodwill of £0.3m. There are further options to buy the remaining equity
for cash, up to a maximum of £8.3m depending on the financial performance over a five year period.

Purchase of non-confrolling interests

MITIE

MITIE Engineering MITIE  MITIE Property MITIE

Cleaning  Maintenance Landscapes Services Transpon
Services Lid  {Caledonia) Uid Lid [UK) Ltd Services Lid Total
&m &m £m £m* &m £m
Shares issued - MITIE Group PLC 1.9 - - 9.2 1.5 12,46
Cash consideration 0.3 - b 0.5 0.1 2.0
Total purchase consideration 22 - 1.1 9.7 1.6 14,6
Non-conirolling inferests 0.2 - 03 27 0.2 3.4
Retained earnings 20 - 0.8 7.0 1.4 11.2
Total recognised in equity 22 - 1.1 9.7 1.6 14.4

*  As disclosed in 1he Half-yearly report for the six monihs to 30 Seplember 2011, ihe purchase of 40,000 B Ordinary shares in the copital of MITIE Property Services {UK)
Limited from Kenneth Robsen {a relative of Bili Robson, a Director of MITIE) was approved for Ihe purposes of section 170 of the Companies Act 2004 by MITIE
shareholders ot o General Meeting on 10 November 201 1. The acquisilion was not reflected in the results o 30 September 2011 os opproval wos net obtained uniil
afler the period end. butit has been included in the resulls jo 31 March 2012 and is therefore included in the above disclosure.

The adoption of IAS 27 'Consolidaeted and Separate Financial Statements' {revised 2008) in the year ended 31 March

2011 has resulted in the difference between the change in non-controlling interests and the consideration paid being

recognised in retained earnings. Prior to odoption of the revised standard this amount was recognised in goodwill.

Acquisition related costs included within other items (Note 5) amounted to £1.8m.,

Entities acquired during the year contributed £2.7m to revenue and £0.1m to the group's operating profit before other
items for the period. If the acquisitions had taken place at the start of the pericd. the group's revenue and operating
profit before other items would have been approximatety £2,011m and £112m respectively.
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33. Acquisitions

Current year acquisitions

Purchase of Ulilyx Holdings Limited

On 10 January 2012, MITIE acquired 100% of Ulilyx Holdings Limited for total consideration of up fo £146.4m.
The transaction has been accounted for by the acquisition method of accounting in accordance with IFRS 3 (2008).

Below we provide provisional information on the acquisition:

Fair value

Book value adjustments Fair value
£m £m

Net assets acquired
Intangible assels - 4.6 4.4
Defered tax asset/(liability) 0.2 (0.7) {0.5)
Trade and other receivables 3.1 {0.4) 27
Cash and cash equivalenis 0.7 - 0.7
Trade and other payables {2.7) {1.2) {3.9)
Net assets acquired 1.3 23 3.4
Goodwill 12.8

Total consideration

16.4]

Satisfied by

Cash 15.2
Defemred contingent consideration 1.2
Total consideration 16.4
Net cash outflow arising on acquisition

' Cash consideration 15.2
Cash and cash equivalents acquired {0.7)

Net cash oviflow

23]

The goodwill arising on the acquisition of Utilyx Holdings Limited is attributable to the underying profitability of the
companies in the acquired group, expected profitability arising from new business and the anticipated future operating
synergies arising from assimilation into MITIE. None of the goodwill recognised is expected o be deductible for income

tax purposes.

Provision is made for defered contingent consideration at the Directors' best estimate of the likely future obligation.
Deferred contingent consideration of up to £1.2m, which may become payable before January 2013 subject to certain

profit and other targets being attained, is included above.
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32 Reserves

Share premivm account
The share premium account represents the premium arising on the issue of equity shares (see Note 31).

Merger reserve
The merger reserve represents amounts relating to premiums arising on shares issued subject o the provisions
of Section 612 of the Companies Act 2004 [see Note 31).

Share-based payment reserve
The share-based payment reserve represents credits relating to equity-settled share-based payment transactions
granted after 7 November 2002 that have not yet fully vested {see Note 34).

Own shares reserve

The group uses shares held in the Employee Benefit Trust to satisfy options under the group's LTIP and SIP share option
schemes. During the year 3.1m shares {2011: 2.6m) were purchased at o cost of £7.4m (2011: £5.7m}. The own shares
reserve at 31 March 2012 represents the cost of 7.8m {2011: 5.9m] shares in MITIE Group PLC, with a weighted average
of 7.9m (2011: 5.3m) shares during the year.

Other reserves

Other reserves are comprised of the revaluation reserve of £(0.2)m (2011: £{0.2)m), the capital redemption reserve
of £0.4m (2011; £0.3m) and other reserves of £0.1m (2011; £0.1m}. The movement on the capital redemption reserve
relates to the share buybocks that were performed during the year [see Note 31).

Hedging and franslation reserve
The hedging and translation reserve represents foreign exchange differences arising on translation of the group’s
overseas operations, movemenis relating te cash flow hedges and movements on net invesiment hedges.

33.Acquisitions
During the year a net cosh outflow of £23.9m arose on the acquisitions set out below:

£m
Utilyx Holdings Limited 14.5
Direct Enquiries Holdings Limited 0.2
Acquisition costs 1.8
Non-controling interests 20
Deferred consideration 3.8
Service Management International Limited 1.3
Cther - 0.3
Net cash outflow on acquisitions 23.9
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31 Share capital

Number
Ordiinary shores of 2.5p mision £m
Allotted and fully paid
At 1 April 2011 357.8 8.9
Issued for acquisitions 53 0.1
Issued under share option schemes 4.2 01
Share buybacks (5.4) (0.1)
At 31 March 2012 3419 9.0|
Al 1 April 2010 353.2 88
Issued for acquisitions 30 g1
Issued under share option schemes 1.6 -
At 31 March 2011 357.8 8.9

During the year 5.3m {2011: 3.0m} Ordinary shares of 2.5p were gllotted in respect of the acquisition of non-controling
interests at a mid-market price of 238.7p (2011: 209.2p] giving rise to share premium of £4.0m {2011; £1.6m) and a

merger reserve of £8.5m (2011: £4.8m).

During the year 4.2m (2011: 1.6m) Ordinary shares of 2.5p were allotted in respect of share option schemes at o price
between 117p and 254p (2011: 117p and 224p) giving rise to share premium of £7.9m (2011: £2.3m).

During the period 5.4m Ordinary shares of 2.5p were purchased at market prices between 208.4p and 255.9p. These

were then cancelled.
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30.Provisions
Defered
confingen: Insurance

- consideralion reserve 1:2:1:

At 1 April 2011 4.5 8.2 12.7
Amounts recognised in the income statement {0.9) {1.1) (2.0)
Deferred contingent consideration settled during the period {3.8} - {3.8)
Utilised within the captive insurance subsidiary - {2.7) {2.7)
Amounts recognised through goodwill 1.4 - 1.4
Al 31 March 2012 1.2 44 5.6
included in current liabilities 1.2
Included in non-curent liabilities 4.4
5.6

Defenrod
confingent Insurance

considerclii?mn rese;:z IoiTrc'l_:

Al 1 April 2010 12.9 8.2 21.1
Amounts recognised in the income statement 0.1 2.5 2.6
Deferred contingent consideration settled during the period (8.1) - (8.1)
Utilised within the captive insurance subsidiary - {2.5) (2.5}
Amounts recognised through goodwill (0.4) - (C.4)
At 31 March 2011 45 8.2 12.7]
Included in current liabilities 4.5
Included in non-current liabllities 8.2
| 12.7

During the year deferred contingent consideration of £2.9m in respect of the acquisition in 2008 of MITIE Tiley Roofing
Limited {formerly D W Tilley Limited} was settied in cash due to attainment of profit targets. This was £0.2m higher than
the amount provided for at 31 March 2011 due to better than expected performance.

During the year defermred contingent consideration of £0.9m in respect of the acquisition in 2010 of Dalkia FM in Irefand
was settled in cash due to attainment of certain targets. The remaining £0.9m of defered contingent consideration
was not payable and was recognised in the income statement in accordance with IFRS 3 [revised 2008).

The provision for insurance claims represents amounts payable by MITIE Reinsurance Compony Limited in respect of
outstanding claims incurred at the balance sheet dates. These amounts will become pavyable as each year's claims
are settled,
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27 RAnancial risk management ohjectives

All financial liabilities, other than financing liabilities, are interest free. Details of financing liabilities are given in Note 24.
All financial assets are recoverable within one year, except for those disclosed as non-current in Note 18,

Market risk

The group's activities expose it to the financial risks of interest rates. The group's Treasury function reviews ifs risk
management strategy on a regular basis and will appropriately enter into derivative financial instruments in order
to manage interest rate risk. Group policy is not to frade in financial instruments.

Captital risk management

The group manages its capital to ensure that entities in the group will be able to continue as going concerns while
maximising the return to stakeholders through the optimisation of debt and equity. The capital structure of the group

consists of net debt per Note 29 and equity per the consolidated statement of changes in equity.

The group's capital structure is reviewed regularly. The group is not subject to externally imposed regulatory capital
reguirements with the exception of those applicable to the group’s captive insurance subsidiary, which is monitored

on a regular basis.

28. Obligations under finance leases
Minimum lease payments Present value of lease poymenis
2012 2011 2012 2
£m £m £m £m
Amounts payable under finance leases:
Within one year 4.0 2.7 38 2.4
In the second to fifth years inclusive 54 6.2 4.9 57
After five years - 01 - 0.1
[ 9.4 9.0 8.7 82|
Less: future finance charges (0.7) (0.8} - -
IPreseni vaiue of lease obligations 8.7 8.2 8.7 8.2]
Less: Amount due for settlerment within 12 months (3.8) (2.4 {3.8) (2.4)
|Amouni due for settlement after 12 months 4.9 58 4.9 5.8|

The average remaining lease term is 31 months (2011: 38 months). For the year ended 31 March 2012, the average
effective borrowing rate was 3.1% (2011: 2.9%). Interest rates are fixed at the contract date. All leases are on a fixed
repayment basis and no arrangements have been entered into for contingent rental payments. All lease cbligations

are denominated in stering.

The fair value of the group's lease obligations approximates their canying amount. The group's obligations under

finance leases are protected by the lessors' rights over the leased assets.

29.Analysis of netdebt
2012 201
£m £m

Cash and cash equivalents {(Note 22) 60.8 130.6
Bank loans (Note 26} (56.6) {96.8)
Private placement notes (Note 26) {100.8) (97.6)
Derivative financial instruments hedging private placement notes [Note 27) - (2.9}
[Nei debt before loan notes and obligations under finance leases {96.4) (66.7}|
Loan noles [Note 24) (1.6} {1.6)
Obligations under finance leases (Note 28) (8.7} {8.2)
[Net debt (104.9) (76.5)
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21. Ainancial risk management ohjectives

Foreign cumrency risk

The group has limited exposure to transactional foreign currency risk from trading transactions in currencies other than.
the functional curency of individual group entities. The group considers the need to hedge its exposures appropriately
and will enter inte forward foreign exchange contracts to mitigate any significant risks.

The group has some exposure to translational foreign currency risk from the translation of its operations in the Republic
of Ireland and other European tenitories. The group considers the need to hedge its exposures appropriotely.

In addition, on 16 December 2010, the group issued U$%96.0m and £40.0m of private placement {'PP') notes in the
United States Private Placement market and this has been fully hedged into sterling using cross currency interest rate
swaps (see Note 26).

Interest rate risk

The group's activities expose it to the financial risks of interest rates. The group's Treasury function reviews its risk
managemenl strategy on a regular basis and will appropriately enter into derivative financial insfruments in order to
manage inferest rate risk. Having issued US$96.0m ond £40.0m of private placement {'FP’) notes in the United States
Private Placement fixed rate market on 16 December 2010, the group has swapped US$48m into floating rote debt
{see Note 24).

If interest rates had been 0.5% higher/lower and all other variables were held constant, the group's profit after tax
for the year ended 31 March 2012 and reserves would decrease/increase by £0.5m {2011; £0.6m).

Credit risk
The group's credit risk to all of its banks and financial counterparties is monitered on an ongoing basis and fermalty
reported quarterly. The value of business placed with financial institutions is reviewed on a daily basis.

The group's principal financial assets are cash and cash equivalents and trade and other receivables.

The group's credit risk is primarily atiributable to its trade receivables. The amounts presented in the balance sheet cre
net of allowances for doubtful receivables, An allowance for impairment is made where there is an identified ioss event
which, based on previous experience, is evidence of a reduction in the recoverability of the cash flows. In addition,
where appropriate, certain debts are subject to credit insurance.

The group has no significant concentration of credit risk. with exposure spread over a large number of counterparties
and customers.

Liquidity risk

The group monitors its risk to a shortage of funds using a cash flow projection model which considers the maturity of the
group's assets and liabilities and the projected cash flows from operations. Bank facilities which allow for appropriate
headroom in the group's daily cash movements are then arranged. Details of our bank facilities can be found in

Note 26.

The tables below summarise the maturity profile (including both undiscounted interest and principal cash flows) of the
group's financial liabilities:

within In the second After
one yaar o fitth years flve years Total
At 31 March 2012 £m £im £m £m
Trade creditors 218.9 - - 218.9
Other creditors 2.5 - - 215
Accruadls and deferred income 153.5 - - 153.5
financing liabilities B.é 83.4 106.7 198.7
[Flnanclal liabilities 402.5 83.4 106.7 592.4
within  In The second After
oneyeor o filih years five years Total
At 31 Morch 2011 im £m £m £m
Trade creditors 2123 - - 2123
Other creditors 16.2 - - 16.2
Accruals and deferred income 133.1 - - 133.1
Financing liabilities 6.1 1228 108.0 236.9
|Financial iabilities 3677 1228 1080  598.5]
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21. Rnancial risk management chjectives

The group’s Treasury function menitors and manages the financial risks relating te the operations of the group.

These risks include interest rate risk, foreign currency risk, liquidity risk and credit risk. The group seeks to minimise

the effects of these risks by using derivative financial instruments to hedge these risk exposures. The use of financial
derivatives is governed by group policies and reviewed regularly. Group policy is not to trade in financial instruments.

Hedging activities

Cash flow hedges

The group holds a number of cross cumency interest rate swaps designated as cash flow hedges. Bi-annual fixed interest
cash flows arising over the periods to December 2017 and denominated in US$ from the US Private Placement market
are exchanged for fixed interest cash flows denominated in steding. The group also holds a number of forward
exchange currency coniracts designated as hedges of highly probable forecast transactions. All cash flow hedges
were assessed as being highly effective as at 31 March 2012,

Fair value hedges

The group holds a number of cross cumency interest rate swaps designated as fair value hedges. Fixed interest
cash flows denominated in US$ from the US Private Placement market are exchanged for floating interest cash
flows denominated in steding. All fair value hedges were assessed as being highly effective as at 31 March 2012,

Hedge of net investment in foreign operations -
Included in bank leans at 31 March 2012 was a borrowing of €9.5m (201 1: €2.5m) which has been designated as

da hedge of the net investment in the Republic of Ireland business of Dalkia FM in Iretand and is being used to hedge
the group’s exposure o foreign exchange risk on this investment, Gains or losses on the translation of the borrowing
are transferred to equity to offset gains or losses on the translation of the net investment.

Derivative financial insfruments
The carrying values of derivative financial instruments at the balance sheet date were as follows:

Assetr Assels Uabllities Liobililies
2012 2011 2012 2011
£im &m £m im
Cross currency interest rate swaps designated
as cash flow hedges - - (0.7) {0.8)
Cross currency interest rate swaps designated
as fair value hedges 0.7 - - (2.1}
Derivative financial instruments hedging private placement notes 0.7 - (0.7} (2.9)
Callable interest rate swaps - - - {0.2)
Forward foreign exchange contracts - - - (0.1}
0.7 - (0.7) (3.2
Included in current assets/liabilities - - - (6.2
Included in non-cument assets/liabilities 0.7 - (0.7} {3.0)
0.7 - (0.7) (3.2

Derivative financial instruments are measured at fair value, Fair values of derivative financial instruments are calculated
based on a discounted cash flow analysis using appropriate market information for the duration of the instruments.
Fair value measurements are classified into three levels, depending on the degree to which the fair value is observable:

Level 1 fair value measurements are those derived from quoted prices in active markets for identical assets or kabilities;
Level 2 fair value measurements are those derived from other observable inputs for the asset or liability; and

Level 3 fair value measurements are those derived from valuation techniques using inputs that are not based

on observable market dala.

We consider that the derivative financial instruments fall into level 2.

The cross currency interest rate swaps are net settled and other contracts are gross settied,

100

Overview
]

Business review

Govemance

Accounts




MITIE Group PLC
Annual Report and Accounts 2012

Notes to the consolidated financial statements

26.Fnancing liabilites

2012 201

£m £m

Bank loans 558.6 96.8

Private placement notes 100.8 97.6

Locn notes 1.6 1.6

Derivative financial instruments 0.7 3.2

Obligations under finance leases (Note 28} 8.7 8.2

168.4 207 .4

Included in cumrent fiabilities 5.4 2.6

Included in non-curent liabilities 163.0 204.8
168.4 207.4|

The banking facilities and private ptacement notes are unsecured but have financial and non-financial covenants
and obligations commonly associated with these amangements,

Included in current liabilities are £3.8m (2011: £2.4m) of obligations under finance leases [see Note 28), £nil (2011: £0.2m)
of derivative financial instruments (see Note 27) and £1.6m (2011: £nil} of loan notes.

Included in bank loans are £16.6m (2011: £11.8m) of loans denominated in foreign cumrency.

Private placement notes

On 16 December 2010, the group issued US$946.0m and £40.0m of private placement ['PP') notes in the United States
Private Placement market. The PP notes are unsecured and rank pari passu with other senior unsecured indebtedness
of the group. In order to manage the risk of foreign cumency fluctuations and to manage the group’s finance costs
through a mix of fixed and variable rate debt, the group has entered into cross currency interest rate swaps. The swap
confracts have the same duraticn and other critical terms as the bomowings and are considered to be highly effective.
The amount, maturity and interest terms of the PP notes are as shown below:

Tranche Maturity date Amount Interest terms Swap intetest
7 year 18 December 2017 US$48m USS fixed ot 3.39% £ fixed at 3.88%
7 year 18 December 2017 US$48m US$ fixed at 3.39% £ LIBOR + 1.26%
9 year 18 December 2019 £40.0m £ fixed ot 4.38% n/a

The weighted average interest rates paid during the year on the overdrafts and loans cutsianding were as follows:

2012 2011

% %

Overdrafts 1.9 1.9
Bank loans 1.8 1.0
Private placement notes 3.6 3.6

Loon notes - -

At 31 March 2012, the group had available £193.4m (2011: £132.3m) of undrawn committed bomowing facilities in
respect of which all conditions precedent had been met. The facilities have an expiry date of 2015. The loans carry
interest rates which are curently determined at 1.3% over LIBOR. Details of the group's contingent liabilities are
provided in Note 34,
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24 Anancial liabilitles

2012 2011

£m £m

Trade creditors 2189 2123

Cther creditors 21.5 16.2

Accruals and deferred income 153.5 133.1

Financing liabilities (Note 26) 168.4 207 .4
562.3 569.0]

Included in cumrent liabilities 399.3 364.2

Included in non-cumrent fiabilities 163.0 204.8
562.3 569.0]

with the exception of derivative financial instruments and the private placement notes, all financial liabilities are held
at amortised cost. The Directors estimate that their carrying value approximates their fair value. Derivative financial
instruments, which are included in financing liakilities, are initially recognised at fair value at the date the contract is
entered into and are subsequently remeasured to their fair value through profit or loss unless they are designated as
hedges for which hedge accounting can be applied {see Note 27). The carrying value of the private placement notes
at 31 March 2012 includes a fair value adjustment for interest rate and cumrency risk of £0.8m (2011: £2.1m). The fair
value of the private placement notes is not significantly different from their camying value,

25.Trade and other payahles
2012 2011
£m im
Payments received on account 25 3.1
Trade creditors B 218.9 2123
Other taxes and social security 65.0 68,2
Other creditors 215 16.2
Accruals and defered income 153.5 i33.1
451.4 432.9

Trade creditors and accruals and deferred income principally comprise amounts outstanding for frade purchases
and ongoing costs. The average credit period taken for frade purchases is 35 days (2011: 34 days).

The Directors consider that the canmrying amount of frade and other payables approximates their fair value.
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Notes to the consolidated financial statements

22.Cash and cash equivalents
2012 211
£m £m
Cash and cash equivalents 40.8 130.6
60.8 130.6

Cash and cash equivalents comprise cash held by the group and shor-term bank deposits with an original maturity
of three months or iess. The camying amount of the assels approximates their fair value.

At 31 March 2012 £6.5m (201 1: £7.0m) of cash and cash equivalents were held in foreign currencies.

Included in cash and cash equivalents are deposits totalling £7.6m (2011: £9.1m) held by the group's insurance
subsidiary, which are not readily available for the general purposes of the group.

The credit risk on liGguid funds and financiol instruments is limited becaouse the counterparties are banks with high
credit-ratings assigned by recognised international credit-rating agencies and are managed through regular review.

23.Delerred tax

The following are the major defered tax liabilities and assets recognised by the group and movements thereon during
the curent and prior reporting period:

Retirement Shorl-lerm
Accelerated tax benelit Intangible iming
depraciation obligotions assets ccquired Share oplions differences Tox losses Total
£m £m £m £m £m £m £m
At 1 April 2010 (0.2} 2.1 {13.0) 1.7 8.8 1.6 1.0
(Charge)/credit to income {0.8) {1.8) 3.2 {0.3) (5.7} {0.3) (5.7)
Credit/{charge) to equity and
the statement of comprehensive
income - 0.1 - {0.2) 0.1 - -
Acquisition of subsidiaries - - {0.8) - 1.3 - 0.5
Reallocation - 0.4 - - (0.4) - -
[at1 Aprit 2011 (1.0) 0.8 (10.6) 1.2 41 1.3 (4.2)
{Charge)/credit to income {1.0} {0.5) 3.1 0.2 (2.9} 0.1 {0.9)
Credit to equity and the
statement of comprehensive
income - 3.9 - 0.5 - - 4.4
Acquisition of subsidiaries - - (1.0} - - 0.6 {0.4)
[a131 march 2012 (2.0) 42 (8.5) 2.0 1.2 2.0 (1.1)

Certain deferred tax assets and liabilities have been offset. The following is the analysis of the deferred tox bolances
{after offset] for financial reporting purposes:

2012 2001
£m £m
Deferred tax assets 9.6 9.1
Deferred tax liabilities (10.7) {13.3)
lﬂef deferred tax liability (1.1 (4.2)|

The group has unutilised income tax losses of £8.2m (2011; £5.0m) that are available for offset against future profits.
In addition the group has £0.4m {201 1: £0.4m) of capital losses.

The UK Government announced a reduction in the UK corporation tax rate from 26% to 24% from 1 April 2012, which
was substontively enacted on 26 March 2012, The reduction in the balance sheet canying value of defered tax assets
and liabilities to reflect the rate of tax at which those ossets are expected to reverse has resulted in o deferred tax credit
of £0.6m to the income statement. The UK Government has indicated that it intends to enact further reductions in the
main tax rate of 1% each year down to 22% by 1 April 2014, Future rate reductions would further reduce the UK deferred
tax assets and liabilities recognised but the actual impact will be dependent on the deferred tax position at the time.
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20. Amounts recoverahle on contracts
02 2011
Contracis in progress of the balance sheet date £m £m _
Amounts due from contract customers included in frade and other receivables 114.2 943
Amounts due to contract customers included in trade and other payables - -
114.2 94.3
Coniract cosis incurred plus recognised profits less recognised losses to date ’ 770.6 721.3
Less progress billings (656.4) {627.0}
1142 94.3|
Included in current assets 95.6 82.7
Included in non-curent assets 18.6 11.6
114.2 94.3|
At 31 March 2012, retentions held by customers for contract work amounted to £15.6m (2011: £15.8m).
Included within Amounts recoverable on contracts are mabilisation costs as detailed below:
2012 2011
Mobilisation costs £m £m
At 1 April 154 5.5
Additions 12.0 12.5
Amounts recognised in the income statement (4.4) (2.6)
At 31 March 21.0 15.4]
Included in current assets 7.3 4.6
Included in non-current assets 13.7 10.8
[ 21.0 15.4
21 Rnancing assets
2012 2010
£m £m
Derivative financial instruments {(Note 27) 0.7 -
Loans to joint ventures and associates 1.6 -
Infrostructure assets 68 -
9.1 -
Included in current assets - -
Included in non-cument assets 9.1 -
9.1 -
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Notes to the consolidated financial statements

19.Trade and other receivables
2012 2011
£m im
Amounts receivable for the sale of services 287.8 310.4
Allowance for doubtful debt {5.3) (6.9)
Trade receivables 2825 303.5
Armounts recoverable on contracts (Note 20) 1142 94,3
Other debtors 15.4 141
Prepayments and accrued income 1176 9.8
[ 529.7 481.7
Included in cumrent assets 5071 470.1
Included in non-cumrent assets 22.% 11.6
529.7 481.7
Ageing of trade receivables:
2012 2011
£m £m
Neither impaired nor past due 210.4 219.8
Not impdaired and less than three months overdue 50.9 67.5
Not impaired and more than three months overdue 226 16.9
Impaired receivables 3.7 6.2
Allowance for doubtful debt (5.3) (6.9)
| 282.5 303.5]
mMovement in the allowance for doubtful debt:
2012 201
£m im
Balonce at the beginning of the year 6.9 10.7
Impairment losses recognised 1.7 1.0
Amounts written off as uncollectable (2.0) {1.9)
Amounls recovered during the year (1.3) {2.9}
5.3 69|

Before accepting new customers, the group uses external credit scoring systems to assess the potential cusiomer's
credit quality and defines credit limits by custemer. Limits and scoring are updated as appropriate. The maximum
exposure to credit risk in relation to trade receivables at the balance sheet date is the fair value of trade receivables.

In determining the recoverability of a trade receivable the group considers any change in the credit quality of the
trade receivable from the date credit was initially granted up to the reporting date. The concentration of credit risk is
limited due to the customer base being large and unrelated. Accordingly, the Directors believe that there is no further
credit provision required in excess of the dllowance for doubtful debt. The average credit period taken on sales of
services was 35 days (2011: 40 days).

The Directors consider that the carying amount of tfrade and other receivables approximates their fair value.
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11.Imerest in joim ventures and associates

The group's interests in joint ventures and associates are accounted for in the consolidated financial stotements using

the equity method.

The group's share of net assets of joint ventures and associates as at 31 March 2012 is as follows:

2002 20
£m £m
Non-current assets 3.4 -
Curmrent assets 0.4 -
Current liabilities {0.4) =
Non-cumrent liabilities {3.2) -
llnteresl in Joint venfures and assoclates 0.4 -
The group's share of result of joint ventures and associates included in the consolidated income statement was £nil
(2011: £nil).
18. Anancial assels
2012 0m
£m £m
Trade receivables (Note 19) 282.5 303.5
Amounts recoverable on confracis (Note 20} 114.2 943
Other debtors (Note 19) 154 141
Financing assets {(Note 21} 91 -
Cash and cash equivalents {Note 22) . 40.8 130.4
| 482.0 542.5
Included in cumrent assets 4543 530.9
Included in non-cument assets 27.7 11.6
482.0 542.5

With the exception of derivative financial instruments all financial assets are classified as foans and receivables.

Amounts recoverable on contracts include applications for payment from customers which have no fixed payment

terms until invoiced.
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Notes to the consolidated financial statements

15. Propenty, plant and equipment
Freehold Leasehold Plant and
properlies properties vehicles Total
o £m im = = £m £m
Cost
At 1 April 2010 5.1 8.5 83.6 97.2
Additions - 6.1 19.5 254
Acquired with subsidiaries - 1.7 {1.7) -
Disposals [0.3) {0.6) (11.8) (12.7)
IX! 1 Aprit 2011 48 15.7 89.46 110 |
Additions - 0.5 248 253
Transfers - {0.1) 0.1 -
Acquired with subsidiaries - - 0.1 0.1
Disposals - {0.1) 9.1 {(9.2)
Al 31 March 2012 48 16.0 105.5 126.3 |
Accumulated depreciation and impairment
At 1 April 2010 08 37 38.2 42.7
Charge for the year 0.1 1.3 165 17.9
Transfers - 1.1 (1.1} -
Disposals {0.1} {0.5) (9.2) (9.8)
[at 1 Aprit 2011 0.8 5.6 44.4 50.8]
Charge for the year 0.1 1.3 17.4 18.8
Disposals - (0.1} (7.3) (7.4)
|A| 31 March 2012 0.9 6.8 54.5 62.2|
Carrying amount
|At 31 March 2012 3.9 9.2 51.0 44.1]
At 31 March 2011 4.0 10.1 452 59.3

The net book value of plant and vehicles held under finance leases included above was £9.7m {2011: £9.2m).

Additions to fixtures and equipment during the year amounting to £3.6m (2011: £4.6m) were financed by new
finance leases.

16.Inventories
2012 2011
£m £m
Work-in-progress 4.0 4.1
Materials 1.7 1.4
57 5.5
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. Other intangibie assets
Acqunsition related
Total Software and~  ~
Customer acquisifion  development
relotionships Other related expendilure Total
£m £m £m £m £m

Cost
At 1 April 2010 48.2 89 57.1 21.9 7%.0
Additions 2.4 0.6 30 5.0 8.0
Impact of foreign exchonge o - 0.1 - 0.1
|a11 April 2011 507 9.5 60.2 26.9 87.1}
Additions 3.8 1.0 4.4 77 12.3
Impact of foreign exchange [0.1) - {0.1) - {0.1)
|A131 March 2012 54.2 10.5 64.7 34.6 99.3
Amorlisation
At 1 April 2010 9.9 1.0 10.9 0.7 11.6
Charge for the year 8.6 23 8.9 1.9 10.8
|A1 1 April 2011 16.5 a3 19.8 2.6 22.4|
Charge for the year 6.7 2.4 9.1 2.0 1.1
[at 31 March 2012 23.2 5.7 28.9 46 335
Canmrying amount
[a131 March 2012 31.0 48 35.8 30.0 658
At 31 March 2011 34.2 4.2 40.4 243 64,7

Customer relationships are amortised over their useful lives based on the pericd of time over which they are
anticipated to generate benefits. These currently range from six to eight years. Other acquisition related intangibles
include acquired software, trade names and non-compete agreements and are amortised over their useful lives
which curently range from three to ten years. Software and development costs are amortised over their useful life

of between five and ten years, once they have been brought into use.
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Notes to the consolidated financial statements

13. Goodwill
£m

Cost - .-
At 1 April 2010 3240
Acquisition of subsidiaries 11.6
Impact of foreign exchange 0.4
Change in deferred contingent consideration for subsidiaries acquired prior to 31 March 2010 (3.0
At 1 April 2011 333.0]
Acquisition of subsidiaries 14.9
Impact of foreign exchange {0.4)
Change in deferred contingent consideration for subsidiaries acquired prior to 31 March 2010 0.2
At 31 March 2012 347.7|
Accumulated Impairment losses
At 1 April 2050 -
At 1 April 2011 -
[t 31 march 2012 -|
Carrying amount
At 31 March 2012 347.7|
At 31 March 2011 333.0
Goodwill acquired in & business combination is allocated, at acquisition, to the cash-generating units (CGUs) that
are expected to benefit from that business combination. Goodwill has been allocated to CGUs, which align with
the business segments, as this is how goodwill is monitored by the group internally.

2012 . 2011
Cost £m £m
Facilities Management 161.6 160.0
Technical Facilities Management ' 95.5 82.7
Property Mancgement 84.1 85.8
Asset Management 4.5 4.5
| 347.7 333.0

The group tests goodwill ot least annually for impairment.

The recoverable amounts of the CGUs are determined from vaiue in use calculations. The key assumptions for the value
in use calculations are those regarding the discount rates, growth rates and expected changes to selling prices and
direct costs during the period. Management estimates discount rates using pre-fax rates that reflect current market
assessments of the time value of money and the risks specific to the CGUs. The growth rates are based on industry
growth forecasts. Changes in selling prices and direct costs are based on past practices and expectations of future
changes in the market,

The group prepares cash flow forecasts derived from the most recent one year financial budgets approved by the
Board, extrapolated for four future years by a growth rate applicable to each unit with a terminal value using a 2%
inflationary growth rate assumption.

The pre-tax rates used to discount the forecast cash flows from CGUs range from 8.5% 1o 9.0% (2011: 9.5% to 10.0%) and
are derived from the Company's post-tax Weighted Average Cost of Capital, which was 7.0% (2011: 8.0%) at 31 March
2012, and adjusted for the risks specific 1o the market in which ihe CGU operates. All CGUs have the same access io
the group's treasury functions and borowing lines to fund their operations.

No reasonably foreseeable change in the key assumptions would result in an impairment of the goodwill of any
of the CGUs.
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12. Eamings per share

Basic and diluted earnings per share have been colculated in accordance with IAS 33 'Eamings Per Share’.

The calculation of the basic and diluted EPS is based on the following data:

ana2

2011

£m im

Net profit atiributable 1o equity holders of the parent before other items’ 79.4 79.1
Other items net of lax’ (7.5} {13.9)
Net profit attributable to equity holders of the parent 7.9 65.2
2012 2011

Number of shares milllon miion
Weighted average number of Ordinary shares for the purpose of basic EPS 3515 350.5
Effect of dilutive potential Ordinary shares: share options 9.0 6.4
Weighted average number of Qrdinary shares for the purpose of diluted EPS 340.5 354.9
2012 2011

P p

Basic earnings per share - before other items’ 22.6 22,4
Basic earnings per share 20.5 18.6
Diluted earnings per share — before other items” 22.0 22.2
Diluted earnings per share 19.9 18.3

*  Ofther iterns are analysed in Note 5.

The weighted averoge number of Ordinary shares in issue during the year excludes those accounted for in the own

shares reserve [see Note 32).
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10.Tax
2002 2011
£m £m
Current tax ns 15.7
Deferred tax (Note 23) 0.% 57
224 21.4
Corporation tax is calculated at 26.0% (2011: 28.0%) of the estimated assessable profit for the year,
The charge for the year can be reconciled to the profit per the consolidated income statement as follows:
2012 2011
im £&m
Profit before tax 94.5 86.8
Tax at the UK corporation tax rate of 26.0% (2011: 28.0%) 244 243
Non-taxable items {0.3) 0.8
Impact of changes in statutory tax rates {0.6) {0.5)
Overseas tax rates (0.2) -
Prior year adiusimenis {1.1) {3.2)
LTcx charge ior the year 224 21.4 |

In addition to the amount charged to the consolidated income staterment, tax relating to retirement benefit costs
ond hedged items amounting to £3.9m has been credited directly to the statement of comprehensive income

{2011: charge of £0.1m) and £1.0m {2011: £nil) relating to share-based payments has been credited directly to equity.

TL.Dvidends

2012 2001

£m

Amounts recognised as distributions to equity holders in the year:
Final dividend for the year ended 31 March 2011 of 4.9p (2010: 4.1 p) per share 171 14.5
Interim dividend for the year ended 31 March 2012 of 4.4p [2011: 4.1p) per share - 15.5 14.4
[ 32.6 28.9
Proposed final dividend for the year ended 31 March 2012 of 5.2p (2011: 4.9p) per share 18.4 17.5

The proposed final dividend is subject to approval by sharehotders at the Annual General Meeting and has not been

included as a liability in these financial statements.
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1. taff costs

Number of people 2012 2m

The average number of people-employed during the financial year was: - -

Facilities Management 54,503 50,130
Technical Facilities Management 4,632 4,682
Property Management 3.6472 3.877
Asset Management 123 171
[Total group 2,930 58.860 |

The number of people employed at 31 March was:

[rotal group 83569 61.906)
2012 201

Their oggregote remuneration comprised: £m im
Wages and salaries 8524 8428
Social security costs 70.3 69.0
Other pension costs 10.4 7.4
Share-based payments (Note 36) 29 33

936.0 922.5 |

Details of Directors’ remuneration and interests are prdvided in the audited section of the Directors' remuneration report
and should be regarded as an integral part of this Note.

8. nvestment revenug

2012 2011

£m im

Interest on bank deposits 0.4 0.2
Other interest receivable - 0.2
I 04 o4
9 Rnance costs

2012 2011

£m im

Interest on bank loans 20 1.7
Interest on private placement 3.7 1.1
Facility fees 1.5 0.3
Interest on obligations under finance leases 0.4 0.3
[Gain}loss arising on derivatives in a designated fair value hedge (2.8} 27
Loss/{gain) arising on adjustment for the hedged item in a designated fair value hedge 3.0 (2.9)
Fair value movement on other derivative financial instruments - 0.1
Unwinding of discount on defemred contingent consideration - 0.1
Total interest expense 78 3.4
Less: amounts included in the cost of qualifying assets (0.2} {0.3)

7.6 3.1

Bomowing costs included in the cost of qualifying assets during the year arose on the general borrowing pool and are
calculated by applying an average capitalisation rate of 2.7% (2011: 1.4%) to expenditure on such assets.
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9. Otheritems
The group separately identified and disclosed restructuring and acquisition related items {termed 'other items’).
- - - - 2012 201
£m £m
Administrative expenses
Restructuring costs relating to integration of Dalkia Fm, EPS Ltd and Dalkia FM in Ireland - 4.8
Restructuring costs of Property Management businesses - 4.8
Acquisition costs 1.8 0.3
Deferred consideration not paid {(0.9) -
Amortisation of acquisition related intangibles LA 8.9
[ 10.0 18.8|
Finance costs
Unwinding of discount on defemred contingent consideration - 0.1
[Other items before tax 10.0 18.9]
Tax on other items (2.5) (5.0
Lother items net of tax 7.5 13.9 |
6. Operating profit
Operating profit has been arrived at after charging/{crediting):
2012 2011
£m £m
Depreciation of property, plant and equipment {Note 15) 18.8 17.9
Amortisation of intangible assets (Note 14) 1.1 10.8
Loss/(gain) on disposal of property, plant and equipment 0.1 {0.1}
Staff costs (Note 7) 9346.0 922.5
A detailed analysis of auditor's remuneration is provided below:
2012 2011
£'000 £'000
Fees payable to the Company's auditor for the audit of the Company's annual accounts 33 50
Fees payable to the Company's auditor ond its associates for the audit of the Company's
subsidiaries pursuant 16 legislation 394 625
Cther audit related services to the group - 10
Total audit fees 429 685
Tax services 161 142
Corporate finance services 92 -
Other services 20 261
Non-audit fees 273 403
Total 702 1,088

In addition to the amounts shown above the auditor received fees of £17.000 {2011: £1%.000) for the audit of the group

pension scheme and rusts.
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3.Revenue
202 201
£m £m
Rendering of services 1.766.4 1,654.5
Construction contracts 2361 2369
Total revenue as disclosed In the consolidated income statement 2,002.5 1,891.4
Investment revenue (Note 8} 0.4 0.4
Totalrevenuve as defined in IAS 18 2,002.9 1.891.8

4, Business and gecgraphical segments

Business segments

The group manages its business on a service division basis. These divisions are the basis on which the group reports its

primary segmental information.

2012 2011
QOperating Oparating
profit before Profit profil before Profit
Revenue other items*® Margin betfore tax Revanue other ilems* Margin belore fax
£m £m % £m £m £m % £m
Facilities
Management 937.3 419 8.4 40.5 882.2 56.2 6.4 52.6
Technical Facilities
Management 472.8 269 5.7 155 437.1 24.6 546 15.5
Property
Management 5243 20.2 g 14.0 509.7 21.4 4.2 13.0
Asset Management 68.1 27 40 25 62.4 2.0 3.2 1.6
2,002.5 111.7 5.6 4.5 1.891.4 104,2 5.5 82.7
Amendment to
defined benefit
pension scheme
past service cost
(Note 37) - - - - - 4.1 - 4.1
|Toicll 2,002.5 111.7 5.6 4.5 1.891.4 108.3 5.7 86.8

*  QOftheriterns ore analysed in Nole 5,

The revenue analysis above is net of inter segment sales which are not considered significant.

No single customer accounted for more than 10% of external revenue in 2012 or 2011.

The Improvement to IFRS 8 issued in April 2009 clarified that a measure of segment assets should be disclosed only if that
amount is regularly provided to the chief operating decision maker and consequently no segment assets are disclosed.

Geograpbhical segments

2012 201
Operaling Operaling
profit before Proflt profil befora Profit
Revenue other items” margln beiore tax Revenue other items® Margin before tax
£m £m % £m £m im % £m
United Kingdom 1.9538 10%.¢ 5.4 3.1 1.866.4 107.3 5.7 86.1
Other countries 48.7 18 3.7 1.4 25.0 1.0 4.0 0.7
Total 2,002.5 111.7 5.6 94.5 1.891.4 108.3 5.7 868

* Otherilems are analysed in Note 5.
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2 Critical accounting judgements and key sources of estimation uncertainty

Crifical judgements in applying the group’s accounting policies

in the process of applying the group's accounting policies, which are described in Note 1 above, management
has made the following judgements that have the most significant effect on the amounts recognised in the
financial statements.

Revenue recognition
Revenue is recognised for certain project based contracts based on the stage of completion of the contract aclivity.,
This is measured by comparing the proportion of costs incurred against the estimated wholelife coniract costs.

Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the balance sheet date,
that have a significant risk of causing a material adjustment o the canying amounts of assets and liabilities within the
next financial year, are discussed below.

Measurement and impairment of intfangible assefs

The measurement of intangible assets other than goodwill on a business combination involves estimation of future

cash flows and the selection of suitable discount rates. Determining whether goodwill and other intangible assets

are impaired requires an estimation of the value in use of the cash-generating units to which the goodwill has been
allocated. The value in use calculation involves an estimation of the future cash flows of cash-generating units and also
the selection of appropriate discount rates to use in order to calculate present values. The carrying value of goodwiil
and other intangible assefs is £413.5m (2011; £3%7.7m) at the balance sheet date; see Notes 13 and 14. Management
do not consider that any reasonably foreseeable change in the key assumptions would result in an impairment.

Measurement of provisions and defined benefit pension obligations

The group’s provisions {per Note 30) comprise deferred contingent consideration and insurance reserve.

The measurement of provisions and defined benefit obligations requires judgement. In particular, the calculation

of defined benefit obligations is dependent on material key assumptions including discount rates, mortality rates,
future returns on assets and future contribution rates. The present value of defined benefit obligations at the balance
sheet date is £148.5m (2011: £126.8m}; see Note 37.

The sensitivity of defined benefit pension obligations to chonges in principa! actuarial assumptions is shown below:

Increase/

Change in ‘diiﬁ::ggi?i?\]'

assumption £m

Discount rate +0.5% {12.1)
-0.5% 16.2

Retall Price Inftation +0.5% . 58
-0.5% {3.0)

Consumer Price Inflation +0.5% 30
-0.5% (3.0)

Salary increases +0.5% 3.5
-0.5% (2.8)

Mortality rate ’ +1 year 42
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L Basis of preparation and significant accounting poficies

Provisions

Provisions are recegnised when the group has a present obligation {legal or constructive)-as a result of a past event
and it is probable that an outflow of resources embodying economic benefils will be required to settle the obligation
and a relicble estimote can be made of the amount of the obligation. Where the group expects some or all of o
provision to be reimbursed., for example under an insurance contract, the reimbursement is recognised as o seporate
asset but only when the reimbursement is virtually certain. The expense relating to any provision is presented in the
income statement net of any reimbursement. If the effect of the time value of money is moterial, provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects curent market assessments
of the time value of money and, where appropriate, the risks specific io the liability. Where discounting is used, the
increase in the provision due to the passage of time is recognised as a borrowing cost.

Bid, mobilisation and pre-contract costs

Rendering of services
All bid costs are expensed through the income statement up to the point where contract award or full recovery of the
costs is virtually certain.

The confirmation of the prefered bidder for o contract by a client is the point at which the award of a confract is
considered to be virtually certain. Costs incurred after that point, but before the commencement of services under the
contract, are defined as mobilisation costs. These costs are capitalised and included within trade and other receivables
on the balance sheet provided that the costs relate directly 1o the contract, are separately identifiable, can be
measured reliably and that the future net cash inflows from the contract are estimated to be no less than the amounts
capitalised.

The copitalised mobilisation costs are amortised over the life of the contract, generally on a straight-line basis, or on a
basis to reflect the profile of work to be performed over the life of the contract if the straight-line basis is not considered
to be appropriate for the specific contract to which the costs relate. If the confract becomes loss making, any
unamortised costs are written off immediately.

Construction contracts

In the case of construction contracts, pre-contract costs that are direct costs associated with securing a contract and
which can be separately identified and measured reliably are included in the cost of the contract when the realisation
of income from the contract is virtually certain. Their tfreatment is as for mebilisation costs above.

Share-based payments

The group operates a number of executive and employee share option schemes. For all grants of share options and
awards, the fair value as at the date of grant is calculated using the Black-Scholes model and the coresponding
expense is recognised on a straight-line basis over the vesting period based on the group's estimate of shares that
will eventually vest. Save As You Earn (SAYE) options are treated as cancelled when employees cease to contribute
to the scheme, resulting in an acceleration of the remainder of the related expense.

The group has taken advantage of the transitional provisions of IFRS 2in respect of equity-setled awards and has
applied IFRS 2 only 1o equity-settled awards granted after 7 November 2002 that had not vested before 1 April 2005.
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Consolidated statement of cash flows

For the year ended 31 March 2012

2012 2011
Notes £m £m
Financing activities
Repayments of obligations under finance leases i (3.1) (3.2)
Proceeds on issue of share capital 9.9 2.7
Repayments of loan notes on purchase of subsidiary undertakings - (5.8}
Bank loans repaid {39.5) {3.7}
Private placement notes raised - 100.2
Purchase of own shares 32 (7.4) (5.7}
Share buybacks 3 {12.4) -
Equity dividends paid " (32.6) (28.9}
Non-contralliing interests dividends paid (0.2) {0.2}
|Net cash (outflow)/inflow from financing (85.3) 554 |
|Net (decrease)/increase in cash and cash equivalents (49.5) 106.5 |
|Ne’r cash and cash equivalents ai beginning of the year 130.46 237 l
Effect of foreign exchange rate changes (0.3} 0.4
|Nef cash and cash equivalents at end of the year 40.8 lSO.éJ
Net cash and cash equivalents comprise:
Cash at bank 60.8 130.4
| 60.8 130.6 )
2012 22011
Reconciliation of ne? cash llow to movements in net debt Notes £m £m
Net [decrease)/increase in cash and cash equivalents (49.5) 106.5
Effect of foreign exchange rate chonges (0.3) 0.4
Decrease in bank loans 40.2 32
Private placement notes raised - {100.2)
Non-cash movement in private placement notes and associated hedges (0.3) {0.3)
Repayments of loan notes on purchase of subsidiary undertakings - 58
Issue of loan notes on purchase of subsidiary undertakings - {3.9)
Increase in finance leases {0.5) {+.4)
I(Increuse)/decrease in net debt during the year (30.4) 10.1 I
Opening net debt {76.5) (84.6)
|closing net debt » {106.9) (76.5)]
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Notes to the conselilated financial statements

For the yeor ended 31 March 2092

1Basis of preparation and significant accoumting policies

Basis of preparation

The greup's financial statements for the year ended 31 March 2012 are prepared in accordance with international
Financial Reporting Standards ({IFRSs} adopted for use in the European Union and therefore the group financial
statements comply with Article 4 of the EU IAS Regulation,

As more fully detailed in the Directors' report: Corporate Governance statement, the group's financial statements
have been prepared on a going concern basis.

The group’'s financial statements have been prepared on the historical cost basis, except for certain financial
instruments which are required to be measured at fair value.

The accounting policies adopted in the preparation of the consolidated financial statements are consistent with those
followed in the preparation of the group’s annual financial statements for the year ended 31 March 2011.

The following amendments and inferpretations are also effective for the first fime in the current year but have had no
impact on the results or financial position of the group:

- |AS 24 [Revised) 'Related Party Disclosures’;

— Amendment to IFRIC 14 'Prepayments of a Minimum Funding Requirement’;
— IFRIC 19 'Extinguishing Financial Liabilities with Equity Instruments’; and

— Amendments resulting from May 2010 Annual Improvements o IFRSs.

The following standards and interpretations have been issued but are not yet effective {and in some cases have not yet
been adopted by the EU):

- Amendments to IFRS 7 'Financial Instruments: Disclosures' — transfers of financial assets:

— IFRS ¢ 'Financial Instruments’;

Amendments to IAS 12 'Income Taxes' - recovery of underlying assets;

IAS 27 (Revised) 'Separate Financial Statements';

1AS 28 (Revised) ‘Investments in Associates and Joint Ventures';

IFRS 10 ‘Consolidated Financiol Statements';

IFRS 11 ‘Joint Arangements';

1

IFRS 12 'Disclosures of Interests in Other Entities’;

IFRS 13 'Fair Value Measurement’;

t

- Amendments to IAS 19 ‘Employee Benefits':

— Amendments to IAS 1 ‘Presentation of Financial Statements' — presentation of items of Other Comprehensive Income;
— Amendments to IFRS 7 ‘Financial Instruments: Disclosures’ — offsetting financial assets and financial liabilities; and

- Amendments to IAS 32 ‘Financial Instruments: Presentation’ — offsetting financial assets and financial liabilities.

The Directors do not anticipate that the adoption of these standards and interpretations will have a material financial
impact on the group's financial statements in the period of initial application except as follows:

- Amendments to IAS 19 'Employee Benefits' willimpact the measurement of various components representing
movements in the defined benefit pension obligation and associated disclosures, but not the group's total obligation.
It is likely that following the replacement of expected returns on plan assels with a net finance cost in the income
staterment, the profit for the period will be reduced and accordingly other comprehensive income increased.

Beyond the information above, it is not practicable to provide a reasonable estimate of the effect of these standards
and interpretations at this stage.
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1 Basis of yreparation and significant accounting peficies

Significant accounting policies under IFRS
The significant accounting policies adopted in the preparation of the group’s IFRS financial information are set
out below.

Basis of consolidation

The consolidated financial statements comprise the financial statements of MITIE Group PLC and all its subsidiaries.
The financial statements of the parent company and subsidiaries are prepared in accordance with UK Generally
Accepted Accounting Practice (with the exception of the acquired Dalkia companies). Adjustments are made in the
consolidated accounts to bring into line any dissimilar accounting policies that may exist between UK GAAP and IFRS.

All inter-company balances and transactions, including unreadlised profits arising from inter-group transactions,
have been eliminated in full.

Subsidiaries are consolidated from the date on which control is fransferred to the group and cease to be consolidated
from the date on which control is transfemred out of the group. The results, assets and liablities of joint ventures and
associates are accounted for under the equity method of accounting. Where necessary, adjusiments are made to the
financial statements of subsidiaries, joint ventures and associates 1o bring the accounting policies used into line with
those used by the group.

Interests of nen-controlling interest shareholders are measured atf the non-controlling interest's proportion of the net fair
value of the assets and liabilities recognised. Changes in a parent’s ownership interest in o subsidiary that do not result
in a loss of control are acceounted for within shareholders' equity. No gain or loss is recognised on such fransactions and
geodwill is not re-measured. Any difference between the change in the non-controlling interest and the fair value

of the consideration paid or received is recognised directly in equity and attributed to the owners of the parent.

Business combinations

The acquisition of subsidiaries is accounted for using the ocquisition method. The cost of the acquisition is measured

at the aggregate of the fair values, at the date of exchange, of assets given, liabilities incured or assumed, and equity
instruments issued by the group in exchange for control of the acquiree. Acquisition cosis incurred are expensed.

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition are
recognised at their fair value at the acquisition date, except for non-current assets {or disposal groups) that are
classified as held for resale in accordance wilh IFRS 5 *“Non-Current Assets Held for Sale and Discontinued Operations’,
which are recognised and measured at fair value less costs to sell.

Goodwill arising on acquisition is recognised as an asset and initially measured at cost, being the excess of the cost
of the business combination over the group’s interest in the net fair value of the identifiable assets, liabilities and
contingent liabilities recognised. If, after reassessment, the group's interest in the net fair value of the acquiree's
identifiable assets, liabilities and contingent liabilities exceeds the cost of the business combination. the excess is
recognised immediately in profit or loss.

Where applicable, the consideration for an acquisition includes any assels or liabilities resulting from a contingent
consideration arangement, measured at fair value at the acquisition date. Subsequent changes in such fair values are
adjusted against the cost of acquisition where they result from additional information. cbtained within one year from
the acquisition date, about facts and circumstances that existed at the acquisition date. All other subsequent changes
in the fair value of confingent consideration classified as an asset or liability are recognised in accordance with 1AS 39,
either in profit or loss or as a change to other comprehensive income. Changes in the fair value of contingent
consideration classified as equity are not recognised.

Any business combinations prior to 1 April 2010 were accounted for using the standards in place prior to the adoption
of IFRS 3 [revised 2008} which differ in the following respects; transaction costs directly attibutable to the acquisition
formed part of the acquisition costs; contingent consideration was recognised if. and only if, the group had o present
obligation, the economic outflow was more likely than not and a reliable estimate was determinable; ond subsequent
adjustments to the contingent consideration were recognised as part of goodwill.
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Notes to the consolidated financial statements

1 Basis of preparation and significant accounting policies

Goodwill
Goodwill arising on consolidation represents the excess of the cost of acquisition over the group's interest in the
fair value of the identifiable assets and liabilities of a subsidiary at the date of acquisition.

Goodwill is initially recognised as an asset at cost and is subsequenily measured at cost less accumulated impairment
losses, It is reviewed for impairment at least annually. Any impairment is recognised immediately in profit or loss and is
not subsequently reversed.

For the purpose of impairment testing, goodwill is allocated to each of the group’s cash-generating units expected
1o benefit from the synergies of the combination. Cash-generating units to which goodwill hos been allocated are
tested for impairment annually, or more frequently when there is an indicalion thai the unit may be impaired. If the
recoverable amount of the cash-generating unit is less than the camying amount of the unit, the impairment loss is
allocated first 1o reduce the camrying amount of any goodwill allocated fo the unit and then to the other assets of the
unit pro-rata on the basis of the carrying amount of each asset in the unit, An impairment loss recognised for goodwill
is not reversed in a subseguent period.

On disposal of a subsidiary the aftributable amount of goodwill is included in the determination of the profit or loss
on disposal.

Goodwill arising on acquisitions before the date of transition to IFRS has been refained at the previous UK GAAP
amounts subject to being tested for impairment at that date. Goodwill written off to reserves under UK GAAP prior
to 1998 has not been reinstated and is not included in determining any subsequent profit or loss on disposal.

Joint Ventures and associates .

The group has an interest in joint ventures which are entities in which the group has joint control of financial and
operating policies. The group also has an interest in associates which are entities in which the group has significant
influence.

The group accounts for its interest in joint ventures and associates using the equity method. Under the equity method
the group's share of the post-tax result of joint ventures and associates is reported as a single iine item in the
consolidated income statement. The group's interest in joint ventures and asseciates is carried in the consolidated
balance sheet at cost plus post-acquisition changes in the group's share of net assets.

Intangible assets
Intangible assets identified in a business acquisition are capitalised at fair value as at the date of acquisition.

Software and devetopment expenditure is capitalised as an intangible asset if the asset created can be identified,
if it is probable that the asset created will generate fulure economic benefits and if the development cost of the asset
can be measured reliably.

Following initial recognition, the camrying amount of an intangible asset is its cost less any accumulated amortisation
and any accumulated impairment losses. Intangible assets are reviewed for impairment annually, or more frequently
when there is an indication that they may be impaired. Amortisation expense is charged to administrative expenses
in the income statement on a straight-line basis over its useful life.

Revenue

Revenue is recognised to the extent that it is prcbable that the economic benefits will flow to the group and the
revenue can be reliably measured. Revenue represents income recognised inrespect of services provided during
the period (stated net of value added tax) and is earned predominantly within the United Kingdom.

Revenuve from a contract to provide services is recognised by reference to the stage of completion of the contract at
the balance sheet date. Revenue from time and material contracts is recognised at the contractual rates as labour
hours and tasks are delivered and direct expenses incurred. In other cases. where services provided reflect o
contractual amangement to deliver an indeterminate number of acts over the confract term, revenue is recognised

on a straight-iine basis unless this is not an accurate reflection of the work performed. Where a straight-line basis is

not appropriate, for example if specific works on contracts represent a significant element of the whole, revenue is
recognised based on the percentage of completion method, based on the proportion of costs incurred at the balance
sheet date relative to the total estimated cost of completing the confracted work.
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1 Basis of preparation and significant accounting policies

Revenue from long-term contracts represents the sales value of work done in the year, including fees inveiced and
estimales in respect of amounts to be invoiced oiter the year end. Profits are recognised on long-term contracts
where the final outcome can be assessed with reasonable certainty, In calculating this, the percentage of completion
method is used based on the proportion of costs incurred to the total estimated cost. Cost includes direct staff costs
and outlays. Full provision is made for all known or anticipated losses on each contract immediately such losses

are forecast.

Gross amounts due from customers are stated at the proportion of the anticipated net sales value eamed to date less
amounts billed on account. To the extent that fees paid on account exceed the value of work performed, they are
included in creditors as gross amounis due to customers.

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate
applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount,

Borrowing cosfs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets
that necessarily toke o substantial period of time to get ready for their intended use or sale. are cdded to the cost of
those assets, until such time as the assets are substantially ready for their intended use or sale. All other borrowing costs
are recognised in profit or loss in the period in which they are incurred.

Leasing

Finance leases, which transfer to the group substantially all the risks and benefits incidental to ownership of the leased
item, are capitalised at the inception of the lease at the fair value of the leased item or, if lower, at the present value
of the minimum lease payments. Lease payments are apportioned between the finance charges and reduction of the
lease liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are
charged directly agoinst income.

Capitdlised leased assets are depreciated over the shorter of the estimated life of the asset or the lease term.

Leases where the lessor retains substantially all the risks and benefits of ownership of the asset are clossified as operating
leases. Operating lease payments are recognised as an expense in the incorme statement on a straight-line basis over
the lease term. Any lease incentives are amerised on a straight-line basis over the non-canceliable period for which the
group has controcted to lease the asset, together with any further terms for which the group has the option to continue
to lease the asset if, at the inception of the lease, it is judged to be reasonably certain that the group will exercise

the option.

Foreign cumrency

The financial statements of each of the group's businesses are prepared in the functional curency applicable to that
business. Transactions in curencies other than the functional currency are recorded at the rate of exchange at the
date of transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are
reported at the rates of exchange prevailing at that date.

Non-monetary iterns camed at fair value that are denominated in foreign cumrencies are franslated at the rates
prevailing at the date when the fair value was determined. Non-monetary items that are measured in terms of
historical cost in a foreign curency are not retransiated.

Exchange differences arising on the setilement of monetary items, and on the retranslation of monetary items,

are included in profit or loss for the pericd. Exchonge differences arising on the retranslation of non-monetary items
carmied ot fair value are included in profit or loss for the period except for differences arising on the retransiation of
non-monetary items in respect of which gains and losses are recognised directly in equity. For such non-monetary
items, any exchange component of that gain or loss is also recognised directly in equity.

On consolidation, the assets and liabilities of the group's overseas operations, including goodwill and fair volue
adjustments arising on their acquisition, are translated into stering at exchange rates prevailing ot the balance
sheet date. Income and expenses are translated into sterding at average exchonge rotes for the period. Exchange
differences arising are recognised directly in equity in the group's hedging and translation reserve. On disposal of a
foreign operation, the deferred cumulative amount recognised in equity relating to that particular fareign operation
shall be recognised in the income staterment,
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Notes to the consolidated financial statements

1 Basis of preparation and significamt accounting poficies

Relirement benefit costs

- -The group operates and participates in a number of defined benefit schemes. In respect of the schemes in which the
group parlicipates, the group accounts forits legal and constructive obligations over the peried of its participation
which is for a fixed period only.

In addition, the group operates a number of defined contribution retirement benefit schemes for all qualifying employees.
Payments to the defined contribution and stakeholder pension schemes are chaorged as an expense as they fall due,

For the defined benefit pension schemes, the cost of providing benefits is determined using the Projected Unit
Credit Method, with actuarial valuations being camied out at each balance sheet date. Actuarial gains and losses
are recognised in full in the period in which they occur. They are recognised outside profit and loss and presented
in the statement of comprehensive income.

Past service cost is recognised immediately to the extent that the benefits are already vested, and otherwise
is amortised on a straight-line basis over the average period until the benefits become vested.

The retirement benefit obligation recognised in the balance sheet represents the present value of the defined benefit
obligation as adjusted for unrecognised past service cost, and as reduced by the fair value of scheme assets. Any asset
resulting from this calculation is imited to past service cost, plus the present value of available refunds and reductions in
future contributions to the plan.

Taxafion
The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the vear. Taxable profit differs from net profit as reported in the
income statement because it excludes items of income or expense that are taxable or deductible in other years and
it further excludes items that are never taxable or deductible. The group’s liability for current tax is calculated using tax
rates that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is the tax expected to be payable or recoverable on differences between the camying amounts of assets
and ligbilities in the financial statements and the comesponding tax bases used in the computation of taxable profit,
and is accounted for using the balance sheet liability method. Deferred tax liobilities are generally recognised for all
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable
profits wilt be available against which deductible temporary diflerences can be utilised. Such assets and licbilities are
not recognised if the iemporary difference arises from goodwill or from the initial recognition {other than in a business
combination) of other assets and liakilities in a fransaction that affects neither the tax profit nor the accounting profit.

The canying amount of defered tax assets is reviewed at each balance sheet date and reduced to the extent that
it is no longer probable that sufficient taxable profits will be available to allow all or port of the asset to be recovered.

Deferred tax is calculated at the tax rates thal are expected to apply in the period when the liability is seflled or the
asset is realised, based upon tax rates and legislation that have been enacted or substantively enacted at the bakance
sheet date. Deferred tax is charged or credited in the income statement, except when it relates to items charged

or credited directly to equity, in which case the deferred tax is alse dealt with in equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off curent tax assets against
current tax liabilities and when they relate to income taxes ievied by the same taxation authority and the group intends
to settle its cumrent tax assets and liabilities on a net basis.

Property, plant and equipment

Property, plant and equipment is stated at cost less accumulated depreciation and any impairment in value,
Depreciation is charged so as to write off the cost iess expected residual value of the assets over their estimated useful
lives and is calculated on a straighi-line basis as follows:

Freehold buildings and long leasehold property - over 50 years
Leasehold improvements - period of the lease
Plant and vehicles - 3-10 years




MIE Group PLC
Annuyal Report and Accounts 2012
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Annually the group reviews the carying amounts of its tangible and intangible assets to determine whether there

is ony indication that those assets have suffered an impairment loss, If any such indi¢ation exists, the recoverable
amount of the asset is estimated in order to determine the extent of the impairment loss [if any). Where the asset does
not generate cash flows that are independent from other assets, the group estimates the recoverable amount of the
cash-generaling unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs to sell and value in use, In assessing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset for which the estimates of future cash flows
have not been adjusted.

If the recoverable amount of an asset {or cash-generating unit) is estimated to be less than its carmrying amount,
the camrying amount of the asset (or cash-generating unit] is reduced to its recoverable amount. An impairment loss
is recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying amount of the asset for cash-generating unit) is increased
fo the revised estimate of its recoverable amount, but so that the increased camying omount does not exceed the
carrying amount that would have been determined had no impairment loss been recognised for the asset {or cash-
generating unit} in prior years. A reversal of an impairment loss is recegnised as incorne immediately,

inventories
tnventories are stated at the lower of cost and net realisable value.

Costs represent materials, direct lobour and overheads incured in bringing the inventories to their present condition
and location. Net reclisable value is based on estimated selling price, less further costs expected to be incured 1o
completion and estimated seliing costs. Provision is made for obsolete, slow moving or defective iterns where appropriate.

Financial instruments

Financial assets and financial liobilities are recognised on the group’s balance sheet when the group becomes a party
to the contractual provisions of the instrument. The group derecognises financial assets and liabilities only when the
contractual rights and obligations are discharged or expire.

Assets that are assessed not to be individually impaired are subsequently assessed for impairment on a collective basis.
Objective evidence of impairment for a portfolio of receivables includes the group's past experience of collecting
payments, the number of deloyed payments in the portfolio past the average credit period as well os observable
changes in national or local economic conditions that correlate with default onreceivatles.

The camrying amount of the financial asset is reduced by the impairment loss directly with the exception of trade
receivables, where the carying amount is reduced through the use of an dllowance account, When a trade
receivable is considered uncollectable. it is written off against the allowance account. Subsequent recoveries of
amounts previously written off are credited aguainst the allowance account. Changes in the camying amount of the
adllowance account are recognised in the income statement,

Financial assets comprise loans and receivables and are measured at initial recognition at fair vatue and subsequently
at amorfised cost. Appropriate alowances for estimated imecoverable amounts are recognised where there is
objective evidence that the asset is impaired. Cash and cash equivalents comprise cash in hand and demand deposits
and other short-term highly liquid investments that are readily convertible to a known amount of cash and ore subject
tc an insignificant risk of changes in value.

Financial liabilities comprise certain trade and other payables and financing liabilities including bank and other
borowings and are measured ot initial recognition at fair value and subsequently at amortised cost with the exception
of derivative financial instruments which are either classified as fair value through profit ond loss or may be accounted
for using hedge accounting. Bank and other borrowings are stated at the amount of the net proceeds after deduction
of transaction costs, Finance charges, including premiums payable on setilement or redemption and direct issue costs,
are accounted for on an accruals basis in the income stotement.

Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.
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Notes to the consolidated financial statements

1 Basis of preparation and significam accounting policies

Derivative financial instruments and hedge accounting

The group uses derivative financial instruments including cross cumency interest rate swaps and forward foreign
exchange confracts to manage the group's exposure to financial risks associated with interest rates and foreign
exchange. Derivative financial instruments are initially recognised at fair value at the date the derivative contract is
entered into and are subsequently remeasured to their fair value, determined by reference to market rates, at each
balance sheet date and included as financial assets or liabilities as appropriate. The resulting gain or loss is recognised
in profit or loss immediately unless the derivative is designated and effective as a hedging instrument, in which event
the timing of the recognition in profit or loss depends on the nature of the hedge relationship.

The group may designoate certain hedging instruments including derivatives as either fair value hedges, cash flow
hedges. or hedges of net investments in foreign operations. Hedges of foreign exchange risk on firm commitments are
accounted for as cash flow hedges. At the inception of the hedge relationship, the enfity documents the relationship
between the hedging instrument and the hedged ilem. along with its risk management objectives and its strategy for
undertaking various hedge transactions. Furthermore, ot the inception of the hedge and on an ongoing basis, the
group documents whether the hedging instrument that is used in a hedging relationship is highly effective in offsetting
changes in fair values or cash flows of the hedged item.

Fair value hedges

Hedges are classified as fair value hedges when they hedge the exposure to changes in the fair value of o recognised
asset or liability. Changes in the fair value of derivatives that are designated and qualify as fair value hedges are
recorded in profit or loss immediately, together with any changes in the fair value of the hedged item that are
attributcble to the hedged risk. The change in the fair value of the hedging instrument and the change in the hedged
ifem attributable fo the hedged risk are recognised in the line of the income statement relating to the hedged item.
Hedge accounting is discontinued when the group revokes the hedging relationship, the hedging instrument expires
or is sold, terminated, exercised, or no longer qudlifies for hedge accounting. The fair value adjustment to the camrying
amount of the hedged item arising from the hedged risk is amortised to profit or loss from that date.

Cash flow hedges

Hedges are classified as cash flow hedges when they hedge the exposure to changes in cash flows that are
attributable to a particular risk associated with either a recognised asset or liability or a forecast tfransaction. The
effective portion of changes in the fair value of derivatives that are designated and gualify as cash flow hedges are
recognised in other comprehensive income and accumutated in equity within the group's translation and hedging
reserve, The gain or loss relating to any ineffective portion is recognised immediately in profit or loss.

Amounts previously recognised in other comprehensive income and accumulated in equity are reclossified to profit or
loss in the periods when the hedged item is recognised in profit or loss, in the same line of the income statement as the
recognised hedged item. However, when the forecast fransaction that is hedged results in the recognition of a non-
financial asset or a non-financial liability, the gains and losses previously accumulated in equity are transfered from
equity and included in the initial measurement of the cost of the non-financial asset or non-financial liability. Hedge
accounting is discontinued when the group revokes the hedging relationship, the hedging instrument expires or is sold.
terminated, exercised. or no longer gudlifies for hedge accounting. Any gain or loss recognised in other comprehensive
income at that time is accumulated in equity and is recognised when the forecast transaction is ultimately recognised
in profit or loss. When a forecast transaction is no ionger expected to occur. the gain or loss accumulated in equity is
recognised immediately in profit or loss.

Hedges of net investmenfs in foreign operations

Hedges are classified as net investment hedges when they hedge the foreign curency exposure to changes in the
group's share in the net assets of a foreign operation. Hedges of net investments in foreign operations are accounted
for similarly to cash flow hedges. Any gain or loss on the hedging instrument relating to the effective portion of the
hedge Is recognised in other comprehensive income and accumulated in the group's franslation and hedging reserve.,
The gain or loss relating to any ineffective portion is recognised immediately in profit or loss. Gains or losses on the
hedging instrument relating to the effective portion of the hedge accumulated in equity are reclassified to profit

or loss in the same way as exchaonge differences relating to the foreign operation as described above.
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Consolidated statement of cash flows

For the year ended 31 March 2012

2012

201

Noles £m £m
Operating profit 101.7 89.5
Adjustments for: T -
Share-based payment expense 3% 2.9 3.3
Defined benefit pension charge 37 25 3.5
Amendment to defined benefit pension scheme past service cost 7 - {4.1)
Defined benefit pension contributions . a7 (4.5) {7.9)
Acquisition related items 5 0.9 -
Depreciation of property. plant and equipment 15 18.8 179
Amortisation of intangible assets 14 1.1 10.8
Loss/{gain] on disposal of property, plant and equipment 0.1 (0.1}
Operating cash flows before movements in working capital 133.5 129
Increase in inventories (0.1} 1.6}
Increase in receivables {45.0) (70.8)
Increase in payables 25.4 62.0
Decrease in provisions {3.8) -
Cash generated by operations 110.2 102.5
Income taxes paid (24.4) {14.3)
Facility arrangement fee paid (2.5) -
Interest paid (7.5) {2.5)
Net cash from operating activities 75.8 857 |
Investing activities
Interest received 0.4 0.2
Purchase of property, plant and eguipment {21.7) {21.0)
Purchase of subsidiary undertakings, net of cash acquired 33 {23.9) {11.8)
Investment in joint ventures and associates (0.4) -
investment in financing assets 2] (8.4) -
Purchase of other intangible assets 14 (7.7) (5.0)
Disposals of property, plant and equipment 1.7 3.0
Net cash outflow from investing activities {60.0) (34.6)]
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Consolidated statement of changes in equity

For the year ended 31 March 2012

Share- Hedging Afiributable
Share bosed Own and 1o equity Non-
Share premivm Merger payments shares Ciher  tranglation  Retoined  holders of controling
capilal  account reserve reserve reserve  reserves reserve eamings the parent interests Total
£m im. . £m im £m £m £m £m

At 1 April 2010 8.8 767 80.3 5.4 (8.1) 0.2 - 192.3  355.6 78 3434
Total comprehensive
income - - - - - - {0.4) 64.0 43.6 0.2 438
Shares issued 0.1 39 48 - - - - - 8.8 - 88
Dividends paid - - - - - - - (28.9) (28.9) {0.2) (29.1)
Purchase of own shares - - - - {5.7) - - - {5.7) - {5.7)
Share-based payments - - - 2.1 - - - 1.2 33 - 33
Acquisitions and other
movements in non-
coentrolling interests - - - - - - - (4.8) (4.8) (1.7) (6.5)
AT 31 March 2011 8.9 80.6 85.1 7.5 |13.8) 0.2 [0.4) 2238 3919 6.1  398.0
Total comprehensive
income - - - - - - {0.2) 5%9.5 59.3 0.2 59.5
Shares issued 0.2 1.9 8.5 - - - - - 20.6 - 20.4
Dividends paid - - - - - - - (32.6) (32.8) (0.2} (32.9)
Purchase of own shares - - - - {7.4) - - - (74 - 74
Share buybacks {0.1) - - - - 0.1 - (i2.4) (12.8) - {12.49)
Share-based payments - - - (2.3} 2.9 - - 2.3 2.9 - 2.9
Tax on share-based .
payment transactions - - - - - - - 1.0 1.0 - 1.0
Acquisitions and other
movements in non-
controlling interests - - - - - - - (1.2 (11.2) (.9} (13.1)
[AI 31 March 2012 9.0 925 93.6 52 (18.3) 0.3 {(0.4) 2304 4121 42 4163
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MITIE Group PLC
Annyal Report and Accounts 2012

Consolidated balance sheet

At 31 March 2012

2012

201

Notes £m im
Equity
Share capital T 3 9.0 T 89
Share premium account 32 925 80.6
Merger reserve 32 93.6 85.1
Share-based payments reserve 3z 52 7.5
Own shares reserve 32 (18.3) (13.8)
Other reserves 32 0.3 0.2
Hedging and franslation reserve 32 (0.8} {0.4)
Retained earnings 230.4 223.8
|Equity atiributable to equity holders of the parent 4121 37 .9—|
Nen-confroling interests 42 6.1
[Total equity 4163 398.0|

The financial stalements were approved by the Board of Directors and authorised for issue on 21 May 2012. They were

signed on its behalf by:

Ruby McGregor-Smith CBE Suzanne Baxter
Chiaf Executive Group Finonce Direclor

2O &R
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MITIE Group PLC

Annual Report and Accounts 2012

Consolidated balance sheet

Al 31 morch 2012

2012 201

Notas £m £m
Non-current assets
Goodwill 13 347.7 333.0
Other intangible assets 14 465.8 64.7
Property, plant and equipment 15 44.1 593
Interest in joint ventures and associates i7 0.4 -
Financing assets 21 LA -
Trade and other receivables 19 22,6 1.6
Deferred tax assets 23 .46 2.1
Total non-current assets 5193 477.7 |
Current assets
Inventories 16 57 5.5
Trade and other receivables 19 507.1 470.1
Cash and cash equivalents 22 460.8 130.6
|Toicll current assets 573.4 606.2J
|Toic|l assels 1,092.% 1.083.9 |
Curmrent liabilities
Trade and other payables 25 (441.4) {432.9}
Current tax liabilities (13.2} (16.6)
Financing liabilities 2% {5.4) (2.6)
Provisions 10 (1.2) {4.5)

[Total current liabilities

(481.2) (4566

INet cuirent assets 92.4 149.6 l
Non-current liabllities

Financing liabilities 2% (163.0) {204.8}
Provisions 30 (4.4) (8.2)
Retirement benefit obligation 37 {(12.3) (3.0)
bDeferred tax liabilities 2 (10.7) (13.3}

IToiaI non-current liabililles

(1954) (2293

[Total llabilities (676.8) (6859
[Net assets 4163 398.0]
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MITIE Group PLC
Annual Report and Accounts 2012

Consolidated statement of comprehensive income

For the year ended 3| March 2012

2012 201
Notes £m £m
Profit for the year 721 65.4
Other comprehensive income/({expense): -
Actuarial losses on defined benefit pension schemes a7 {(16.3) (1.1}
Exchange differences on translation of foreign operations (0.5) 0.5
Gain/(loss) on a hedge of a net investment taken to equity 0.4 (0.4}
Cash flow hedges:

Losses arising during the year - (1.4)
Reclassification adjustment for {losses)/gains included in profit and loss (0.1) 09
Tax credit/(charge) on items taken directly to equity 3.9 (0.1}
Other comprehensive expense for the year, net of tax (12.8) {1.6)
Total comprehensive income for the financlal year 59.5 638 ]

Attributable to:
Equity holders of the parent 59.3 63.6
Non-controlling interests 0.2 0.2

16




MITIE Group PLC

Annual Report and Accounts 2012

Consolidated income statement

For the year ended 31 March 2012

2002 2011
Betore Before
I‘I';hr:;' grr‘:;' Total ﬁtshn?s' ?:;g' Total
Noles T &m £m £m £m m “amT
Continving operations
Revenue 3.4 2,002.5 - 2,002.5 1.891.4 - 1.891.4
Cost of sales (1,686.4) - (1.686.4) {1,593.5) - {1,593.5)
IGross profit 3141 - 314.1 297.9 - 297.9 |
Administrative expenses (204.4) (10.0) (214.4) (189.6) {18.8) {208.4)
[operating profit 6 ms {10.0) 101.7 108.3 (18.8) 89.5|
Investment revenue 8 04 - 04 0.4 - 0.4
Finance costs 9 (7.6) - (7.8) {3.0) {0.1) (3.1}
[Net finance costs (7.2) - (7.2) (2.6) 0.1) (2.7)
{Profit before tax 104.5 (10.0) 94.5 105.7 (18.9) 86.8 |
Tax 10 (24.9 2.5 (22.4) (26.4) 50 (21.4)
[Profit for the year 79.4 (7.5) 72.1 79.3 (13.9) 65.4|
Attributable to:
Equity holders of the parent 79.4 (7.5) 7.9 791 {13.9) 65.2
Non-conirolling interests 0.2 - 0.2 02 - 0.2
79.6 (7.5) 72.1 79.3 (13.9] 65.4
Earnings per share {(EPS)
- basic 12 22.6p {(2.1)p 20.5p 22.6p (4.0]p 18.6p
- diluted 2 22.0p (2.1)p 19.9p 22.2p (39)p 18.3p

*  Otheritemns are analysed in Note 5.
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