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Chief Executive’s Review 3

OVERVIEW

The trading performance of the Group during the first mne months of the year reflected the further retrenchment
required by the recession, the effects of which became clear in nud 2009 However, this 1s more than balanced by
the successful acquisition strategy undertaken n the last quarier of the year, including the recruitment of a high
profile management team with proven expertise 1n the Building Services market

The Group did examine other markets, but whilst considerable effort was undertaken dunng the year to 1dentfy a
suitable, substantial transaction, no such opportumty was available at a reasonable price Accordingly, the Board
elected to develop further in the Building Services market, having identified the availability of a management
team to lead the conselidation process

It 1s pleasing to note that following a period of intense management activity, the year ended with the new teams
m place and ail umts trading profitably The costs of achseving this turnaround have been substantial and many of
the payments required were n cash, but the Group has entered the new year operating from a well invested
platform and with a much improved offering for customers

TRADING

The mtenim results for the first half of the year showed a greatly reduced turnover and operating losses following
a promusing pentod of profitability in the pnor year This trend continued with full year turnover reducing to
£15 3 milhon compared to the prior year of £26 3 million Operating losses also continued

These figures do not however, contain the annualised contnibution from the acquisitions made 1n the last quarter
Furthermore, underlying turnover, on a full year basis 1s now running at approximately the same rate as the year
ending March 2009, being some £26 million, but with a superior mix of busmesses and operations

The substantial restructuring charges and closure costs of £1 8 mullion were incurred as our previously profitable
projects operation and parts of our London based catering services activittes witnessed severe declines in turnover
To an extent thus reduction i activity was driven by Group actions since management was not prepared to compete
in markets where margins were contracting sharply, coupled with increased credit nsk The Group effectively
withdrew from any matenal projects related activity and this led to the closure of the related subsidiary, MSS
Projects Ltd, after incurnng trading losses

The Group 1s prepared to manage projects, but only on behalf of key Group customers, on a direct basis, where the
terms of trade and risk are acceptable It 1s important to offer a full service to customers but the business model of
pursuing new business in the wider projects market has been halted

The emphasis of the Group for the future 1s to maxirmise the dehvery of recurning services where possible, whlst
enjoying a direct relationship with the customer

in order to manage our service delivery profitably and efficiently, considerable infrastructure investment was
made during the year, in addition to the costs of restructuring the legacy assets This substanual investment
included software, re-branding and the consohidation of customer helpdesks This has helped to create a
compeutive platform from which we will be able to deliver much greater business volumes than are currently
being enjoyed The new management team have considerable experience in developing and successfully managing
our customer services model

Thus restructuring process, involving the rationahisation of the activities of several offices and reporting lines took
place during the final quarter The benefits of these actions are being reflected (in current trading
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Chief Executive’s Review (continued) 4

ACQUISITIONS

The most important acquisition during the year was the purchase of the Status Building Services Group for
consideration of £3 7 million in cash Annual revenue at the ime of acquisition was approximately £8 milhon of
which some 50 per cent compnsed contracted maintenance revenues The acquired customer base 15 primanly
based in London and the South East

Following this purchase 1t became possible to rationalise the other Groupwide maintenance activities that were
previously being conducted 1n separate tocations across the UK This consohdation of activities has led to better
momitoning and performance, as well as cost efficiencies

The Group sales activity was also rationalised as a result of the merger of our national maintenance activities and
we now have sales teams operating throughout the UK with clear reporting lines

In December 2009, we also acquired certan assets and habiiies of Workplace Engineenng, a subsidiary of the
quoted Johnson Service Group plc Whilst the consideration for this acquisifion was modest, at an anticipated
£230,000 acquired revenue was approximately £2 million We anticipate competitive levels of profitability now that
the underlying contracts have been ranonalised and absorbed into our existing operations and management structure
This acquistiion brought with 1t smportant relationships with substantial customers and we hope these represent a
further development opportunity

The most recent acquisition of Data Sound Limited was made very shortly after the year end on 15 April 2010,
for a net cash consideration of £2 8 mdlion all of which was satisfied at completion

Data Sound 1s a long established provider of 1lealth & Safety consultancy to a broad range of customers and the
majority of its income (s based on mult year contracts in exchange for which Data Sound provides comprehensive
nisk management consultancy

The business has since been integrated into the Group and the administrative functions have been moved to our
low cost Lendon office The former premises have been vacated at nominal cost

The continuing management team at Data Sound, which has now been renamed MSS Health & Safety Limited 1s
highty experienced The consultant teams have also been with the company for many years

We intend to invest further 1n this market 1n order to grow sales and we also expect that there will be useful
opportuntties for selhing the Group products across the enlarged customer base

Finally, in the year to March 2011, we are investing 1n a start up operation in order to self deliver water treatment
and related Environmental Complhance services, which we currently outsource to other suppliers We believe this
function 15 a key part of our offering and therefore operationally and economically should not be outsourced on a
wholesale basis We are making an investment 1n a new team and we expect, after modest start up losses, that this
umt will make a positive contribution to EBIT by the last quarter of the current fiscal year Thereafier, in future
years, we expect rapid growth and the management team has been incentivised with the prospect of a caputal
payment in the event that the unit achieves certain operating profit targets

GROUP STRATEGY

The Group has now built the basic platform from which to expand We have a national footprint for the delivery
of hugher value M&E services, fabric mantenance and the delivery of an increasing range of specialist services
through our Environmental Cempliance umt We have also acquired a secure platform from which to offer existing
and new Group customers an outsourced Health & Safety Comphance solution

We will conuinue to momitor the opportunities for acquisitions 1n these core areas and with a strong balance sheet
we would expect to be in a position to make additional acquisitions using the company’s own resources
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Chief Executive’s Review (continued) 5

The legacy 1ssues relating to the original Group have been fully addressed The property obligations have reduced
materally, only one small legacy earn out payment remaimns and following the further disappointing headcount
reductions 1n the year to March 2010, we do not expect to incur additional rationahisation costs

The Group 1s now dedicated to growimng a matenal presence in the speciahist Building Services market We intend
to remain within the more skilled, higher margin areas where delivery 15 complex and barriers to entry are higher

The Group 1s unhkely therefore to pursue the concept of Total Facilities Management since this requires the
delyvery and management of a range of low value added services such as cleaming which are largely commoditised
and seen as of limited strategic interest by most customers Instead, 1t 1s the intention that the Group should focus
on technical Building Services and the related Environmental Comphance and Health and Safety needs of the
customer base

We believe this marketplace 1s fragmented and characterised by a multitude of small to medium sized enterprises,
many of which are strugglimg to grow due to 1ssues of creditnlity with customers and the financial challenges of
managing growth in a very difficult market This creates opportumty for expenenced management

PROSPECTS

The penod of rationalisation and reorganisation during the last quarter of last year has produced a simplified and
cost efficient Group structure As a result, 1t 1s a pleasure to report that profitable trading has been re-established
and whalst it 1s very early in the year, we would expect the first quarter to be 1n line with management expectations

Growth 1n current markets 1s obviously a challenge but we have a broad range of Building Services revenue
streams, much of 1t recurring, neghgible exposure to Government spending and a large sales force, supported by
a strong balance sheet and a clear strategy

The Board therefore expects that the current trading year will see the Group emerge as a profitable and successful
provider of technical Bulding Services

Simon D Beart
Chief Executive

Managed Support Services ple




Financial Commentary 6

RESULTS

Thus year’s results reflect the very difficult trading environment expenienced i 2009, together with the sigmificant
costs of exiting the MSS Projects Ltd business and restructuring our operations following the acquisition of the
Status Building Services Group m December

Revenue for the year was £15 3m, a reduction of £11m from the prior year figure of £26 3m This decline n
revenue was a result of the decision during the vear to close MSS Projects Ltd and cease accepting long term
projects from non maintenance customers

The Group achieved a gross margin of 24 per cent for the full year This was an improvement on the 22 per cent
achieved at the half year but significantly short of the Group target The gross margin will improve materally in
2010 as the muix of revenue improves The Group’s adjusted operating loss (before restructuring and closure costs,
amortisation of intangible assets, share based payment charges and impairment of goodwill) was £1 68m The
statutory operating loss was £4 85m

The non recurring costs during the year relate to the one off costs of the closure of MSS Projects Ltd, the related
impairment of goodwiil and the costs incurred n order to restructure and reorgamse the Group following the
acquisition of the Status Bullding Services Group in December 2009

BALANCE SHEET AND CASH FLOW

The Group ended the year with net cash balances of £3 9m and net assets of £7 6m

Total working capital mcreased duning the year as a result of acquusitions, delays in certain customer payments
and provision usage At vear end Group debtor days increased to 48 from 42 last year

The level of provistons to fund onerous leases and legacy legal 1ssues has fallen 1n the year from £772,000 to
£266,000 The onerous lease provision 15 1n respect of three leases, one of which has been surrendered post year
end and another has expired 1n June 2010 The remaining property has a break option in 2012 which has been
exercised All costs are fully provided to that date

Adjusted operating cash flow (before payment of restructuring and closure cash costs) was £1 77m Restructuring
and closure costs paid during the period totalled £2 14m of which £1 4m (2009 £nil) related to the closure of
MSS Projects Ltd

Capital expenditure mm the year was £270,000 of which £259,000 was mvested in IT equipment and the

development of the new IT platform, call centre and related systems This mvestment will improve the
management of contracts and enable better utihsation and productivity of mobile engineers

ACQUISITIONS AND DEFERRED CONSIDERATION

The Group made three acquisitions 1n the year with total cash consideration including fees of £4 2m Additional
deferred consideration in respect of these acquisitions of £0 8m 1s due to be paid in 2010

The three acquisitions resulted 1 the recognition at year end of an intangible asset (customer relationships) of
£2 3m and goodwill of £3m The intangible asset 1s being amortised over a penod of six years

The provision for deferred consideration has increased to £1 3m at 31 March 2010 from £0 7m last year as a result
of the additional £0 8m related to new acquisitions, less payments made of £0 2m

Since the year end, the Group has acquired Data Sound Ltd, a London based Health and Safety consulting business
for cash consideration of £2 8m
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MSS BUILDING SERVICES LTD

MSS Building Services Ltd was created in 2009 prior to the acquisition of the Status Building Services Group
Following a Group reorgamisation on 31 March 2010, MSS Building Services 1s now the mam trading business
within the Group In order to incentivise the new semor operational management of the Group 1n a tax efficient
structure, certain senior employees including Jamie Reynolds acquired, for cash, 5 per cent of the ordinary equuy
of MSS Building Services Ltd

BANK FACILITIES

Since the year end the Group has agreed a new working capital facility with Lloyds Banking Group, the Group’s
bankers

GOING CONCERN

In determinung that the Group’s results can be presented on a going concern basis the Directors have considered
all relevant factors including forecast cash flows. borrowng facilities and risks related to its business activities
The full benefits of the restructunng and closure costs incurred in the year to March 2010 are expected 1o be
reahised in the year to March 2011 and the Group Budget indicates operating profits and positive operating cash
flow 1n this penod Having considered all these factors the Dhrectors are satisfied that the Group has sufficient
resources to enable 1t to continue to trade for at least twelve months from the date of signing the financial
statements Accordingly, the financial statements have been prepared on a going concern basis

TAX

No taxation charge or deferred tax asset has been provided in the year in respect of trading during the period The
tax credit ansing duning the year represents the tax refunds received in cash duning the year, in excess of the tax
debtor brought forward Duning the year the Group reached agreement with HMRC as to the quantum of losses
transferred to MSS Building Services Ltd and the basis upon which these losses could be applied to future profits
The Directors believe this will allow the Group te pay mimmal cash taxes for the next several years, however, to
be prudent no deferred tax asset has been recorded as at 31 March 2010

Piers Wilson
Group Finance Director
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Directors’ Report 8

The Directors present their report and the audited consohdated financial statements for the period ended
31 March 2010

EXECUTIVE DIRECTORS

S D Beart ACA (51) — Chuef Executive, Deputy Chairman

Simon Beart was appownted Chief Executive in November 2007 Simon Beart qualified as a Chartered Accountant
with PricewaterhouseCoopers i 1984 In 1992, he co-founded the fully hsted, nternational packaging group
Britton Group plc which was subsequently acquired by a listed US Corporation ACX n 1998 for £250 mullion
He was appointed Chief Executive of Revenue Assurance Services ple i 2001 having been Finance Director since
1998, until 1ts sale to Spice plc for £120 mullion i October 2007 Simon Beart 15 also a Director of The
Throgmorton Trust, a fully hsted Investment Trust specialising in small and mud cap growth companies

P L 8 Wilson ACA (42) — Group Finance Director

Piers Wilson was appointed Group Finance Director in July 2008 Piers Wilson was formerly Finance Director of
ED&F Man Coffee, a $2 5 billion business, having previously been Head of Corporate Finance and Risk
Management for the ED&F Man Holdings Group Before joimng ED&F Man, Piers was CFO of a NASDAQ
listed technology company and prior to that, Head of Corporate Development at Cable and Wireless
Communications plc Piers Wilson qualified as a Chartered Accountant with Arthur Andersen 1n 1992 Following
qualification, he specialised 1n corporate recovery at Arthur Andersen including turnarounds of
distressed companies

J Reynolds (34) — Chief Operating Officer

Prior to yoining Managed Support Services, Jamie Reynolds was the co-Chief Executive of GSH Group ple Jamie
Jomned the GSH Group 1in 1993 and having covered a number of roles within the Group was appoimnted GSH’s
youngest Board member, responsible for sales, in 2002 Thereafter, Jamie relocated to the US in 2005 where he
successfully grew the GSH Facilities management business from a start up before returning to the UK 1 2008

NON-EXECUTIVE DIRECTORS

I R Mann (68) - Chairman

Rodney Mann was appomted Non-Executive Chairman of the Group m November 2007 Previously,
Rodney Mann was Chairman of Revenue Assurance Services ple until its sale to Spice ple 1n October 2007 e
worked at Grand Metropelitan between 1965 and 1995 where he held positions as Managing Director of the
Norwich Brewery (1982 to 1985), the Ushers Brewery (1985 to 1989) and Inntrepreneur and Tenanted Estates
{1991 to 1993) Between 1995 and 1998, he was a Non-executive Director of Shepard Neame and he was Non-
executive Chairman of Avebury Group

E J McAlpine {(51) — Non Executive Director

Euvan McAlpine joined Managed Support Services from Cazenove Capial Management Ltd, where he worked as
a fund manager from 2001, with an emphasis on business development He was previously Chairman of Seamless
Holdmgs Ltd, a manufacturer and 1nstaller of epoxy resin floor systems Prior to joming Seamless Holdings,
Mr McAlpine worked wn a vanety of roles for the Alfred McAlpine group of companies

DIRECTORS AND THEIR INTERESTS
The directors who held office duning the peniod and their beneficial interest in the ordinary shares of the company
were as follows

30 June 31 March 31 March

2010 2010 2009

Number Number Number

S D Beart 1,650,501 1,062,501 812,501
P L S Wilson 163.500 90,000 40,000
J Reynolds (appoimnted 1 December 2009) 205.750 132,250 -
I R Mann 282,000 135,000 10,000
E I McAlpine 314,000 100,000 100,000
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Directors’ Report (continued) 9

Details of the Directors” incentive and options arrangements are set out in the Remuneration Report on page 14
Since the year end the directors have acquired additional shares and therefore their holdings as at 30 June 2010
are also shown n the table above

MATERIAL INTERESTS
So far as the Board 1s aware, no director had any matenal interest 1n a contract of significance (other than service
contracts) with the Company or 1ts subsidiary companies during the period

PRINCIPAL ACTIVITY AND BUSINESS REVIEW
The principal activity of the group 1s the provision of Building Services

The review of the year 15 contained within the Cluef Executive’s review and the Financial Commentary
The results for the Group are set out in the consolidated profit and loss account on page 21
The Directors recommend that there 1s no dividend payment for the year ended 31 March 2010 (2009 £ml)

The Chief Executive’s Review and the Financial Commentary provide a balanced and comprehensive analysis of
the development and performance of the profitability of the Group during the year and the balance sheet position
of the Group at the end of that year

In accordance with the Combined Code (June 2008) guidance on gomg concern and financial reporting, the
Darectors confirm that, after making enquiries, they have a reasonable expectation that the Company and the
Group has adequate resources to continue 1n operational existence for the foreseeable future For this reason, they
continue to adopt the going concern basis in preparing the financial statements

Principal risks and uncertainties

The Dhrectors consider the following risks to be the most material or significant for the management of the
business These 1ssues do not purport to be a complete list or explananen of all the risk factors facing the Group
In particular the Group’s performance may be affected by changes in the market and/or economic conditions and
changes n legal, regulatory or tax requirement legislaion Additional nsks and uncertawnties not presently known
by the Group or that the Group currently deems immaterial may also impact the business

Customers
Certain Group customers generate matenal business levels for the Group with widely varying levels of margin
The loss of one or more key customers could affect profitability

Personnel
The Group currently depends upon the expertise and continued service of certain key executives If the Group fails
to retain or attract personnel of a sufficient calibre, this could prejudice the achievement of Group’s objectives

Systems Failures

The successful operation of the Group’s business depends on maintaiming the ntegnty and operation of the
Group’s computer and commumnicauon systems These systems incorporate disaster recovery and resilience
planming but are vulnerable to damage or interruption from events which are beyond the control of the Group

The Board of Directors momnitors these nsks and the Group’s performance on a monthly basis with written reports
made by the Chief Executive, Group Finance Director and Chief Operating OfTicer The monthly reports
specifically, amongst other reports, detail customer activity, contract management and personnel changes, as well
as reporting on the actual performance of the Group against budgets

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group’s activities expose 1t to a number of financial nsks including credit nsk and liquidity nisk 1t1s, and has
been throughout the period under review, the group’s policy that no speculauve trading i financial instruments
shal! be undertaken
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Credit nisk

The group’s principal financial assets are cash, and trade and other recervables The group’s credit nsk 1s primanly
attributable to 1ts trade and other receivables The amounts presented in the balance sheet are net of allowances for
doubtfu! receivables The group’s credit nsk on hquid funds 1s lrnited because the counterparties are banks with
high credn-ratings assigned by international credit-raung agencies

Ligquidity nsk

All of the group’s cash balances and short term deposits are held in such a way that enables the correct balance of
access to working capital and a competitive rate of interest 1o be achieved Working capital requirements are
constantly momtored

SUPPLIER PAYMENT POLICY
It 15 the Group’s policy to settle debts with 1ts creditors on a ttmely basis, taking into consideration the terms and

conditions offered by each suppher At 31 March 2010, the number of creditor days outstanding for the Group was
71 days (2009 52 days)

CAPITAL STRUCTURE

Details of the authorised and issued share capital are shown 1n note 25 The company has one class of ordinary
shares which carry no night to fixed income Each share carmies the nght to one vote at general meetings of
the company

There are no specific restrictions on the size of a holding nor on the transfer of shares, which are both governed
by the general provisions of the Articles of Association and prevailing legislation The Directors are not aware of
any agreements between holders of the company’s shares that may result in restnictions on the transfer of securities
or on voting rights

Details of employee share schemes are set out in note 27
No person has any special nghts of control over the company’s share capital and all 1ssued shares are fully paid
With regard to the appointment and replacement of directors, the company 15 governed by 1ts Articles of

Association, the Combined Code the Companies Acts and related legislation The Arucles themselves may be
amended by spectal resolution of the shareholders

SUBSTANTIAL SHAREHOLDINGS
The Board has been notified of the following disclosures in respect of shareholders with an interest 1n 3 per cent
or more of the 1ssued share capital of the company at 28 June 2010

Number of

ordinary
shares %
Octopus Investments 19,920,000 12 1%
Legal & General 18,725,000 11 3%
Hargreave Hale 10,382,000 6 3%
Equity Partnership Investment Company 10,060,000 61%
Noble Fund Managers 7,500,000 4 5%

Close company status
In the opmion of the Directors, the Company 15 not a close company within the provisions of section 414 of the
Income and Corporation Taxes Act 1988
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Durectors’ and Officers’ hability imsurance
The Group has liability insurance for 1ts Directors and officers as permatied by the Comparnies Act

Key Performance Indicators
The Group considers operating profit, operating cash flow and headcount as 1ts pnnciple key performance
indicators These are reported 1n the financial statements, monitored monthly and reviewed at Board meetings

EMPLOYEES

The Group 1s comamutied to promoting equal opportunities m employment regardless of employees’ or potential
employses’ sex, mantal status, creed. colour, race, ethnic ongmn or disability This commutment applies in respect
of all terms and conditions of employment Recruitment, premotion and the availability of training are based on
the switability of any applicant and full and farr consideration 15 always given to disabled persons m such
circumstances

The Group has continued throughout the year to provide employees with relevant information and to seek their views
on matters of common concern Prionty 1s given to ensunng that employees are aware of all significant matters
affecting the group’s performance and of any significant organisational changes

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the
applicant concerned In the event of members of staff becoming disabled every effort 1s made to ensure that therr
employment with the Group continues and that appropriate traiming 1s arranged It 1s the policy of the Group that
the training, career development and promotion of disabled persons sheuld, as far as possible, be 1dentical to that
of other employees

CORPORATE GOVERNANCE STATEMENT

Details of the Group’s approach to corporate governance are given below The Company, being listed on AIM, 15
not required to comply with the requirements of the Combined Code (June 2008) but the Board 15 commtted to
high standards of corporate governance The Board 1s accountable to the sharehelders for good governance, and
this statement sets out how the Combined Code (June 2008) of principles and governance are voluntanly applied
to the Group

The Group has implemented an effective governance structure The Group has no nternal audit function, but
regards the level and detail of controls and senior management mvolvement imposed as sufficrent, considering the
size of the Group and its activities

Board effectiveness

The Board meets on a regular basis throughout the year and monitors current trading performance, budgets and
forecasts and strategic options for each division of the Group To enable them to do thns, all Directors have full
and tmely access to all relevant information

Relations with shareholders

The Executive Directors make regular presentations to existing and potential institutional shareholders as well as
financial analysts in order to enhance an understanding of the Group The Board 15 conscious of the importance
of a regular dialogue with shareholders

Audit committee

The Board has a formally constituted Audit Commuttee chatred by I R Mann, the other members are E ] McAlpme
and S D Beart The Audit Commttee meets at teast twice during the year and monitors the effectiveness of the
Group’s internal controls, accounting policies and financial reportmg The Audit Commuttee meets with the
external auditors to discuss any mattets arising from their audnt visits, and to review any reports which they
might produce
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Remuneration committee

The Board has a Remuneration Commuttee which compnses the Non Executive Directors and 15 chaired by 1 R Mann
The Chief Executive 15 an ex officio attendee of the commuttee meetings but 15 not permiited to attend at times
when his remuneration 1s being discussed The Remuneration Comnuttee meets at least twice a year to consider
the terms of employment of the Executive Directors, semor employees and to approve proposals for the granting
of share options to employees of the Group

Nominations committee
The Nomimations Commuttee 15 comprised of the full Board and meets to approve nommations of new Directors
to the Board

Internal controls

The Directors acknowledge that they have overall responsibility for the Group’s system of internal control and for
reviewtng its effectiveness Such a system 1s designed to manage rather than eliminate the nsk of failure to achieve
business objectives and even the most effective system can provide only reasonable. and not absolute, assurance
with respect to the preparation of financial information and the safeguarding of assets The Directors monitor and
review the internal controls tn operation to ensure that they are effective Where any sigmificant weaknesses have
been 1dennfied, new procedures have been put in place to strengthen controls

The key procedures that the Board has established and which are designed to provide effective internal control and
risk assessment for the Group include

—  acomprehensive and detailed budgeting system with the annual budget approved by the Board
—  regular updates 1ssued throughout the year giving the Board an updated forecast

-—  monthly reviews by the Board of trends n tradimg circumstances

—  capital expenditure and other authority limits

— approval of hinng of all new employees

—  regular reporting of legal and accounting developments to the Board

DONATIONS
During the year the group made chantable donations of £1,600 (2009 £50)

No pohtical donations were made duning the year (2009 £mil)

AUDITORS
Each of the persons who 1s a Director at the date of approval of this report confirms that

1) so far as the Director 15 aware, there 15 no relevant audit information of which the company’s auditors
are unaware, and

2) the Director has taken all the steps that he ought to have taken as a director in order to make himself
aware of any relevant audit informatton and to establish that the company’s auditors are aware of that

information

This confirmation 1s given and should be interpreted 1n accordance with the provisions of 5418 of the Companies
Act 2006

Deloitte LLP have expressed their willingness to continue 1n office and a reselution for their re-appointment will
be proposed at the forthcoming Annual General Meeting
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Annual General Meeting

The Annual General Meeting will be held on 5 August 2010 at 1000 am at the offices of Osborne Clarke, One
London Wall, London, EC2Y 5EB A notice of the meeting 1s set out on page 59 of this Report and a Form of
Prexy to use at this meeting accompanies this Report and Accounts

By order of the Board

S el

P L S Wilson
Secretary
30 June 2010
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UNAUDITED INFORMATION
As stated n the Corporate Governance Statement on page 11, the Company 1s not required to comply with the
requirements of the Combined Code (June 2008)

Thus report 15 made 1n accordance with AIM Notice 36 with regard to Directors’ remuneration

Remuneration committee

The Company has established a Remuneration Committee which s constituted 1n accordance with the
recommendations of the Combined Code (June 2008) The members of the Commuttee are I R Mann and
E J McAlpine who are Non-executive Directors The Commuttee 1s chaired by I R Mann

No member of the Commuttee has any personal financial interest (other than as a shareholder), or conflict of
interests ansing from cross-directorships or day-to-day involvement in running the business The Committee
makes recommendations to the Board No Director plays a part 1n any discussion about his own remuneration

Remuneration polcy

Executive remuneration packages are prudently designed to attract, motivate and retain Directors of the high calibre
needed to mamtain the Group’s position as a competitive suppher and to reward Directors for enhancing vaiue for
the shareholders The performance measurement of the Executive Directors and key members of senior management
and the determmation of their annual remuneration package are undertaken by the Committee The remuneration of
the Non-executrve Directors 1s determined by the Board

There are four maimn elements of the remuneration package for Executive Directors and senior management

. Basic annual salary and benefits,
. Annual bonus payments,

. Share related incentives, and

. Pension arrangements

The Company’s policy 1s that a sigmficant proportion of the remuneration of the Executive Directors should be
performance related Executive Directors are entitled to accept non executive appointments outside the Company
provided that the Chairman’s pernmission 1s sought

Basic salary

An Executive Director’s basic salary 1s determined by the Committee prior to the beginning of each year and when
an individual changes position or responsibility In deciding appropnate levels, the Committee considers the
Group as a whole and takes account of comparable remuneration {evels and policies Basic salanes are reviewed
annually The Executive Directors’ contracts of service, which include details of remuneration, will be available
for inspection at the Annual General Meeting

Pension arrangements
The Company contributes a percentage of the Executive Directors’ basic salaries to defined contnbution pension
schemes Other than basic salary, no element of remuneration 1s pensionable

Directors’ warrants and share options

S D Beart holds warrants over 2,947,369 new ordinary shares at an exercise price of 7 5 pence per share The
warrants are all exercisable up to March 2018 S D Beart also holds 1,052,631 EMI options at 7 5 pence The
combined total of warrants and EMI opuons 15 4,000,000 These incentives were granted following appontment
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P L § Wilson holds warrants over 1,600,000 new ordinary shares at an exercise price of 10 pence per share The
warrants are all exercisable up to Julty 2018 P L. S Wilson also holds 1,200,000 EMI options at 10 pence The
combined total of warrants and EMI options 15 2,800,000 These incentives were granted following appointment

Long Term Incentive Plan
The Group operates a Long Term: Incentive Plan (“LTIP™) which was approved by shareholders on 14 April 2008
All LTIP grants are approved by the Remuneration Commuttee

LTIP — Type |

S D Beart was granted conditional, potential participation n the LTIP n respect of 4,500,000 shares on 1 Apnil
2008 These nil cost optrons were granted under the Type [ element of the scheme The maximum number of options
available under the Type | grant for S D Beart 15 4,500.000 [n respect of this total, 1,500,000 are automatically
exercisable on or after 31 March 2012 1n the event that the Director remains an employee of the Group

A further 1,500,000 options are only exercisable by S D Beart in the event that the share price of the company
trades at more than 25 pence for 10 consecutive business days The final tranche of 1,500,000 options under the
Type 1 grant 1s only exercisable by S D Beart in the event that the share price of the company trades at more than
30 pence per share for 10 consecutive business days

P L S Wilson was granted conditional, petential participation 1n the LTIP n respect of 3,750,000 shares on 1 July
2008 These options were granted under the Type | element of the scheme The maximum number of options
available under the Type | grant for P L S Wilson 15 3,750,000 In respect of this total, 1,250,000 are automaucally
exercisable on or after 31 March 2012 in the event that the Director remains an employee of the Group

A further 1,250,000 options are only exercisable by P L S Wilson 1n the event that the share price of the company
trades at more than 25 pence for 10 consecutive business days The final 1.250,000 options under the Type I grant
18 only exercisable by P L S Wilson 1n the event that the share price of the company trades at more than 30 pence
per share for 10 consecutive business days

The maximum number of ordinary shares potentially 1ssuable for all Group employecs under LTIP Type I 1s
10 5 mihon, of which 3 5 miullion will be used to satisfy the employment conditions The two further tranches of
3 5 mulhon options, a total of 7 million options, will be available to meet entitlements n the event that the price
hurdles are reached

LTIP - Type II

As a result of the share placing m February 2009, Type Il grants were automatically generated under the rules of
the LTIP, being an amount equivalent to 7 5 per cent of any newly 1ssued share capital, subject always to a
maximum of 25 million ordinary shares

Type Il awards are benchmarked against the relevant fundraising or share 1ssue price The relevant fundraising
pnce at 28 February 2009 was 8 pence per share Accordingly, a maximum potential number of 8,437,500 new
Type Il options were generated by the 1ssue of the new shares These options do not vest unless the share price of
the company trades at a 50 per cent premium to the relevant fundraising share price for 10 business days If this
imtial price hurdle 1s achieved, one half of an individual’s Type II award vests

In the event that the new ordinary shares trade at a 100 per cent premium 10 the relevant fundraising price, the
remaining 50 per cent of the award will vest In circumstances where the ordinary shares trade for 10 days at
150 per cent above the relevant fundratsing price, the employee is deemed to be entitled to a Premium element
and the award 15 increased by 50 per cent

S D Beart was granted 2,475,000, Type I options as a result of the February 2009 placing The Premum Element

which requires the shares to trade at 150 per cent of the placing price, in this case 20 pence per share will, 1f
achieved, take the maximum potenttal award to 3,712,500 options
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P L S Wilson was granted | 912,500, Type 11 options as a result of the February 2009 placing The premium
element which requires the shares to trade at 150 per cent of the placing price, in this case 20 pence per share
will, 1f achueved, take the maximum potential award to 2,868,750 options

The LTIP 15 a seven year scheme No further awards will be made after 31 July 2015 and all options granted
thereunder are required to be exercised by 31 July 2016 Awards are adjusted n respect of changes in the share
captal of the company In the event of a change of control of the Company all awards vest immediately n full

Operational Management Incentives

The Group recruited an operational team from the Building Services industry in December 2009 This team
includes Jamie Reynolds who 15 also 2 Director of Managed Support Services plc The relevant operational
managers have acquired a 5 per cent stake n an ntermediate holding company This intermediate holding
company owns or controls all subsidiary trading activities currently and in the event of further acquisitions The
capital structure of the intermediate holding company 1s funded by loans from the parent with a net contribution
from the Operations Managers

In the event of a sale or disposal of the Group’s prumary operating trading umits the relevant equity would be
repurchased from the subscribing managers on a pre-agreed basis Mr Reynolds subscribed £11,250 for his equity
holding corresponding 1o 2 25 per cent of the intermediate holding company

Directors’ service contracts

Each Executive Director’s service agreement 1s terminable by either him or the Company on ne more than
12 months written nonce In the event of a change of control of the Group. the Executive Directors are
contractually entitled to a payment of liquidated damages, without mitigation, of an amount equivalent to no less
than two years salary, benefits and estimated bonuses

The Non-executive Directors have contracts which run for two year terms, commencing from their date of
appointment and are open to annual extension subject to the mutual agreement of the Non-executive Director and

the Company

The details of the Directors’ contracts are summansed 1n the table below

Executive Directors® Date of contract

S D Beart 21 November 2007
P L S Wilson 1 July 2008

J Reynolds 1 December 2009
Non-executive Directors:

I R Mann 21 November 2007
E J McAlpine 1 September 2008

Non-executive Directors

The Non-executive Directors have specific terms of engagement and therr remuneration 1s determined by the
Board as a whole Non-executives are pard a fee for their services and are not eligible to join the Company’s
pension scheme
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AUDITED INFORMATION
Directors’ emoluments
Year ended Year ended
31 March 31 March

Basic 2010 2009

Current directors Salary Benefits Bonus Fees Total Total
£7000 £000 £°000 £000 £7000 £000

S D Beart 195 2 35 - 232 218
P L § Wilson 160 2 28 - 190 156
J Reynolds 66 1 5 - 72 -
I R Mann - - - 50 50 50
E J McAlpme - - - 25 25 15
421 5 68 75 569 459

Jamie Reynolds joined the Group on | December 2009 and was apponted to the Board on 25 January 2010 In
addition to the emoluments shown in the table above Jamie Reynolds recewved a joining bonus of £20,000 The
year end bonus payable to Jame Reynolds was not contractual

The Board has agreed that no basic salary pay increases will be awarded for the year to March 2011 This represents a
three year freeze on Board salanes, which have not been increased since March 2008

No share related options were 1ssued or exercised n the year

The Executive Directors have agreed with the Remuneration Commuttee that over a reasonable period of time, the
Executive Directors should have acquired shares in the Group to the value of at least 50 per cent of their basic salary

Directors’ pension entitlements

The Executive Directors are members of individual money purchase schemes No contributions were made by the
Group 1n respect of Non-executive Directors The contnibutions made by the Company in respect of money
purchase schemes for each of the other Executive Directors were as follows

Total Total

Current directors 2010 2009
£7000 £00¢

S D Beart 27 27
P L S Wilson 20 13
J Reynolds 3 R
50 40

Approved and signed on behalf of the Board

I R Mann
Chairman, Remuneration Committee
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The Directors are responsible for preparing the Annual Report and the financial statements 1 accordance with
applicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law the
Ditectors are requred to prepare the group financial statements in accordance with International Financial
Reporting Standards (IFRSs) as adopted by the European Union and have also chosen to prepare the parent
company financial statements under IFRSs as adopted by the EU Under company law the Directors must not
approve the accounts unless they are sansfied that they 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 peniod In prepanng these financial statements,
International Accounting Standard 1 requires that Directars

. properly select and apply accounting policies,

. present information, including accounting policies, in a manner that provides relevant, reltable, comparable
and understandable information,

. provide additional disclosures when compliance with the specific requirements 1n IFRSs are insufficient to
enable users to understand the impact of particular transactions, other events and conditions on the entity’s
financial position and financial performance, and

. make an assessment of the company’s ability to continue as a going concern

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

The Directors are responsible for the maintenance and integnity of the corporate and financial information included
on the company’s website Legislation in the United Kingdom goverming the preparation and dissemunation of
financial statements may differ from legislation in other junsdictions

Responsibility statement
We confirm that to the best of our knowledge

. the financial statements, prepared mn accordance with International Financial Reporting Standards, give a
true and fair view of the assets, habilities, financial position and profit or loss of the company and the
undertakings included in the consolidation taken as a whole, and

. the management report, which 1s incorporated nto the Directors’ report, includes a fair review of the
development and performance of the business and the position of the company and the undertakings
mcluded 1n the conschdation taken as a whole together with a descniption of the principal nsks and
uncertatnties that they face

R e

Simon Beart Piers Wilson
Chief Executive Finance Director
30 June 2010 30 June 2010
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Independent Auditors’ Report to the members of 19
Managed Support Services plc

We have audited the financial statements of Managed Support Services ple for the year ended 31 March 2010
which compnise the Group Income Statement, the Group and Parent Company Balance Sheets, the Group and
Parent Company Cash Flow Statements, the Group and Parent Company Statements of Changes in Equuty and the
related notes | 1o 33 The financial reporting framework that has been applied n theur preparation 1s apphicable
law and Internanonal Financial Reporting Standards (IFRSs) as adopted by the European Unton and as applied in
accordance with the provisions of the Companies Act 2006

This report 1s made solely to the company’s members, as a body, m accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit werk has been undertaken so that we might state to the company’s members those
matters we are required 1o state to them i an auditors’ report and for no other purpose To the fullest extent
permutted by taw, we do not accept or assume responsibility to anyone other than the company and the company’s
members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explamned more fully in the Directors’ Responsibilities Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fawr view Our responsibility
1s to audit the financial statements in accordance with apphicable 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 aud:t mvolves obtaining evidence about the amounts and disclosures n 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 appropnate to the group’s and
the parent company’s circumstances and have been consistently apphed and adequately disclosed, the
reasonableness of sigmificant accounting estimates made by the directors, and the overall presentation of the
financial statements

Opinton on financial statements
In our opinion

. the financial statements give a true and fair view of the state of the group’s and the parent company’s affairs
as at 31 March 2010 and of the group’s loss for the year then ended,

. the group financial statements have been properly prepared in accordance with IFRSs as adopted by the
European Union,

. the parent company financial statements have been properly prepared 1n accordance with IFRSs as adopted
by the European Umon and as applied 1n accordance with the provisions of the Companies Act 2006, and

. the financial statements have been prepared in accordance with the requirements of the Companies Act 2006

Opmion on other matter prescribed by the Companies Act 2006
In our opinton the information given n the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
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Managed Support Services plc (continued)

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report
to you 1f, mn our opimon

. adequate accounting records have not been kept by the parent company, or returns adequate for our audit
have not been received from branches not visited by us, or

» the parent company financial statements are not 1n agreement with the accounting records and returns, 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

(\r\;‘_v\ \ ?_Q_M‘____ .

Mark Doleman FCA (Senior Statutory Auditor)
for and on behalf of Delowte LLP

Chartered Accountants and Statutory Auditors
Nottingham, United Kingdom

3::: Jue Lloia
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Consolidated Income Statement 2l
For the year ended 31 March 2010

Year ended Year ended
Note 31 March 2010 31 March 2009
£°000 £000
Revenue 2.4 15318 26,285
Cost of sales (11598) {18,899)
GROSS PROFIT 3,720 7,386
Adminstrative expenses before items 1dentified below (5,400) (5,943)
OPERATING (LOSS)/PROFIT BEFORE ITEMS
IDENTIFIED BELOW {1,680) 1,443
Restructunng of activities {573) (865)
Closure costs of MSS Projects Limited {1,229) -
Amortisation of intangible assets 12 (136) (812)
Impairment of goodwill 11 (1,000) -
Increase 1n share based payment reserve (334) (432)
Gain on sale of asset held for sale - 292
OPERATING LOSS 5 (4.952) (374)
Financial mcome 7 54 226
Financial expenses 8 3) (23)
LOSS BEFORE TAX (4,901) (17n)
Income tax 9 50 292
(LOSS)/PROFIT FOR THE PERIOD (4,851) 121
Attributable to
Owners of the Company {4,851) 121
Minonty interests 26 - -
BASIC (LOSS)/PROFIT PER SHARE (pence) 10 (294) 013
DILUTED (LOSS)/PROFIT PER SHARE (pence) 10 (294) 012

All results are denved from continuing operations

There are no recognised gains or losses in either penod other than the (loss)/profit for that period and therefore
no consolidated statement of comprehensive income 15 presented
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Statement of Changes in Equity
For the year ended 31 March 2010
Consohdated Statement of Changes in Equity
Total equity
attribuiable 10
Share “hare based equily
Share preminm Merger Retzined pavment Specisl  skarcholders of Minorin Total
Capital account Rescrve carnbigs reserve resene the Company interests cquinhy
£ 000 £ 000 £ 000 £ 000 £ 000 £ 000 £ 000 £°000 £ 000
Balance at 1 April 2008 902 55816 4163 {55477 454 - 5858 5858
Profit for the financial period - - 121 - 121 - 121
Yssue of share capital 750 - - . . - 730 - 150
Premium on issuc of sharcs - 4 899 - - - - 4 8% - 4 899
Cancellanon of merger nscrve - - {4 163) - - 4163 - - -
Increase in share based
payments resene - - - - 432 - 432 - 432
Special resen e transfer - - - 55332 - {55 332) - - -
Canccliation of shan.
premium account - (55 816} - - - 55816 - - -
Balance at 31 Ylarch 2009 1652 4,899 - 24 886 4,647 12 060 - 12 060
Loss for the
finan¢ial penod - - - (4 851) - - (4851) - (4 851)
Issue of share capital - - - - - - - 25 25
Increase n share based
payment reserve - - - - 334 - 334 - 334
Ralance at 31 Varch 2010 1 652 4 809 - (4 875) 1220 1647 7543 25 7568
Company Statement of Changes in Equity
Tatsd equity
altributable to
Share Share based equity
Share preminm Merger Retained pas ment Special  sharcholders of Minority Total
Capital account Reserve caraings reserve resene the Company Interests cquihy
£000 £4000 £ 000 £ 000 £ 000 £ 000 £ 000 £'000 £ 000
Balance at 1 April 2008 902 55816 4163 (52,058) 454 - 9285 - 9285
Loss for the financial peniod - - - (2,036) - - (2036) - {2,036}
Issuc of share capital 750 - - - - - 750 - 750
Prermium on 1ssue of shares - 4 899 - - - - 4,899 - 4 899
Cancellation of merger reserve - - (4,163) - - 4163 - - -
increase i share based
payments Tesere - - - - 432 - 432 - 432
Special reserve transfer - - - 55,332 - (55,332) - - -
Cancellation of share
premium account - (55 816) - - - 55816 - - -
Balance at 31 March 2009 1652 4,899 - 1246 886 4 647 13330 - 13 330
Loss for the firancial penod - - - {2126) - - (2,126) - (2 126)
Increase 1n share based
payment reserve - - - - 334 - 334 - 334
Balance at 31 March 2010 1 652 4 899 - (BBO) 1220 4 647 11538 - 11 538
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As at 31 March 2010

23

NON CURRENT ASSETS
Goodwill

Other intangible assets
Property, plant and equipment

CURRENT ASSETS
Work 1n progress

Trade and other recetvables
Cash and cash equivalents
Assets held for sale

TOTAL ASSETS

CURRENT LIABILITIES
Trade and other payables

Short term borrowings

Current tax liability

Obhgations under finance leases
Provisions for habilities

NET CURRENT ASSETS

NON CURRENT LIABILITIES
Trade and other payables
Obligations under finance leases
Provisions fer liabiities

TOTAL LIABILITIES

NET ASSETS

EQUITY

Share capital

Share premium account
Special reserve

Share based payments reserve
Retained earnings

Equnty attnibutable to owners of the Company
Minonity tnterest in subssdiary

TOTAL EQUITY

Note

t1
12
13

i7
18
14

21
19

20
23

21
20
23

25

Year ended Year ended
31 March 2019 31 March 2009
£2000 £000
4,000 2,000
2,165 -
495 84
6,660 2,084
205 444
3,885 3,270
4,135 12,000
180 -
8,405 15,714
15,065 17,798
(6,847) (4,474)
(177 -
(117) -
(68) -
(190) (448)
(7,399) {4,922)
1,006 10,792
- {492)

(22) -
(76) (324)
{98) (816)
(7,497) (5,738)
7,568 12,060
1,652 1,652
4,899 4,899
4,647 4647
1,220 886
{4.875) (24)
1,543 12,060
25 -
7,568 12,060

These financial statements were approved by the Board of Directors and authorised for 1ssue on 30 June 2010

ﬁ\on beha]f@Wnclom

Simon Beart
Director

%4/_,4__-—

Piers Wilson
Director
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Company Balance Sheet 2

As at 31 March 2010 Company registered number 05697574
Year ended Year ended
Note 31 March 2010 31 March 2009
£000 £°000
NON CURRENT ASSETS
Investments 1n subsidianes 15 475 3,015
475 3,015
CURRENT ASSETS
Trade and other receivables 17 8,612 1,260
Cash and cash equivalents 18 3,494 10,998
12,106 12,258
TOTAL ASSETS 12,581 15,273
CURRENT LIABILITIES
Trade and other payables 21 {903) (931)
Provisions for habilities 23 {140) (339)
(1,043) (1,270)
NET CURRENT ASSETS 11,063 10,988
NON CURRENT LIABILITIES
Trade and other payables 21 - {490)
Provisions for habilittes 23 - (183)
- (673)
TOTAL LIABILITIES {1,043) {1,943)
NET ASSETS 11,538 13,330
EQUITY
Share capital 25 1,652 1,652
Share premuum account 4,899 4,899
Special reserve 4,647 4,647
Share based payments reserve 1,220 886
Retained earmngs (880) £.246
TOTAL EQUITY 11,538 13,330

These financial statements were approved by the Board of Directors and authorised for issue on 30 June 2010

1zged on beh fthe BO?GT)T Directors
W AL [t L

Simon Beart Piers Wilson
Dhrector Director
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For the year ended 31 March 2010

Year ended Year ended
Note 31 March 2010 31 March 2009
£2000 £000
NET CASH (USED INYFROM OPERATING
ACTIVITIES BEFORE PAYMENT OF
RESTRUCTURING COSTS 30 (1,774) 1,113
Restructuring and closure cash costs (2,137) (1,699)
NET CASH USED IN OPERATING ACTIVITIES 3,911 (586)
INVESTING ACTIVITIES
Interest recerved 54 226
Proceeds from sale of assets held for sale - 1,301
Proceeds on disposal of property, plant and equipment 9 5
Purchases of property, plant and equpment (270) (54)
Acquisition of businesses
Cash paid (including acquisition costs) {4216) -
Cash acquired 710 -
Deferred consideration payments 29 (234) (1,571)
NET CASH USED IN INVESTING ACTIVITIES (3,947) (93)
FINANCING ACTIVITIES
Repayment of borrowings () -
Repayment of obligations under finance leases n 34)
Net proceeds of share 1ssue 1n subsidiary 25 -
Net proceeds of share 15sue - 5,649
NET CASH (USED IN)/FROM FINANCING
ACTIVITIES M 5,615
NET (DECREASEYINCREASE IN CASH (7.865) 4936
CASH AT THE BEGINNING OF PERIOD 18 12,000 7,064
CASH AT THE END OF THE PERIOD 4,135 12,000
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Company Cash Flow Statement 2
For the year ended 31 March 2010
Year ended Year ended
Note 31 March 2010 31 March 2009
£°000 £°000
NET CASH USED IN OPERATING ACTIVITIES 30 (9,483) (1,087)
INVESTING ACTIVITIES
Interest recerved 113 199
Proceeds from sale of assets held for sale - 1,301
Proceeds from sale of imvestments 2,500 -
Purchases of businesses 29 (234) (1,425)
Investment in subsidiary 29 (475)
NET CASH FROM INVESTING ACTIVITIES 1,904 75
FINANCING ACTIVITIES
Net proceeds of share 1ssue - 5,649
NET CASH FROM FINANCING ACTIVITIES - 5,649
NET (DECREASEYINCREASE IN CASH (7,579 4,637
CASH AT THE BEGINNING OF PERIOD 18 10,998 6,361
CASH AT THE END OF THE PERIOD 3419 10,998
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GENERAL INFORMATION
General information

Managed Support Services plc 15 a company incorporated 1n the Umted Kingdom under the Companies
Act The address of the registered office 1s given on the back cover The nature of the Group’s operations
and 1ts pnncipal activities are set out in the Chief Executive’s review and Directors’ report

These financial statements are presented m pounds sterling because that 1s the currency of the primary
economic environment n which the Group operates There are no foreign operations

ACCOUNTING POLICIES
Going concern

In determiming that the Group’s results can be presented on a going concern basis the Directors have
considered all relevant factors including forecast cash flows, borrowing facihities and nisks related to its
business activities The full benefits of the restructuring and closure costs incurred in this year are expected
to be realised in the year to March 2011 and the Group Budget indicates operating profits and positive
operating cash flow in this penod Having considered all these factors the Directors are sansfied that the
Group has sufficient resources 10 enable 1t to continue to trade for at least the next twelve months from the
date of signing the financial statements Accordingly the financial statements have been prepared on a
gomng concern basis

Basis of presentation

The financial statements are prepared in accordance with applicable IFRS including standards and
interpretations 1ssued by the International Accounting Standards Board as adopted by the EU, in the case
of the consolidated financial statements the Group has also complied with Article 4 of the 1AS Regulation

The financial report has been prepared on the basis of histonical cost, except for the revaluation of financial
mstruments Cost 15 based on the fair values of the consideration given 1n exchange for assets

[n the apphcation of IFRS management 1s required to make judgements, estimates and assumptions about
carrying values of assets and labilities that are not readily apparent from other sources The estimates and
associated assumptions are based on historical experience and various other factors that are beheved to be
reasonable under the circumstances, the results of which form the basis of making judgments Actual results
may differ from these estimates

The estimates and underlyng assumptions are reviewed on an ongoing basis Revisions to accounting
estimates are recognised i the penod 1n which the estimate 1s revised 1f the revision affects only that period,
or 1n the penod of the revision and future penods 1f the revision affects both current and future penods

Judgements made by management 1n the application of IFRS that have sigmficant effects on the financial
statements and estimates with a sigmficant risk of material adjustments 1n the next year are disclosed, where

applicable, 1n the relevant notes to the financial statements

Adoption of new and revised Standards

Accounting policies set out below have been apphied in prepanng the financial standards for the year ended
31 March 2010 and the comparative information presented n these financial statements for the year ended
31 March 2009

Two interpretations and three accounting standards were effective for the current year but have not led to
any changes 1n the group’s accounting policies, although IFRS 8 has resulted :n addinional disclosures

IAS 1 (Revised 2007) Presentation of financial statements

IAS 23 (Revised) Borrowing costs
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2. ACCOUNTING POLICIES (continued)
IFRS 8 Operating segments
IFRIC 15 Agreements for the construction of real estate
IFRIC 16 FHedges of u net tnvestment in u foretgn operation
At the date of authonisation of these financial statements, the following Standards and Interpretatuions which
have not been applied wn these financial staternents were m 1ssue but not yet effective (and 1n some cases
not yet endorsed by EU)
iFRS 1 (Rewsed) First ime adoptions of [FRS
IFRS 2 (Rewvised) Share based pavments
IFRS 3 (Revised) Busmmess combimnations
IFRS 9 Financial instruments
1AS 24 Related party disclosures
1AS 27 (Amendment) Consolidated and separate financial statements

IAS 32 (Amendment) Financiol instruments presentation

IAS 39 (Amendment) Reclassification of financial assets and recognition and measurement eligible
hedged items

IFRIC 19 Extinguishing financial habihty with equity instruments
[FRIC 17 Disirtbutions of non-cash assets to owners
IFRIC 18 Transfers of assets from customers

Other than IFRS 3 (revised), the directors do not believe that adeption of the above accounting standards i
will have a matenal impact on the financiai result of the group although there will be additional disclosures |
required Adoption of [FRS 3 (revised) will result in acquisthion costs, currently included within goodwill, |
to be expensed to the income statement 1n the next accounting period

Basis of consohdation

[
The Consolidated Financial Statements imcorporate the Financial Statements of Managed Support Services ‘
plc and the entities controlied by 1t (its subsidiaries) made up to 31 March 2010 Control 15 achieved when ‘
Managed Support Services ple has the power to govern the financial and operating policies of an invested .
entity so as to obtain benefits from 1ts activities i
On acquisition, the assets and hiabilities and contingent habihities of a subsidiary are measured at their fair

values at the date of acquisition Any excess of the cost of acquisition over the fair values of the identifiable

net assets acquired 15 recognised as goodwill Any deficiency of the cost of acquisition below the fair value

of the 1dentifiable net assets acquired (1 ¢ discount on acquisttion) 1s credited to the profit and loss account

in the period of acquisition

The results of subsidianes acquired or disposed of during the penod are included in the Consohdated Income
Staternent from the effective date of acquisition or up to the effective date of disposal, as appropnate
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ACCOUNTING POLICIES (continued)

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting
policies used into dime with those used by the Group

All intra-group transactions, balances, mcome and expenses are eliminated on consolidation

In accordance with section 408 of the Companies Act 2006, no ncome statement 1s presented for the
company The retained loss of the parent company for the financial period was £2,126,000 (2009
£2,036,000)

The mmonty mterest 1s stated at 5 per cent of the fair value of the subsidiary’s net assets

Goodwill

Goodwill 1s stated at cost less impairment At the date of acquisition of a business fair values are attributed
to the assets and hiabilities of the acquired business Goodwill arses where the far value of the
consideration exceeds the fair value of the net assets acquired

Goodwill ansing on consolidation represents the excess of the costs of acquisition over the Group’s interest
in the fair value of the 1dentifiable assets and liabilities of a subsidiary, associate or jointly controlled entity
at the date of acquisition

In accordance with IFRS 3, Business combnations, Goodwill 15 allocated to cash generating units at
acquisition date Each unut 1s reviewed annually for impairment The method of review 15 mcluded 1n note 11

On disposal of a subsidiary, associate ot jointly controlled entity, the attnibutable amount of goodwill 15
included 1n the determnation of the profit or loss on disposal

Other intangible assets

Other intangible assets consist of customer relationships of acquired businesses The mtangible assets do
not appear in the Balance sheet of the acquired business The intangible assets are separable from Goodwill
m accordance with IFRS 3, Business combmations, and 1AS 38, Intangible assets Customer relationships
are amortised over a straight line basis over their estimated useful economic lives, being between one and
s1x years Intangible assets are valued using the excess earnings method

Business combinations

The acquisition of subsidiaries 1s accounted for using the purchase method The cost of the acquisition 15
measured at the aggregate of the fair values, at the date of exchange, of assets given, liabihnies incurred
and/or equity 1nstruments 1ssued by the group n exchange for control of the acquiree On the acquisition
of a business, fair values are atinbuted to the group’s share of net separable assets Where the cost of
acquisiion exceeds the fair values awmbutable to such assets, the difference 1s treated as purchased
goodwill and capitahised n the balance sheet in the year of acquisition The results and cash flows relating
to such a busimess are included in the consohdated mcome statement and the consohdated cash flow
statements from the date of acquisition

Assets held for sale
Assets held for sale are measured at the lower of carrying amount and fair value less costs to sell

Assets are classified as held for sale when their carrying amount 15 expected to be recovered through a sale

transaction rather than through continuing use This condition is regarded as met onty when the sale 15 hughly
probable and the asset 1s available for immediate sale m 1ts present condition
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ACCOUNTING POLICIES (continued)

Revenue recogmition

Revenue 15 measured at the fair value of consideration received or receivable and represents amounts
recerved or recervable for goods and services provided in the normal course of business, net of discounts,
VAT and other sales related taxes

Revenue 1s recogmised either upon nvoicing or agreement with the customer as to the amount of services
supplied, or in the case of project related work the stage of completion of the contract If there 15 no
agreement with the customer the revenue will not be recogmsed For contracted mantenance or other
activities where income 1s mmvoiced 1n advance, income 1s recognised as the work 15 completed and a
deferred income provision 1s held within trade and other payables

The Group as lessee

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

Benefits recerved and recervable as an incentive to enter nto an operating lease are also spread on a
straight-line basis over the lease term

When a property 1s not in use, a provision 1s made for the full rem of the remaming period or up to
management’s estimate of the likely break/sublet period

Operating profit or less

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

Retirement benefit costs

Payments to defined contribution retirement schemes are charged as an expense as they fall due Payments
made to state-managed retirement benefit schemes are dealt with as payments to defined contribution
schemes where the Group’s obligations under the schemes are equivalent to those anising n a defined
contribution retirement scheme

Taxation

The tax currently payable 1s based on taxable profit or loss for the year Taxable profit or loss differs from
net profit or loss as reported in the income statement because 1t excludes items of income or expense that
are taxable or deductible 1n other years and it further excludes 1items that are never taxable or deductible
The Group’s hability for current tax 1s calculated using tax rates that have been enacted or substantively
enacted by the balance sheet date

Deferred tax 1s the tax expected to be payable or recoverable on differences between the carrying amounts
of assets and habihties in the financial statements and the corresponding tax bases used 1n the computatien
of taxable profit, and 1s accounted for using the balance sheet hability method Deferred tax habilities are
generally recognised for all taxable temporary differences and deferred tax assets are recogrused to the
extent that 1t 1s probable that taxable profits will be available against which deductible temporary
differences can be utiised Such assets and habilities are not recognised 1f the temporary difference arises
from goodwill or from the intial recognition (other than n a busmess combination) or other assets and
liabilities 1n a transaction that affects neither the tax profit nor the accounting profit

Deferred tax habilities are recogmised for taxable temporary differences ansing on investments n

subsidianes, except where the Group 15 able to control the reversal of the temporary difference and 1t 15
probable that the temporary difference will not reverse in the foreseeable future
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The carrying value of deferred tax assets 1s reviewed at each balance sheet date and reduced to the extent
that 1t 1s no longer probable that suffictent taxable profits will be available to allow all or part of the
deferred tax asset to be recovered

Deferred tax 1s calculated at the tax rates that are expected to apply n the period when the hability :s settled
or the asset 15 realised Deferred tax 1s charged or credited in the income statement, except when 1t relates to
items charged or credited directly to equity, in which case the deferred tax 1s also dealt with n equity

Deferred tax assets and liabihties are offset when there 15 a legally enforceable right to set off current tax assets
agamst current tax habihnies and when they relate to income taxes levied by the same taxation authonty and
the Group intends to settle 1ts current tax assets and Labilities on a net basis

Property, plant and equipment
| Owned assets

Items of property, plant and equipment are stated at cost less accumulated depreciation and
impairment losses Where parts of an item of property, plant and equipment have different useful
lives, they are accounted for as separate items

IT Leased assets

Assets held under finance leases are depreciated over their expected useful lives on the same basis
as owned assets or, where shorter, over the term of the relevant lease

1§ Deprecration

Depreciation 1s charged to the Consolidated Income Statement over the estimated useful hives of each
part or an item of property, plant and equipment The depreciation policy 15 as fotlows

Land and busldings 25% to 50% on cost
Office and IT equipment 25% to 50% on cost
Motor vehicles 33% on cost

Impairment

Assets that have an indefinite useful hfe are not subject to amortisation but are reviewed for impairment
annually and where there are indications that the carrying value may not be recoverable An impairment
loss 15 recogrused for the amount by which the carrying value exceeds the recoverable amount Other assets
are assessed for impairment where there are indications that the carrying value may not be recoverable

Work 1n progress

The Group undertakes no long term contracts Work 1n progress 1s valued at the lower of cost and net
realisable value where the outcome of the contract can be reliably estimated and a gross profit expected

Net realisable value 1s based on estimated selling price less further costs to completion and sale Provision
15 made for contract losses and obsolete, slow moving or defective items where appropriate

Provisions

Provisions for restructuring costs are recogmsed when the Group has a detailled formal plan for the
restructunng and the plan has been communicated to the affected parties Provisions are measured at the
Dhrectors best estimate of the expenditure required to settle the obligation at the balance sheet date They
are not discounted to present value as the effect 1s not material
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Share based payments

The Group has 1ssued equity-settled share-based payments to certain employees The fair value (excluding the
effect of non-market related combinations). as determined at the grant date 13 expensed on a straight-line basis
over the vesting pertod, based on the Group’s estimate of the number of shares that will eventually vest and
adjusted for the effect of non-market related conditions

Fair value 1s measured by use of a Black-Scholes model Further detail regarding the determination of Fair
Value 1s set out 1n note 27 The hability 1n respect of equity-settled amounts 15 included in equity

Financial instruments

Financial assets and financial habilines are recognised 1n the Group’s balance sheet when the Group
becomes a party to the contractual provisions of the instrument

The Group no longer recogmses a financial asset when the contractual nights to the cash flows from the
asset expire, or 1t transfers the financial asset and substantially all the risks and rewards of ownership of the
asset to another entity

The Group no longer recognises a financial hability when the Group’s obligations are discharged, cancelled
or they expire

Financial instruments are classified as cash and cash equivalents, trade and other receivables, trade
credutors, borrowings (including obhgations under finance leases) and other payables (including accruals,
taxation and social security and current tax liabilities)

Non-denivative financial assets are categonsed as “loans and receivables” and non-denvative financial
hiabilities are categonsed as “other financial habilites”

Loans and recevables

Loans and recervables, as categonsed above, are measured at amortised cost using the effective interest
method less any impairment Interest income 15 recogmised by applying the effective interest rate, except for
short-term receivables when the recognition of interest would be immaterial

Trade and other recervables

Trade and other recervables are non-denvative financial assets with fixed or determinable payments that are
not quoted 1n an active market They are included n current assets except for those with matunties greater
than twelve months after the balance sheet date. which are classified as non-current assets and are measured
at amortised cost less an allowance for any uncollectible amounts The net of these balances are classified as
“trade and other recervables” n the balance sheet

Trade and other receivables are assessed for indicators of impairment at each balance sheet date and are
unpaired where there 15 objective evidence that the recovery of the receivable 15 in doubt

Objecuive evidence of impairment could include significant financial difficulty of the customer, default on
payment terms or the customer going into liquidation

The carrying amount of trade and other recervables 1s reduced through the use of an allowance account
When a trade or other recervable s considered uncollectible, 1t 1s wntten off against the allowance account
Subsequent recoveries of amounts previously written off are credited agamst the allowance account
Changes n the carrying amount of the allowance account are recognised in the income statement
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Cash and cash equivalents

Cash and cash equivalents include cash at bank and 1n hand, deposits at call with banks, other short-term
highly hquid investments with original maturity at acqusition of three months or less that are readily
convertible to cash, net of bank overdrafts For the purpose of the cash flow statement, cash and cash
equivalents consist of the defimtion outiined above

Fimnancial habilities

All non-dervative financial habilities are classified as other financial liabilities and are initally measured
at fair value, net of transaction costs Other financial habihities are subsequently measured at amortised cost
using the effective interest rate method Other financial habilities consist of borrowings and trade and
other payables

Financial liabihties are classified as current hiabilities unless the Group has an unconditional night to defer
settlement of the hability for at least twelve months after the balance sheet date

Other financial habilities

Other financial iabilities, as categonised above, are imbally measured at fair value, net of transaction costs
Other financial habilities are subsequently measured at amortised cost using the effective interest method,
with interest expense recognised on an effective vield basis Other financial liabilities are classified as
current liabihties unless the Group has an unconditional right to defer settlement of the hability for at least
twelve months after the balance sheet date

Equity instruments

Equity instruments consist of the Company’s ordinary share capital and are recorded at the proceeds
recerved, net of direct issue costs

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The preparation of financial statements 1n conformuty with the Group’s accounting policies as disclosed
Note 2 requires management to make judgements, estimates and assumptions that affect the application of
policies and reported amounts of assets and habilities, income and expenses The esiimates and associated
assumptions are based on historical experience and various other factors that are believed to be reasonable
under the circumstances, the results of which form the basis of making the judgements about carrying
values of assets and liabilhities that are not readily apparent from other sources Actual results may differ
from these estimates The estimates and assumptions which have a significant risk of causing a matenal
adjustment to the carrying amount of assets and habihties within the next financial year are discussed
below

[ Impairment of goodwill and investments

The Group 1s required to test whether its goodwill or 1ts investments have suffered any impairment The
recoverable amounts of cash generating units have been determined based on value-in-use calculations
The use of this method requires the estimation of future cash flows expected 1o anse from the
continuing operation of the cash generating unit and the choice of a suitable discount rate 1n order to
calculate the present value Actual outcomes could vary sigmificantly from these estimates

I Iimpairment of assets

Property, plant and equipment and intangibles are reviewed for impairment if events or changes in
circumstances indicate that the carrying amount of an asset or a cash generating unit 1s not
recoverable The carrymng value 15 determied based on their fair value as supported by a
management valuation less costs to sell
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3 CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continved)
111 Provision for doubtful debt

The Group makes provisions for the likely non payment by outstanding debtors based on a review
of the age of the debt outstanding and the hikelihood of payment

IV~ Onerous property lease provisions

The Group makes a provision for onerous property leases on specific premises based on the
anticipated future cash outflows relatng to minimum cost of exit In making this provision,
management have taken inte account the estimated time to dispose of a property where a reasonable
estimate can be made This estimation 1s based on historical experience and knowledge of the retail
property market 1n the area around each specific property

\% Work 1n progress and loss making contracts

The Group undertakes no long term contracts Work in progress 1s valued at the lower of cost and
net realisable value where the outcome of the contract can be rehably estimated and a gross
profit expected

VI  Fair Value Adjustments

On acquisition the Group makes adjustments for the fair value of the separately 1dentifiable elements
of the balance sheet of the acquired business

4 BUSINESS AND GEOGRAPHICAL REPORTING

The Group has adopted IFRS 8, Operating Segments 1 this period Amounts reported for the prior year
have been restated to conform to the requirements of IFRS 8

[nformation regarding the Group’s operating segments 15 reported below The Group’s operations were only
in the United Kingdom The segments reported below are determined by the legal and reporting structure
of the Group Following the Group restructuring, the Building Services segment 1s operated by MSS
Building Services Ltd and the Interior Contracts segment 1s MSS Interiors Ltd The CEO, the chief
operating decision maker, reviews information and makes decisions at this level and impairment reviews
are also done at this level

The revenues disclosed below within the operating segments 1s broadly equivalent to the revenues from each
group of simular products and services and accordingly no addifional disclosure 1s included
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Segment Revenues and Results

BUSINESS AND GEOGRAPHICAL REPORTING (continued)

The following 1s an analysis of the Group’s revenue and results by reportable segment for the year to

31 March 2010

Building Interior Central and
Services Contracts Other Consolidated
Year ended Year ended Year ended Year ended
31 March 31 March 31 March 31 March
2010 2010 2010 2010
£°000 £000 £°000 £°000
Revenue
External sales 12,952 2,366 - 15,318
Inter-segment sales 227 294 (521) -
Total revenue 13,179 2,660 (521) 15318
Inter-segment sales are charged
at prevatling market prices
Result
Segment result before 1tems below (731) 96 {1,043) {1,680)
Closure costs of MSS Projects Limited {1,229) - - (1.229)
Restructuring of activities {460) (26) (87) (573)
Amortisation of intangtble assets (136) - - (136)
Increase 1n share based
payment reserve - - (334) (334)
Impairment of goodwill (1,000) - - (1,000)
Operating (loss)/profit (3,556) 70 (1,466) (4,952)
Finance costs 51
Loss before tax (4.901)
Tax 50
Loss after tax (4.851)
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4 BUSINESS AND GEOGRAPHICAL REPORTING ({(continued)

The following 1s an analysis of the Group’s revenue and results by reportable segment for the year ended
31 March 2009

Building Interior Central and
Services Contracts Other Consohdated
Year ended Year ended Year ended Year ended
31 March 31 March 31 March 31 March
2009 2009 2009 2009
£000 £'000 £°000 £°000
Revenue
External sales 22,055 3,269 961 26,285
Inter-segment sales 326 215 (541) -
Total revenue 22,381 3,484 420 26,285
Inter-segment sales are charged
at prevailing market prices
Result
Segment result before 1tems below 2,018 355 (1,130) 1,443
Restructuring of activities (800) {13) (50) (863)
Amortisation of intangible assets (812) - - (812)
Increase in share based
payment reserve - - (432) (432)
Gain on sale of asset held for sale - - 292 192
Operating profit/(loss) 406 540 (1,320) (374)
Finance costs 203
Loss before tax (171)
Tax 292
Profit after tax 121
Segment Assets
2010 2009
£7000 £°000
Building services 13,283 4,346
Interior contracts 920 736
Other 788 12,716
Consolidated total assets 14,991 17,798

For the purpose of monitoring segment performance and allocation of resources between segments the
Group’s Chuef Executive monitors the tangible, intangible and financial assets attributable to each segment
All assets are allocated to reportable segments with the exception of investments in associates, other
financial assets (except for trade and other receivables) (see note 11) and tax assets Goodwill has been
allocated on the basis of the revenues earned by individual reportable segments
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4 BUSINESS AND GEOGRAPHICAL REPORTING (continued)
Other Segment Information

Depreciation

Year ended Year ended

31 March 31 March

2010 2009

£7000 £000

Building services 90 14
Interior contracis 11 5
Other - (15)
101 4

In addition to the depreciation reported above, impairment losses of £1,000,000 (2009 £ml) were
recognised 1n respect of goodwill The mmpairment losses were attributable to Buillding Services in respect
of MSS Projects Limited

5 OPERATING LOSS FOR THE PERIOD

Year ended Year ended
31 March 31 March
Group 2010 2009
£7000 £7000
Operating loss for the period has been arrived
at after charging:
Depreciation of property, plant and equipment 101 4
Loss on disposal of fixed assets 8 2
Amortisation of intangible assets 136 812
Impairment of goodwill 1,600 -
Payments under operating leases
Land and buddings 202 247
Plant and machmery 322 215
Bad debts written off 188 1,008
Cost of inventories recognised as expense 11,598 18,899
Staff costs (see note 6) 6,399 7.071
Auditors’ remuneration 135 105
The analysis of auditors’ remuneration 1s as follows
Fees payable for the company’s annual audit 60 60
Fees payable for the audit of the company’s subsidanies 25 25
Total audit fees 85 85
Non audit services
Tax services 50 20
Total non-audit fees 50 20
Total 135 103

£45.000 of due diligence services fees (2009 £ml) were paid to the Company’s auditors and are included
within goodwill as an acquisition cost
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Group Company
Year ended Year ended Year ended Year ended
2010 2009 2010 2009
Number Number Number Number
Average number of
persons employed
Admimstration 74 53 9 5
Engineering 136 112 - -
210 165 9 5
Group Company
Year ended Year ended Year ended Year ended
2010 2009 2010 2009
£000 £000 £000 £°000
Staff costs during the period
Wages and salaries 5,658 6,296 916 657
Social securty costs 627 638 123 81
Other pension costs 114 17 65 66
6,399 7,071 1,104 804
£000 £000 £7000 £000
Directors’ emoluments
Dhrectors’ emoluments
(including benefits 1n kind) 619 498 619 498
Highest paid director 259 264 259 264
7 FINANCIAL INCOME
Year ended Year ended
31 March 31 March
2010 2009
£000 £'000
Interest on cash deposits 54 226
8 FINANCIAL EXPENSES
Year ended Year ended
31 March 31 March
2010 2009
£000 £7000
Interest on bank overdrafts and loans 3 27
Interest on obliganons under finance leases - @)
3 23
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Analysis of tax credit in the year:
Year ended Year ended
31 March 31 March
2010 2009
£000 £000
Current taxation
Untited Kingdom credit 50 292
50 292

The standard rate of corporation tax for the year was 28% (2009 28%) The actual tax credit for the
year differs from the standard rate for the reasons set out in the following reconciliation

Loss on ordinary activities before tax

Loss on ordinary activities multiplied by the standard rate of
corporation tax

Effects of-

Share based payments charge not deductable

Expenses not deductable for tax purposes

Timing differences between capital allowances and depreciation
Short term uming differences

Brought forward losses utilised

Capatal loss

Losses carned forward

Adjustment i respect of prior peried

Tax credit based on loss for the year

Deferred tax

Year ended Year ended
31 March 31 March
2010 2009
£7000 £°000
{4,901) (171)
{1,372) (48)

94 -

296 445

4 (88)

(38) 103

- (33D

- (81)

1,024 -

50 292

50 202

No deferred tax asset 1s recognised n respect of losses carried forward at a tax written down value of £5 Im
(2009 £4 1m) The asset 1s not recognised as there s msufficient certanty that sufficient taxable profus

will anse within the next 12 months against which to utihse the losses

An asset would be recognised once 1t was reasonably certain that sufficient taxable profits would arise

within the Group zbove the level of Group rehief available in the year

There are no significant deferred tax assets or habilities relating to either capital allowances or short term

timing differences in either the current year or prior year
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10  (LOSS)/PROFIT PER SHARE
The calculanion of basic and diluted (loss)/profit per share 1s based on the following data
2010 2009
£000 £°000
(Loss)/profit
(Loss)/profit for the purposes and basic and diluted
earnings per share {4,851) 121
Number of shares
Weighted average number of shares for the purposes of basic
earnings per share 165,203,976 96,453,976
Potentially dilutive ordinary shares n/a 6,511,800
Weighted average number of shares for the purposes of
diluted earmings per share 165,203,976 102,965 776
{Loss)/profit per share
Basic (loss)/profit per share (pence) (294) 013
Duluied (loss)/profit per share (pence) (2 94) 012
ADJUSTED (LOSS)/PROFIT PER SHARE
(Loss)/profit as above (4,851) i2i
Restructuring of activities 573 865
Amortisation of intangible assets 136 812
Increase 1n share based payment reserve 334 432
Closure costs of MSS Projects 1,229 -
Impairment of goodwill 1,000 -
Gain on sale of asset held for sale - (292)
Tax effect of 1tems above at 28% (2009 30%) - (545)
{Loss)/profit for the purposes of adjusted basic and diluted
earmings per share (1,579 1,393
Adjusted basic (loss)/profit per share (pence) (0 96) 144
Adjusted dsluted (loss)/profit per share (pence) (0 96) 135
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GOODWILL

Group Company

£°000 £°000

Cost
At 1 Apnl 2008 and 31 March 2009 37,212 24,148
Additions 3.000 -
At 31 March 2010 40,212 24,148
Accumulated impairment losses
At 1 Apnl 2008 and 31 March 2009 35,212 24,148
Impairment loss in the period 1o 31 March 2010 1,000 -
At 31 March 2010 36,212 -
Carrying amount
At 31 March 2010 4,000 -
At 31 March 2009 2,000 -

Dunng the year the Group has impaired the carrying value of goodwill attributable 10 MSS Projects
Lumited by £1,000,000 (2009 £mil) due to the decision to close the business

Goodwill acquired in a business combination 1s allocated at acquisstion to the cash generating umits (CGUs)
that are expected to benefit from that business combination before recognition of impairment losses

2010 2009
£000 £000
The carrying amount of goodwill has been
allocated as follows
MSS Projects Limuted - 1,000
MSS Southern Limited - 500
MSS Intertors Liited 500 500
MSS Building Services Limited 3,500 -
4,000 2.000

On 31 March 2010 the trade and net assets of MSS Southern Limited was transferred to MSS Building
Services Limited in exchange for an intercompany balance The goodwill associated with MSS Southern
Limited has transferred to MSS Building Services Limited as a result of the trade and asset transfer

The Group tests geodwill annually for impairment, or more frequently if there are indications that goodwll
might be impaired

The recoverable amounts of the CGUs are determined from the value in use calculanons The key
assumptions for the value 1n use calculations are those regarding discount rates, growth rates and expected
changes to selling prices and direct costs durning the penod Management estimates discount rates using
pre-tax rates that reflect current market assessments of the time value of money and risks specific to each
CGU The growth rates are based on industry forecasts Changes on selling prices and direct costs are based
on expectations of future changes in the market

The Group prepares twelve month cash flow forecasts which are approved by the management and
extrapolates the forecast for a five year penod The discount rates used for each CGU varies from
10 per cent to 25 per cent (2009 10 per cent to 30 per cent} and growth rates were n the range of
0 per cent to 20 per cent (2009 O per cent to minus 20 per cent )
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The Group has conducted a sensitivity analysis on the impairment test of each CGUs carrying value and
determined that negatnve growth of around 5 per cent per annum would result in the carrying value of
goodwill being reduced to 1ts recoverable amount

12 OTHER INTANGIBLE ASSETS

Acquired
customer
relationships
£000
GROUP
Cost
At 1 April 2008 1,217
Acqusition of business i the penod 146
At 31 March 2009 1,363
Acquisttion of businesses in the period 2,301
At 31 March 2010 3.664
Amortisation
At 1 Apnl 2008 551
Charge for the penod 812
At 31 March 2009 1,363
Charge for the year 136
At 31 March 2010 1,499
Carrying amount

At 31 March 2010 2,165
At 31 March 2009 -

The amorusation penod for customer relationships acquired on acquisition 15 over thewr useful economic hves,
being between one to six years
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13 PLANT PROPERTY AND EQUIPMENT

Land and Office and IT Motor

Group Buildings Equipment Vehicles Total

£°000 £7000 £000 £°000
Cost
At 1 Apnl 2008 61 368 127 556
Additions - 52 2 54
Disposals - - (42) (42)
At 31 March 2009 61 420 87 568
Additions - 259 11 270
Acquisitton of subsidiary company 182 54 206 442
Re-allocated to assets held for sale (182) - - (182)
Disposals (4) (81) (82) (167)
At 31 March 2010 57 652 222 931
Depreciation
At 1 Apni] 2008 61 368 64 493
Charge for the year - 5 (0 4
Disposals - - (13) {13
At 31 March 2009 61 i3 50 484
Charge for the year 2 67 32 101
Re-allocated to assets held for sale @ - - (2)
Disposals 4) (78) (653) (147)
At 31 March 2010 57 362 17 436
Net book value
At 31 March 2010 - 290 205 495
At 31 March 2009 - 47 37 84

The Directors teview the estimated useful economics lives and residual values of plant, property and
equipment annually and when there are indications that the carrying value may not be recoverable

Hire purchase agreements
The following fixed assets were held under finance leases or sinular hire purchase agreements (2009 £nuil)

Year ended Year ended

31 March 31 March

2010 2009

£°000 £:000

Motor vehicles 90 -
90 -
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ASSETS HELD FOR SALE
The only class of asset held for sale was as follows

Year ended Year ended
31 March 31 March
2010 2009
£°000 £2000
Group
Property 180 -

The property, acquired as part of the acquisition of the Starus Building Services Group, was at year end
being marketed for sale and 1s included tn the balance sheet at the expected sale pnice less costs to complete
The directors expect a sale to occur within twelve months of the balance sheet date

INVESTMENTS IN SUBSIDIARIES

Company £000

At 1 Apnl 2008 at 31 March 2009 17,714

Additions 497

Dusposals (15,736)
At 31 March 2010 2.475

Impawment

At 1 Apnit 2008 at 31 March 2009 14,699

Impairment for the period to 31 March 2010 2,000

Disposals (14 69%)
At 31 March 2010 2,000

Net book value

At 31 March 2010 475

At 31 March 2009 3,015

Dunng the period, the Company mmpaired its investment in Woods Holdings Wilmslow Limited, the
mtermediate holding company of MSS Projects Ltd

On 23 November 2009, MSS Building Services Limited was incorporated The Company owns 95 per cent
of the share capital of MSS Building Services Limited

On 31 March 2010, the Company sold its interests in the share capital of MSS Intenors Limited,
MSS Southern Limited and MSS Facilittes Limited to MSS Building Services Limited for a consideration
of £2,500,000 in return for an intercompany loan On the same date, the trade and net assets of
MSS Faciliies Limuted, MSS Southern Limited MSS Projects Limiuted (excluding certain liabihities),
MSS Intenors Limited, Status Building Services hmited and Status Electrical Services Limited were
transferred to MSS Building Services Limited in exchange for an intercompany balance The transfer had
no effect on the Group’s resulls
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INVESTMENTS IN SUBSIDIARIES (continued)

Details of the princtpal subsidiary compantes at 31 March 2010, all of which have been consolidated are

Country of
registration/
Subsidiary undertakings 1ncorperation

MSS Building Services Limited England and Wales

MSS Factlities Lirmuted * England and Wales
MSS Interiors Lumited * England and Wales
MSS Southern Limited * England and Wales

Status Building Services Limuted *  England and Wales
Status Electrical Services Limited *  England and Wales

MSS Projects Lumited * England and Wales

* denotes indirect subsidiary

Class and
percentage of
shares held

95% ordinary

100% ordinary
100% ordinary
100% ordmary
100% ordinary
100% ordinary
100% ordmnary

Nature of
business

Building services
Bulding services
Interior fit out

Building services
Building services
Building services

HVAC installations

The percentage of the issued share capital held by the Group 1s equivalent to the percentage of voting nights
held With the exception of MSS Building Services Lumted, which 1s disclosed above, the Group holds the

whole of all classes of 1ssued share capital
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ACQUISITION OF SUBSIDIARIES

Delrac Group of companies

On | May 2009, the Group acquired 100 per cent of the 1ssued share capital of Delrac Services Limited
and 1ts subsichary Delrac Air Conditioning Services Limited, for a cash consideration of £720,000 This
transaction has been accounted for by the purchase method of accounting

Provisional Total
fair value provisional
Book value adjusiments fair value
£°000 £000 £000
Net asseis acquired
Piant, property and equipment 2 - 2
Trade and other recewvables 288 - 288
Cash and cash equivalents 280 - 280
Trade and other payables (246) - (246)
324 - 324
Goodwll 300
Intangible assets 247
Total consideration 871
Satisfied by
Cash 720
Directly attributable costs 151
871
Net cash outflow ansing on acquisiton
Cash consideration 871
Less cash and cash equivalents acquired {280)
591

Immediately following the acquisition, the trade and net assets of Delrac Air Conditioning Services Lamated
were transferred to MSS Southern Limuted in return for an intercompany loan Following the transfer of the
trade and net assets, Delrac Awr Condittoming Services Limited ceased to trade It 1s therefore not
practicable to disclose Delrac’s contribution to revenue and profit before tax either post acquisition or if the
acquisition had been made at the start of the period

The goodwill ansing on the acquisition of Delrac Awr Conditioming Services Limuted s attnbutable to the
anticipated profitability of the distribution of the Group’s services in the new markets and the anticipated
future operating synergies from the combination The intangible assel represents acquired
customer relationships
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ACQUISITION OF SUBSIDIARIES (continued)

Status Group of companies
On 1 December 2009, the Group acquired 100 per cent of the 1ssued share capital of Status Building

Services Group, for a cash consideration of £3,000,000 Thss transaction has been accounted for by the
purchase method of accounting

Provisional Total
fair value provisional
Book value adjustments fair value
£000 £000 £000
Ner assets acquured
Plant, property and eqmpment 604 {164) 440
Trade and other recervables 1,960 20 1,939
Cash and cash equivalents 430 - 430
Trade and other payables (2,823) 331) (3,154)
171 {516) (345)
Goodwill 2,400
Intangible assets 1,778
Total consideration 3,833
Saunsfied by
Cash 3.000
Deferred consideration 700
Directly attnbutable costs 133
3,833
Net cash outflow ansing on acquisition
Cash consideration 3,133
Less cash and cash equivalents acquired {430)

2,703

The provisional fair value adjustments relate to reduction of asset values to estimated market values and
adjustment for Group accounting policy alignment

The goodwill ansing on the acquisition of Status Building Services Limited 1s attnbutable to the anticipated
profitability of the distibution of the Group’s services in the new markets and the anticipated futture
operating synergies from the combinatton The intangible asset represents acquired customer relationships

Status Building Services Limited contnbuted £2,461 000 to revenue and £485 000 to profut before tax for
the period between the date of acquisition and the balance sheet date

If the acquisition of Status Building Services Limited had been completed on the first day of the financial

year, Group revenues for the pened would have been £20 6m and Group loss attributable to equity holders
of the parent would have been £4 6m
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ACQUISITION OF SUBSIDIARIES (continued)

Workplace Engineering

On 15 December 2009, the Group acquired the net assets of Workplace Engineenng Limited, for a cash
consideration of £130,000 This transaction has been accounted for by the purchase method of accounting

Provisional Total
fair value provisional
Book value adjustments fair value
£°000 £000 £000
Net assets acquired
Plant, property and equipment 176 (176) -
Trade and other recervables 495 (90) 405
Trade and other payables (384) (285) {669)
287 (551) (264)
Goodwnll 300
Intangible assets 276
Total consideration 312
Satisfied by
Cash 130
Deferred consideration 100
Directly attributable costs 82
312
Net cash outflow ansing on acquisition
Cash consideration 212
212

The provisional fair value adjustments relate to reduction of asset values to estimated market values and
adjustment for Group accounting pohcy ahgnment

Immediately following the acquisition, the trade of Workplace Engineering was transferred to MSS
Facihues Lumited It 1s therefore not practicable to disclose the contribution to revenue and profit before
tax either post acquisition or 1f the acquisition had been at the start of the period

The goodwill anising on the acquisition of the trade and net assets of Workplace Engineering 1s attnbutable
to the anticipated profitability of the disttibution of the Group’s services mn the new markets and the
anticipated future operating synergies from the combmation The intangible asset represents acquired
customer relationships

TRADE AND OTHER RECEIVABLES

Group Company
2010 2009 2010 2009
£000 £000 £000 £'000
Amounts recervable for the
sale of goods 3,612 3087 - -
Allowance for doubtful debts {296) (338) - -
3,316 2,749 - -
Amounts due from Group
undertakings - - 8,591 1,181
Other debtors 113 156 6 6
Prepayments 454 286 15 73
Corporation tax 2 79 - -
3,885 3,270 8,612 1,260
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TRADE AND OTHER RECEIVABLES (continued)

The average credit penod taken on sale of goods 15 48 days (2009 42 days) The provision for estmated
rrecoverable amounts from the sale of goods was £296,000 (2009 £338,000) In determining the
recoverability of trade recervables, the Group considers any change n the credit quality of the trade
recervable from the date credit was iminally granted up to the reporting date The Group has no significant
concentration of credit nsk, with exposure spread over a large number of counterparties and customers
Accordingly, the Directors believe that there (s no further credit nsk provision required 1 excess of the
allowance for doubtful recewvables

The age of financial assets past due but not impaired s as follows

Group
2010 2009
£000 £1000
Trade Debtors - More than three months but not more than
twelve months overdue - 59
- 59
All financial assets past due and impaired are between three and rwelve months
Group
2010 2009
£000 £2000
Movement in the allowance for doubtful debts
Balance at the beginming of the period 338 1,162
Acquired provision 57 -
Amount provided for in penod 89 184
Amounts wntten off as uncollectable (188) (1,008)
Balance at the period end 296 338

The Directors consider that the carrying value of trade and other receivables approximates to their fair
value The Group has £484,000 (2009 £338,000) of trade debtors that have exceeded their allowed credit
period but not been provided for, all of which 1s 0 - 90 days overdue

For the Company, the carrying value of amounts due from subsidianies approximates to their fair values

CASH AND CASH EQUIVALENTS

Group Company
2010 2009 2010 2009
£000 £'000 £°000 £000
Cash and cash equivalents 4,135 12,000 3,494 10,998

Credit nisk

The Group’s principal financial assets are bank balances and cash, and trade recevables, which represent
the Group’s maximum exposure to credit nisk 1n relation to financial assets The credit nsk on hquid funds
15 limited because the counterparties are banks with high credit ratings assigned by international credit
rating agencies

The Group’s credit nsk is pnmanly atinbutable to 1ts trade recervables The amounts presented n the
balance sheet are net of allowances for doubtful receivables There are no other credit or impairment losses

for other classes of financial assets
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SHORT TERM BORROWINGS

Group Company
2010 2009 2010 2009
£°600 £°000 £000 £:000
Bank loans and overdrafts due within
one year 177 - - -

The loan 1s secured over the property held as an asset for sale (Note 14) and 1s repayable on disposal of the
property The loan has therefore been classified as short term borrowings

The weighted average effective borrowing rate was 3 per cent (2009 ml)

OBLIGATIONS UNDER FINANCE LEASES

Group
2010 2009
£000 £000
CURRENT
Hire purchase and finance leases 68 -
NON CURRENT
Hire purchase and finance leases 22 -
The matunity profile of the carrying amount of the obligations
under finance leases was as follows
Repayable
— between one and two years 68 -
— between two and five years 27 -
90 -
Group
2010 2009
£7000 £000
The minimum lease payments under finance leases fall due
as follows
On demand or within one year 717 -
Later than one year but not more than five years 24 -
Future finance charges on finance leases (an -
Present value of finance lease payables 90 -

The weighted average effective borrowing rate was 6 per cent (2009 ml)

All amounts are payable 1n Sterling The fair value of the Group’s lease obhigations 1s approximately equal
to their carrying amount
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21  TRADE AND OTHER PAYABLES
Group Company
2010 2009 2010 2009
£2000 £000 £7000 £000
Trade creditors 2.967 2,514 116 160
Amounts owed to group undertakings - - - 270
Social security and other taxes 215 95 - -
Deferred consideration 1,266 700 466 700
Other creditors 597 638 16 141
Deferred mcome 522 - - -
Accruals 1,280 1,019 305 150
6,847 4,966 903 1,421
Split as
Non current habilities - 492 - 490
Current habilities 6,847 4,474 903 931
6,847 4,566 903 1,421
Trade creditors and accruals principally comprise amounts outstanding for trade purchases and ongoing
costs The average credit period taken for trade purchases 1s 71 days (2009 52 days)
The Group has policies 1n place to ensure all payables are paid within the pre-agreed credit terms
The Directors consider that the carrying amount of trade payables approximates to their fair value
22 OPERATING LEASE COMMITMENTS

At the balance sheet date, the Group had outstanding commitments for future minimum lease payments
under non-cancellable operating leases, which fall due as follows

Group

Leases ending:

Within one year

Within two to five years
More than five years

Company
Leases ending-
Within one year
Within two to five years
More than five years

Land and Plant and Land and Plant and
buldings machinery bwldings machmery
2010 2010 2009 2009
£7000 £000 £000 £000
304 189 291 26

649 406 753 8

140 - 232 -
1,093 595 1,276 34
Land and Plant and Land and Plant and
buildings machinery buildings machinery
2010 2010 2009 2009
£000 £°000 £000 £7000
259 - 291 -

604 - 753 -

129 - 232 -

992 - 1,276 -
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PROVISIONS FOR LIABILITIES

Group

Balance at 1 Apni 2008
Additional provision tn the period
Transfer of provision

Utilisation of provision

Balance at 31 March 2009
Utithisauion of provision
Additional provision 1n the period
Release of provision

Balance at 31 March 2010

Included in current habtlities
Included in non current habilities

Company

Balance at 1 Apnl 2008

Transfer of provision in the penod
Utilisation of provision

Balance at 31 March 2009
Utilisation of provision
Additional provision in the period
Release of provision

Balance at 31 March 2010

52
Onerous Loss making Legal

leases contracts costs Total

£°000 £°000 £000 £°000

G987 650 700 2337

250 - - 250
(686) (650) (479) (1,815)

551 - 221 772
(272) - (159) (431)

75 - - 75
(150) - - (150)

204 - 62 266

190

76

266

Onerous  Loss making Legal

leases contracts costs Total

£000 £°000 £000 £°000

- - 700 700

728 - - 728
{427) - (479) (906)

301 - 221 522
(148) - (159) (307)

75 - - 75
(150) - - (150)

78 - 62 140

The onerous lease provision relates to leases 1o which the Group 15 commited but for which no future
benefit through usage 15 expected The provision 1s expected to be fully utihsed over the next three years

The loss making contracts provisions related to contracts in respect of which further costs were required to

remediate or complete work and the Group was unlikely to recover these costs from the client

The legai costs provision relates to work commenced m respect of proceedings against certain parties
relating to accounting irregularities in pnior peniods These costs are expected to be incurred in the next

s1x months

Managed Support Services ple




Notes to the Financial Statements (continued) 33
31 March 2010

24

FINANCIAL INSTRUMENTS

The Directors maintain detailed cash forecasts which are frequently revised to actuals to ensure that the
Group has sufficient resources to meet its requirements

Categories of financial instruments

Group Company
2010 2009 2010 2009

£7000 £°000 £°000 £000
Carrying value of financial assets-
Cash and cash equivalents 4,135 12,000 3,494 1) 998
Trade receivables 3,316 2,749 - -
Other receivables 295 235 6 6
Due from subsidianes - - 8,591 1,181
Loans and receivables at amortised
cost 7,746 14,984 12,091 12,185
Carryimng value of financial
liabilities*
Obligations under finance leases (68) - - -
Trade payables (2,967) {2.514) (116) (160)
Other payables (4,462) (3,224) 927 (1,783)
Total other financial liabihities at
amortised cost {7,497) (5,738) {1,043) (1,943)
Undiscounted contractual
maturity of other financial
liabilities
Amounts payable
On demand or within one year (7,399) (4,922) (1,043) (1,270)
In the second to fifth years
mnclusive (98) (816) - (673)

(7,497 (5,738) {1,043) (1,943)

The capital structure of the group consists of debt, which includes the short term borrowings disclosed 1n
Note 19 cash and cash equivalents and equity attributable to equity holders of the parent, comprising 1ssued
capital, reserves and retained earmings The group 1s not subject to any externally imposed capital
requirements Given the nature of the short term borrowings, the group does not consider geanng
disclosures to be relevant

The Group has no sigmficant exposure to currency or interest rates, therefore no sensitivity analysis
been calculated

In the opsnion of the Directors, the fair value of the financial assets and habilihes are equal to their
book values
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31 March 31 March
2010 2009
£7000 £000
Authorised
250,000,000 ordinary shares of lp each
(2009 250,000,000 ordinary shares of 1p each) 2,500 2500
Issued and fully paid
165,203,976 ordinary shares of Ip each (2009 165,203,976) 1,652 1,652
26 MINORITY INTEREST IN SUBSIDIARY
£000
Balance at 1 Apnil 2009 -
Equity 1ssued by subsidiary to minonty holders 25
Balance at 31 March 2010 25

The munority mterest relates to the 5 per cent shareholding in the ordinary share capital of MSS Building

Services Limuted acquired by certain employees for cash as part of their incennve arrangements

27  SHARE BASED PAYMENTS

The company operates a share option scheme and Long Term Incentive Plan (“LTIP™) that grants options
over its ordinary shares on a discretionary basis to 1ts Directors and employees

Details of the movements in the penods to 31 March 2009 and 31 March 2010 in options, warrants and

LTIPs are set out below

Share options and warrants
EMI Scheme

Warrants

Former advisors’

options at Listing

EMI Scheme and
Warrant sub total

LTIP Contingent Awards

LTIP Type 1 (vest 31 3 2011)
LTIP Type 1 (vesi a1 25p)
LTIP Type 1 (vest at 30p)
LTTP Type Il (vest at 12p)
LTIP Type 11 (vest at 16p)
LTIP Type I (vest at 20p)

Total

1 Aprid 31 March
2008 Granted Lapsed 2009
Number Number Number Number
2,305,262 1,200,000 - 3505 262
3,394 738 1,600 000 - 4994 738
650,000 - - 650,000
6,350 000 2,800 000 - 9,150,000
- 3500000 - 3.500,000

- 3500000 - 3,500,000

- 3,500,000 - 3.500 000

- 2812500 - 2 812,500

- 28125060 - 2,812,500

- 2812500 - 2812,500
6,350000 21 737,500 - 28,087.500

Exercise
prices
pence

75-
75-

100
100

750

Vesting
Prices

25p
30p
12p
16p
20p

Exercise
Perod

2008-2018
2008-2018

Upto 2011

Exercise
Period
2012-2016
2009-2016
2009-2016
2009-2016
2009-2016
2009-2016

Managed Support Services plc




Notes to the Financial Statements (continued) 33
31 March 2010

27

SHARE BASED PAYMENTS (continued)

1 Apnl 31 March  Exercise Exercise
2009  Granted Lapsed 2010 prices Period
Number Number Number Number pence
Share options and warrants
EMI Scheme 3 505 262 - - 3,505 262 75-100 2008-2018
Warrants 4 994,738 - - 4,994,738 75-100 2008-2018
Former advisors’
options at listing 650 000 - - 650,000 750 Upio 2011
EMI Scheme and
Warrant sub total 9 150,000 - - 9,150,000
LTTP Contingent Awards Vesting Exercise
Prices Penod
LTIP Type 1 (vest 31 3 2011) 3,500,000 - - 3 500,000 - 2012-2016
LTIP Type 1 (vest at 25p) 3 500,000 - - 3,500,000 25p  2009-2016
LTIP Type 1 (vest at 30p) 3,500,000 - - 3 500 000 30p 2009-2016
LTIP Type 11 (vest at 12p) 2,812 500 - - 2,812,500 12p  2009-2016
LTIP Type II (vest at 16p) 2,812 500 - - 2,812,500 16p 2009-2016
LTIP Type H (vest at 20p) 2,812 500 - - 2812500 20p  2009-2016
Total 28 087 500 - - 28,087,500

Details of the LTIP awards are as follows

The maximum number of ordinary shares potentially availlable for all Group employees under Type I 15
10 5 milhon of which 3 5 million will be used to satisfy the employment conditions Two further tranches
of 3 5 million shares will be available to meet entitlements in the event that the price hurdles of 25p and
30p are reached

As a result of the share placing in February 2009, 8,437,500 Type Il conditional grants were automatically
generated under the rules of the LTIP, being an amount equivalent to 7 3 per cent of the newly 1ssued share
capital, subject always to a maximum of 25 mithion ordinary shares

Type I awards are benchmarked against the relevant fundraising or share issue price The relevant
fundraising price at 28 February 2009 was 8p per share Accordingly, a maximum potential of 8,437,500
new Type 1l options were generated by the 1ssue of the new shares These options are not exercisable unless
the share price of the company trades at 50 per cent above the relevant fundraising share pnce for
10 business days If the price hurdle 15 achieved, one half of an individual’s Type [l award will vest

In the event that the new ordinary shares trade at a 100 per cent premium to the relevant fundraising price,
the remaining 30 per cent of the award will vest In circumstances where the ordinary shares trade for
10 days at 150 per cent above the relevant fundraising price, the employee 1s deemed to be entitled to a
Premium element and the award 15 increased by 50 per cent

The LTIP 15 a seven year scheme No further awards will be made after 31 July 2015 and ali options granted
thereunder are required to be exercised by 31 July 2016 Awards are adjusted n respect of changes 1n the
share capital of the company In the event of a change of control of the Company all awards vest
mmmedtately mn full

The EMI scheme options and Warrants outstanding at 31 March 2010 had 2 weighted average exercise price
of 13 1p (2009 13 1p) and a weighted average remaiming contractual life of 7 years (2009 8 years)
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SHARE BASED PAYMENTS (continued)

The fair value of the options that were 1ssued in the prior period were determined using the Black-Scholes
Option Pricing Mode The inputs were as follows

2009
Weighted average exercise prnice 83p
Expected volatility 115%
Expected Iife 8 Years
Risk-free rate 6%
Expected dividend yield 1%

Expected volatihty was determined by calculating the histonical volatility of the Group’s share price since
new management yoined 1n November 2007

The average fair value of EMI options and Warrants granted 1n the prior period was 8 6p No options,
warrants of LTIPs were granted in the year ended 31 March 2010

The Company and the Group recognised an expense of £334,000 (2009 £432,000) related to equuty settled
share-based payment transactions This expense 1n the period relates to options and LTIPs 1ssued in the
prier period but for which the cost 13 amortized over the expected vesting period of three years

PENSION SCHEMES

Defined contribution pension scheme

The Group operates a defined contnbution pension scheme The pension cost charge for the year represents
contributions payable by the Group to the scheme and amounted to £114,000 (2009 £117,000)

Outstanding contributions at the end of the financial year were £1,000 (2009 £1,000)

ANALYSIS OF CASH FLOWS USED FOR ACQUISITIONS

Year ended Year ended
31 March 31 March
2010 2009
£000 £'000
Purchase of businesses
Group
Goodwill and trade of Kitsann - (146)
Deferred consideration paid (234) (1,425)
Cash paid for acquisitions (4,216} -
(4,450) (1,371}
Company
Deferred consideration paid (234) (1,425)
[nvestment 1n MSS Building Services Limited (475) -
(709) (1,425)
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30 NOTES TO THE CASH FLOW STATEMENT
Company
2010 2009 2010 2009
£600 £°000 £°000 £°000
Operating loss from continuing
activities (4,952) (374) (2,239) (2,235)
Adjustments for
Depreciation of property, plant and
equipment 101 4 - -
Amortisation of intangible assets 136 812 - -
[mpairment of goodwill 1,000 - - -
Impairment of investments - - 2,000 -
Share based payments 334 432 334 432
Profit on disposal of vestments - - (1,463) -
Loss/(profit) on disposal of property,
plant and equipment 11 (267) - (2913
Operating cash flows before movement
it working capital (3,370) 607 (1,368) (2,094)
Decrease/(increase) in work in progress 267 (10 - -
Decrease/(increase) in recervables 1,908 2,123 (7.352) 925
(Decrease)/increase 1n payables (2,323) (2,268) (306) 1,311
Decrease i provisions (506) (1,565) (457) (906)
Decrease n net intercompany - - - (323)
Cash utilised by operations (4,024) (1,113) (9,483) (1,087)
Income taxes received 116 550 - -
Interest paid 3) 23 - -
Net cash flow from operating activities (3,911 (586) (9,483) (1,087)
Restructuring and closure costs paid
m penod 2,137 1,699 . -
Net cash flow from operating activities
before payment of restructuring costs (1,774) 1,113 (9,483) (1,087)

Restructuring and closure costs paid during the year compnised MSS Projects Ltd closure costs £1 4m
(2009 £ml), onerous lease payments and lease settlements £0 2m {2009 £0 7m), redundancy costs £0 2m

(2009 £0 6m), legal and professional fees £0 1m (2009 £0 4m), and other £0 2m (2009 £mil)

Cash and cash equivalents (which are presented as a single class of asset on the face of the balance sheet)
comprise cash at bank and other short term, tughly hquid investrnents with a matunity of three months or less
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EVENTS AFTER THE BALANCE SHEET DATE

On 15 April 2010, the Group acquired 100 per cent of the 1ssued share capital of Data Sound Limuted for a cash
constderation of £2,800,000 This transaction has been accounted for by the purchase method of accounting

Provisional Total
fair value provisional
Book value  adjustments fair value
£000 £000 £000
Net assets acquired
Plant, property and equipment 80 (60) 20
Trade and other receivables 636 - 636
Cash and cash equivalents 36 - 36
Trade and other payables (306) 50) (356)
Deferred Income (433) (500) (933)
13 (610) (597)
Goodwill 2,000
Intangible Assets 1,536
Total consideration 2,939
Satisfied by
Cash 2,830
Directly attributable costs 109
2,939
Net cash outflow ansing on acquisttion
Cash consideration 2,939
Less cash and cash equivalents acquired (36)

2,903

The provisional fair value adjustments relate to reduction of asset values to estimated market values and
adjustment for Group accounting policy alignment

RELATED PARTY TRANSACTIONS
The remuneration of the Directors, who are the key management personnel of the group, 1s set out n the
Remuneration report on page 14 There have been ne other matenal transactions with the board

The Company funds the operating companies through eqnty investment and loans In addwion, the
Company provides 1ts substdiaries with the services of senior management, for which a recharge 15 made
10 those subsidiary companies

The Company had the following transactions 1n the period with its subsidianes

2010 2009

£°000 £°000

Sales to other group companies - 696
Dividends receivable 312 1,000

The Company had the following balances outstanding at the penod end with 1ts subsidiaries

Amounts due from subsidiaries 8,591 1,181
Amounts payable to subsidiares - 270

ULTIMATE CONTROLLING PARTY

As at year end Managed Support Services plc was the ultimate parent company of the Group and the
smallest and largest group for which consohidated financial staternents are prepared
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Notice of Annual General Meeting

Notice 1s hereby given that the Annual General Meeting (the “AGM™) of Managed Support Services plc (the
“Company”) will be held at the offices of Osborne Clarke, One London Wall, London EC2Y 5EB on Thursday
5 August 2010 at 10 00 a m for the following purposes

Ordinary Business
To consider and, 1f thought fit, pass the following resolutions which wall be proposed as ordinary resolutions

1.

Report and accounts
To recerve the audited financial statements of the Company for the year ended 31 March 2010 together
with the Directors’ report and the auditor’s report on those financial statements

Re-election of Directors
21 To re-elect | R Mann, who retires by rotation mn accordance with the Company’s articles
of association

22  To re-elect S D Beart, who retires by rotaton i accordance with the Company’s articles
of association

Appommtment of auditors
To appomnt Deloitte LLP as auditors of the Company to hold office untul the conclusion of the next Annual
General Meeting

Auditors’ remuneration
To authonse the directors to determine the remuneration of the auditors

Spectal Business
To consider and, 1f thought {11, pass the following reselutions of which reselution 5 will be proposed as an ordinary
resolution and reselutions 6 and 7 will be proposed as special resolutions

5

Directors” authority to altot shares

That, in substitution for any equivalent authonties and powers granted to the directors prior 1o the passing
of this resolution, the directors be and they are hereby generally and unconditionally authonised pursuant to
section 551, Companies Act 2006 (the “Act”) to exercise all powers of the Company 1o allot shares in the
Company, and grant nights to subscribe for or to convert any security into shares of the Company
(such shares, and nghts to subscribe for or to convert any security inte shares of the Company being
“relevant securities™) up to an aggregate nomnal amount of £545,000 representing approximately
33 per cent of the nominal value of the 1ssued ordinary share capital of the Company as shown in the
audited accounts of the Company for the year ended 31 March 2010 provided that, unless previously
revoked, varied or extended, this authonty shall expire at the conclusion of the next annual general meeting
of the Company, except that the Company may at any time before such expiry make an offer or agreement
which would or rught require relevant securities to be allotted after such expiry and the directors may allot
relevant secunties in pursuance of such an offer or agreement as 1f this authonity had not expired

Directors’ power to 1ssue shares for cash

That the directors be and they are hereby empowered pursuant to section 570(1) of the Act to allot equity
securities (as defined in section 960(1) of the Act) of the Company wholly for cash pursuant to the authonty
of the directors under section 551 of the Act conferred by resolution 5 above, and/or by way of a sale of
treasury shares for cash (by virtue of section 573 of the Act), in each case as if section 561{1) of the Act
did not apply to such allotment provided that

6§ the power conferred by this resclution shall be limited to

{a) the allotment of equuty securities and sale of treasury shares for cash in connection with an
offer of, or invitation to apply for equity securities
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(1) 1 favour of holders of ordinary shares in the capital of the Company in proportion as
nearly as practicable to their respective holdings of such shares, but subject to such
exclusions or other arrangements as the directors may deem necessary or expedient in
relation to fractional entitlements or legal or practical problems under the laws of, or
the requirements of any regulatory body or any stock exchange, and

{11)  to holders of any other equity securtties as required by the nghts of those secunities or
as the directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the directors may deem necessary or
expedient to deal with treasury shares, fractional entitlements or legal, regulatory or pracucal
problems arising under the laws or requirements of any overseas territory or by virtue of shares
being represented by depository receipts or the requirements of any regulatory body or stock
exchange or any other matter whatsoever, and

(b)  n the case of the authority granted under resolution 5 and/or in the case of the sale of treasury
shares for cash, the allotment, otherwise than pursuant to sub-paragraph (a) above, of equity
secunties or sale of treasury shares up to an aggregate nominal value equal to £410,000
representing approximately 25 per cent of the nominal value of the 1ssued ordinary share capital
of the Company as shown wn the audited accounts of the Company for the year ended
31 March 2010, and

unless previously revoked, varied or extended, this power shall expire on the conclusion of the next
annual general meeting of the Company except that the Company may before the expiry of this
power make an offer or agreement which would or nught require equity securities to be allotted {and
treasury shares to be sold) after such expiry and the directors may allot equity securities (and sell
treasury shares) i pursuance of such an offer or agreement as 1f this power had not expired

7. Authority to purchase shares (market purchases)
That the Company be and 1s hereby unconditionally and generally authonised for the purposes of section
701 of the Act to make market purchases {(within the meanmg of section 693(4) of the Act) of its ordinary
shares of 1p each (*Ordinary Shares™) provided that

71

72
73

74

the maxaimum number of Ordinary Shares authorised to be purchased 1s 16,500,000 representing
approximately 10 per cent of the Company’s 1ssued ordinary share capital as shown in the audited
accounts of the Company for the year ended 31 March 2010,

the mmimum price which may be paid for any such Ordinary Share 1s 1p,

the maximum price which may be paid for an Ordinary Share shall be an amount equal to
105 per cent of the average muddle market quotations for an Ordinary Share as derived from the
London Stock Exchange Daily Official List for the 5 business days immediately preceding the day
on which the Ordinary Share 1s contracted to be purchased, and

this authonty shall, unless previously renewed, revoked or vaned, expire on the conclusien of the
next annual general meeting of the Company, but the Company may enter into a contract for the
purchase of Ordinary Shares before the expiry of this authonity which would or might be completed
{wholly or partly) after its expiry

Dated 30 June 2010 By order of the Board

Registered Office P L S Wilson

Company Secretary

One Crown Square
Church Street East

Woking
Surrey

GU2! 6HR
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Notes

Only those members registered 1n the register of members of the Company at 6 00 pm on 3 August 2010 (orif the AGM 15
adjourned, two working days before the time fixed for the adjourned AGM) shall be entitled to artend and vote at the AGM 1n
respect of the number of shares registered in their name at that tme Any changes to the register of members afier such ume
shall be disregarded in detertining the rights of any person to attend or vote at the AGM

A member who 15 entitled to attend, speak and vote at the AGM may appoint a proxy to attend, speak and vote instead of bum

A member may appoimnt more than one proxy provided cach proxy 1s appomnted to exercise rights attached to different shares
{so a member must have more than one share to be able to appomt more than one proxy} A proxy need not be a member of
the Company but must attend the AGM 1n order to represent you A proxy must vote 1n accordance with any instructions given
by the member by whom the proxy i1s appomted Appointing a proxy will not prevent a member from attending i person and
votng at the AGM (although voting 1n person at the AGM will terminate the proxy appomtment} A proxy form 15 enclosed

The notes to the proxy form include instructions on how to appoint the Chairman of the AGM or another person as a proxy

You can only appoint a proxy using the procedures set out 1n these Notes and 1n the notes to the proxy form

To be vahd, a proxy form and the eriginal or duly certified copy of the power of attorney or other authonty (if any} under
which it 15 signed or authenticated, should reach the Company’s registrar Capita Registrars, 34 Beckenham Road, Beckenham,
Kent BR3 4TU by no later than 48 hours before the time of the AGM

CREST members who wish to appomnt a proxy or proxies through the CREST elecironic proxy appointment service may do
so for the AGM and any adjournment thereof by using the procedures descnbed in the CREST Manual CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a voting service provider(s)
should refer to thewr CREST sponsor or voting service provider(s) who will be able 1o take the appropnate acuon on
their behalf

In order for a proxy appomtment or mstruction made by means of CREST to be vahid the appropniate CREST message
(a “CREST Proxy Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limiteds (¢ EULY)
specifications and must contamn the mformation required for such instructions, as descnbed i the CREST Manual The message
regardless of whether u relates to the appointment of a proxy or 1o an amendment to the 1nstruction given to a previously appotnted
proxy must 1n order to be vahd, be transtitted so as to be received by the 1ssuer’s agent (ID RA 10) by the latest tume(s) for receipl
of proxy appomtments specified in this Notice For this purpose the time of receipt wall be taken to be the time (as determined by
the umestamip apphed 10 the message by the CREST Applications Host) from which the 1ssuer’s agentis able to retneve the message
by enquiry to CREST n the manner prescnibed by CREST The Company may treat as invalid a CREST Proxy I[nstruction in the
circumstances set out in Regulation 35(5) of the Uncertificated Secunties Regulations 2001 (as amended) CREST members and
where applicable, their CREST sponsaors or vobing service providers should note that EUJI does not make available special procedures
in CREST for any particular messages Normal system timings and fmitations will therefore apply 1n relation (o the input of
CREST Proxy wstructions 1t 15 therefore the responsimlity of the CREST member concerned to take {or, 1f the CREST member 15
a CREST personal member or sponsered member or has appeunted a voting service provider(s), to procure that his or her CREST
sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message 1s transmitted by means of
the CREST system by any parucular ime In this connection, CREST members and, where applicable, their CREST sponsors or
voung service providers are referred. wn particular, to those sections of the CREST Manual concermng practical limitations of the
CREST system and tunings

The notes to the proxy form include imstructions on how to appoint a proxy by using the CREST proxy appointment service You
may not use any electronuc address provided either i this Notice or 1n any related documents (including the proxy form) to
communicate with the Company for any purposes other than those expressly stated

In the case of jownt holders of shares the vote of the Mirst named 1n the register of members who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of other joint holders

A member that is a company or other orgamisation not having a physical presence cannot attend i person but can appoint
someone 1o represent 1t This can be done in one of two ways eirther by the appointment of a proxy (described in Notes 2 to
4 above) or of a corporate representative Members considenng the appointment of a corporate represemative should check
their own legal position, the Company’s articles of associatton and the relevant provision of the Compames Act 2006

Copies of the executive directors service contracts with the Company and any of its subsidiary undertakings and letiers of
appomntment of the non-executive directors are available for inspecuon at the registered office of the Company during the usual
business hours on any weckday (Saturday, Sunday or pubhic hohidays excluded) from the date of this Nouce unul the
conclusion of the AGM and will also be available for mspection at the place of the AGM from 945 am on the day of the
AGM until 1ts conclusion
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Explanatory notes to certain business of the AGM

Resolutton 5 Directors’ authoerity to allot shares

This resolution grants the directors authority 1o allot shares in the caprtal of the Company and other relevani securities up to
an aggregate nontinal value of £543 000 represennng approximately 33 per cent of the nommal value of the 1ssued ordinary
share capital of the Company as shown in the latest audited accounts of the Company The directors do nor have any present
intention of exercising this authoruy but they consider 1t desirable that the specified amount of authorised but unissued share
caputal is available for 1ssue so that they can more readily take advantage of possible opportunines Unless revoked varted
or extended this authoruv will expire at the conclusion of the neat AGM of the Company

Resolution 6 Directors’ power to 1ssue shares for cash

This resolution authorises the directors in certain circumstances to allot equuty securities for cash other than i accordance
with the statutory pre-empiion rights (which requure a company to offer all allotments for cash first to extsting shareholders
mn proparnan o thetr holdings) The relevan: circumstances are eunher where the allotment takes place in connection with a
rights 1ssue or the allotment s limited to a maximum nominal amount of £410 000 representing approximately 25 per cent
of the nomnal value of the issued ordinary share capital of the Company Unless revoked \aried or extended this authority
will expire at the conclusion of the next AGM of the Company

Treasury shares regulations

The Comparnies (Acquasifion of Own Shares) (Treasury Shares) Reguiations 2003 (as amended) (“Treasury Shares Regulations "}
gne fleability concerning what the Comparny can do with any of its ordinary shares that it may by back The Company may now
hold such shares in treasury and then seil them at a larer date for cash rather than sumply cancelling them The Treasury Shares
Regulatons requure such sales to be on a pre-empiive, pro-rata basis to existing shareholders unless shareholders agree bv special
resolution to disapply such pre-emption rights Accordingly n addition to gning the directors power to allot unissued ordinary
shares on a non pre-emptive basis, resolutton 6 will also give directors power to sell ordinary shares held in treasury on a non-
pre-empiive basis subject abvavs to the iimuanions noted above The directors consider that the power proposed to be granted by
resoliitton 6 1s necessary to rewain flexibiliy although they do not have any ntention at the present me of exercising such power

Resolution 7 Authority to purchase shares (market purchases)

This resolution authorises the board 10 make market purchases of up to 10 per cent of the Companv s 1ssued ordinary shares
Shares so purchased may be cancelled or held as treasury shares

The directors mtend to exercise this right only when 1 light of the market conditions prevailing at the time and taking o
account all relevant factors (for example the effect on earnings per share), they believe that such purchases are in the best
interests of the Company and shareholders generally The overall posiion of the Company will be taken into account before
deciding upon this course of action The decision as to whether any such shares bought back will be cancelled or held in
treasury will be made by the directors on the same basts at the tme of the purchase
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