SUTTON HARBOUR HOLDINGS PLC

ANNUAL REPORT & FINANCIAL STATEMENTS
YEAR ENDED 31 MARCH 2009

COMPANY NUMBER: 2425189

1

L

COMPANIES HOUSE

A




MARINE

ACTIVITIES

The Group owns and operates Sutton
Harbour at the heart of Flymouth'’s historic
Barbican area. The harbour itself is home to
Sutton Harbour Fisheries, which is the third
largest fishmarket in England, the Sutton
tHarbour marina village, providing berthing

for 579 vessels, and an estate of harbour
frontage investment properties. These
businesses provide stable core income to the
Group thraugh dues, fees and rents. Recent
development of the Group's harbourside land
has contributed to the appeal of the area to
tourists, awner occupiers and quality covenant
commerdal tenants. The Group's harbourside
tenants include the National Marine Aguarium,
South West of England Regional Development
Agency and numerous pub and restaurant
chain operators. The company hosted the start
of the Artemis 2008 Transat race in May 2008
attracting over 100,000 visitors to the harbour.
Sutton Harbour will also host the finish of the
2009 Rolex Fastnet Yacht Race as well as other
annual evenis during the coming year.

TRANSPORT

ACTIVITIES

The Group purchased Plymouth City Airport
Limited and the 150 year lease of the airport in
2000. Since then, the airport has operated as a

Sutton Harbour Holdings ple, listed on the
Alternative Investment Market (AIM) of the
R London Stock Exchange since 1996, specialises

regional airport used by scheduled commercial
airline operators, the military including Flag
Officer Sea Training and other general aviation
rmoverments. In March 2008, the Group
finalised an agreement with Plymouth City
Council, the freehaltder of the airport, to
transfer the freehold of 22 acres of surplus land
te the Group. A resolution ta grant planning
permission was achieved on 30 April 2009 for
a mixed-use development on the land including
375 houses, 32,000sq fi of office space and a
60-bed care home. The development will alsc
include significant enhancements 1o the airpeort
including a new access road, new hangarage,
improved fire and rescue facilities and the
relocation of fuel storage and the engine testing
bay which will be combined with environmental
improvements such as a noise attenuation bund
and landscaping. In 2003, the Group started
Air Southwest, a South West based airline,
operating scheduled UK domestic services.

Air Southwest has 5 Dash 8-300 aircraft

and lzaunched in April 2009 a new twice

daily service frormm Newquay and Plymouth

1o Lendon City Airport, reducing travel time
to the capital significantly when compared

to rait and road travel. Flights to Guernsey

and Grenoble have also been launched in
addition to existing services from Newquay
and Plymouth to London Gatwick, Bristol,
Manchester. Leeds, Newcastle, Glasgow,

Cork, Dublin and Jersey. The Group has
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in infrastructure and regeneration activities
operating primarily in the South West of
England. The business activities of the Group
are segmented into three divisions:

invested in both the airport and Air

Southwest and passenger numbers have

been comparable to the previous year whereas
many airlines and UK airports have shown a
decline in passenger numbers.

REGENERATION
ACTIVITIES

This division includes rentals from investment
properties and regeneration activities.

The Group is focused on development of the
rental estate for revenue and capital growth.

It has increased both the scale and geographical
spread of regeneration activities by partnering
with public authorities to regenerate disused
waterfront or brownfield sites. This specialism
has spread from the visionary regeneration

of Sutton Harbour, Plymouth and the Group

is currently working on schemes in Exeter,
Portland and Swansea as well as further Sutton
Harbour based schemes. In March 2009, the
Group sold the tandmark 42,000sq ft Salt Quay
House offices in Sutton Harbour, Plymouth

for £8.7 million. This was a property it had
designed and developed.

The Group has also operated a joint venture
on a public/private finance initiative to

provide community healthcare facilities

under the Local Improvement Finance

Trust initiative and is short listed to

participate in further such schemes,
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WE HAVE ACHIEVED SOME NOTABLE SUCCESSES
TO DATE IN SECURING THE FINANCIAL STABILITY

AND

FUTURE PROSPECTS FOR THE GROUP
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Overalt, the Group has made good progress

in difficult circumstances, Specifically, we have:
controlled our borrowings through asset disposals
achieved in difficult market conditions; renewed
bank facilities with comfortable headroom for an
eighteen month period; commenced new routes

in Air Southwest; achieved ptanning consent for
development of surplus land at Plymouth City
Airport: and, progressed onward sales of this land
to a developer to generate revenues in the future.
Netwithstanding this, our property operaticns have
been affected by the significant fall in UK property
values, and our transport operations have been
affected by the recession, As signalled 1o shareholders
in our announcement in March 2009, your Company
has incurred an overall loss for the year under
review, This is despite the considerable efforts of
the managerment and stafl who have responded to
these chzllenges and achieved some notable successes
to date in securing the financial stability and future
prospecis for the Group.

RESULTS AND DIVIDEND
We report a pre-1ax loss of £0.7 milhion prier to

ihe fair value adjustments on investment property,
compared with a profit for 2008 of £2.6 million.
After fair value adjustments on investment property
the pre-tax less amounted to £3.5 million (including
fair value deficit of £2.8 million) compared with a
profit of £5.5 million {including fair value surplus of
£2.8 million} for the previous year. Net assets at the
balance sheet date were £35.4 million compared

ic £3%7 million as at 31 March 2008. Thisis the
second year we have presented the Group's results
under International Financial Reporting Standards as
adopted by the European Union {[FRS). Under IFRS,
investment property valuation changes are recorded
in the income staternent. The independent external
valuation of the Group's investment property
portfolic at the balance sheet date has shown a fair
value adjustment deficit of £2.8 million. Following
this write-down in value of our investment property
assets, your Company's balance sheet remains secure.
Our investment properties, marina assets and our
airport property represent an attractive and balanced
property portfolic and with gearing of 58.2%, we
remain well positioned in these uncertain markets.

The overriding objective of the Board is to maintain
financial stability and, given the outlook for the
Group at the half-year stage, we maintained the
interim dividend. We aim to be prudent whils
providing a proper reward for our shareholders and
notwithstanding this has been a challenging trading
period, the Board has taken into account the likely

future revenue streams for the Group.

Accordingly the Board has decided to propose a

final dividend of 1.0 pence per share {2008: |.5p

per share), making |.9 pence per share (2008:

2.4 pence per share} in total for the year. The

finat dividend will be paid on 21 August 2009 to
sharehclders on the register on 7 August 2009, The
shares are expected to go ex-dividend on 5 August
2009, The level of future dividends will be kept under
review and will have regard to the level of cash
generation in the Group. We continue to believe
that investment in the Company's shares qualifies for
Business Property Relief, but shareholders should
take their own advice before acting on this statement.

REGENERATION

The Group’s portfolio of property comprises high
quality commercial and specialist operating facilities,
much overlocking Suttan Harbour, with good
covenants and long teases in place. The overall
decrease in values of 6% has been far lower than the
general decline in UK commercial property of 25%
in the twelve months to 31 March 2009, reflecting
the quality and strength of our property portfolio,
The long term strategy of the company is to increase
our portiolio of goad quality investment property
but as previously stated, selected assets will be sold
where this is judged commerdially beneficial. The sale
of 5alt Quay House was achieved in March 2009 in
particufarly difficutt market conditions and for a very
satisfactory £8.7 million which reduced the Group’s
bank barrowings and gearing.

| am particularly pleased to report on achieving a
resolution to grant planning consent for a mixed-
use development on the 22 acres of surplus land at
Plymauth City Airport after the year-end. This has
been an extremely complex plarning application
and the project will provide both future property
revenues for the Group and enhancements to the
airport including environmental improvements. We
have exchanged on the sale of the majority of the land
10 a developer. The development of the site will also
provide a boost for employment in the area during
these difficult economic times.

Your Company’s pipeline of regeneration schemes
demonstrate the recognition of our expertise in
partnership working and our success in extending
the Group's geographical reach. With progress on
projects in the short term slowed due to difficuit
market conditions, the Board has reviewed the cost
base of the regeneration division and regrettably this
has lead to some redundancies as resource is aligned
to current activity levels.
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As reported in my interim statement, the Group
sold its interest in the joint venture through which
investments in Local Investment Finance Trust (LIFT)
initiatives were held. This resulted in a profit of
£0.9 million in addition 1o the profit on the share
exchange of £E.I million recorded at 31 March
2008B. The sale of this investment does not preclude
us from involvement in future LIFT opportunities

in other parts of the UK and we are delighted to
have been shortlisted, with our partners, as an
eligible bidder for future projects under the NHS
Express LIFT National Framework Agreement.

This provides us with financial flexibility as well

as revenue-generating opportunities.

TRANSPORT

Air Southwest has faced a challenging year given high
fuel costs persisting for much of the year, start-up
costs of our new routes and pressure on revenuss,
including increased competition. Management

has responded vigorously to ensure our costs are
controlled consistent with maintaining high safety
standards and we have launched new routes to
stimulate demand. In April 2008 we commenced
flights to Newcastle, Glasgow, Cork and Dublin and
the high profile launch of the twice daily service from
Newgquay and Plymouth to London City Airport in
April 2009 has been well received by passengers with
strong advance bookings. This service complements
services to bondon Gatwick by providing fast links
to the heart of the capital and connectivity to other
international airports. We are pleased that Air
Southwest has been named the most punctual UK
airline for the second year running on flights in and
out of London Gaiwick airport. The outlook for
airlines is challenging but we benefit from being a
tightly-controlled niche operator.

MARINE

The marina has traded well during the year and we
have continued with upgrading and enhancement of
the facilities. New pontoons have been instalted for
commercial and fishing vessels and an events pontoon
with an additional 31 berths is being installed at
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West Pier marira. The replacement Jock gates,
completed in February 2008, which are essential to
ensure the continued effectiveness of flood defences,
have worked well throughout the period. Fishing
activity was initally constrained by high fuel prices
during the year although the landings value of fish
has been maintained compared 1o the previous

year. The Company hosted the start of the Artemis
2008 Transat race in May 2008 in conjunction with
Plymouth City Council and South West of England
Regional Development Agency. This event atiracted
over 100.000 visitors to Sutton Marbour with the
Company able to showcase the excellent facilities that
Sutton Harbour has to offer. Following the success
of this event, Sutton Harbour will host the finish of
the 2009 Rolex Fastnet race and other annual events
during the coming year.

CORPORATE GOYERNANCE
As reported in my interim statement, Sheridan
Brimacombe retired on | December 2008 after
seven years service as a Director. On behalf of

the Board | would like 1o express our gratitude for
her support during this period. On the same date,
twa new independent Non-Executive Directors
waere appointed. John Heawood spent || years as

a Group Board Director of SEGRO plc (formerly
Slough Estates pic). Prior to that he spent 20 years
advising on all aspects of UK commercial property
including 11 at DTZ where he was a Director. John
Heawood is a chartered surveyor and a past member
of the CBI property group and is now managing
director of Ashtenne Industral Fund. Keith Sykes was
also appointed as an independent Non-Executive
Director. He was Chief Executive of Watts, Blake,
Bearne & Co Plc and a Non-Executive Direcior of
T5W-Television South West Holdings Plc. He is also
a long term shareholder in your Company. Both John
Heawood and Keith Sykes serve on the remuneration
and audit committees, | am also pleased to announce
that Anthony Everett has been appointed Deputy
Chairman of the Group.




Following a review of the Group's audit and tax
compliance services. four firms were invited to take
part in a tender process and the Board has engaged
PricewaterhouseCoopers LLP with a team led from
their Bristol office. The Board wishes ic thank KPMG
Audit Ple for their work and their professional advice
since 2002.

The Board also tendered the nominated broker role
during April 2009, with the resultant appointment
of Arden Pariners plc with effect from 12 May 2009
The Board thanks Blue Car Securities for their
support and advice over their pericd of engagement.
Evolution Securities continue as nominated adviser
to the Company.

SUMMARY AND CQUTLOOK
This has been a particularly challenging year for our
people and | would like 10 express my thanks to the
Executive Directors and entire team for their hard
work, loyalty and. too often, for the leng hours they
have put in during many hours of negotiations on

key projects.

Qur principal abjective has been to maintain financial
stability and secure adequate financial resources in
order 1o underpin future profit and cash generation.
Markets remain tough. but we are well balanced

- with complementary high quality asset-backed
regeneration, marine and transport activities coupled
with a good pipeline of projects and cpportunities to
deliver future gr

e

ichael A. Knig
Chairman
2 June 2009




CHIEF EXECUTIVE'S

REPORT

Sutton Harbour has a unique high quality asset
base, comprehensive regional knowledge and

is founded on partnership values with both

the public and private sectors. Each of our
asset-based regeneration, marina and airport
activities are complementary in nature.

Air Southwest provides a vital transport link
for the South West of England and therefore
acts as a wider regeneration agent and whilst it
has suffered in the downturn has demonstrated
its ability to provide good returns.

In these difficult economic times we have shifted
our short-term emphasis from investment and
expansion to cash management, re-organisation
and maintaining an appropriate capital structure
which will all ensure the Company is well-placed
to capitalise on opportunities when market
conditions improve.

Our significant strength derives from the good
visibility which our annuity incomes across
property investment, marina and the airport
land activities provide. These are further
enhanced by our strong regeneration pipeline
which will realise additicnal income and capital
gains over time. However, the current economic
conditions create greater uncertainty for our
airline operations and we have rationalised our
cost base accordingly whilst continuing to make
some appropriate investment, for example in
new routes, that will enhance the strategic
position of Air Southwest in the medium term.

WE HAVE SHIFTED OUR SHORT-TERM
EMPHASIS FROM INVESTMENT AND
EXPANSION TO CASH MANAGEMENT,
RE-ORGANISATION AND MAINTAINING
AN APPROPRIATE CAPITAL STRUCTURE
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Qur significant strength

derives from the good
visibility with our

annuity income

BANKING

Cur focus on financial stability will ensure we are
well placed for the long-term future. By successfutly
re-negotiating our banking facilities, we have secured
sufficient headroom for the Group as it focuses on its
goals in the short to medium term.

RESULT

The Company generated a pre-tax loss for the year
of £0.7 million before fair value adjustments resulting
principalty from pressure on revenues and increased
costs such as fuel and route start-up for the aidine.
There was also the impact of delaying property
development and obtaining planning permission and
the subsequent exchange of contracts on the airport
land post rather than pre year end.

We have worked hard 1o achieve goed rental incomes
during the year but market yields have continued

to detericrate resulting in the reported investment
property revaluation deficit of £2.8 million,

REGENERATION DIVISION
The economic climate has suppressed investrnent
(rental) income, property values and development
profits. However, we are less susceptible to the scale
of valuation downturns that are occurring in the wider
market with a large nurmber of our assets, such as

the marina and fishmarket, combined with airport
rental streams and ground leases, providing an
annuity-based income stream with less inherent risk.

Our strategic objective is {0 increase our investment
income whilst at the same time balancing this with
cash regeneration where opportunities arise. The sale
of Saft Quay House which generated £8.7 million of
proceeds, provided an excellent opportunity of this
type. In this regard we were pleased to achieve

a creditable yield of 7.7% in this market. On the
development side, we expect 10 be selective in the
projects which we progress until canditions improve.
We have a strong development pipeline and will take
advantage of this at the appropriate tme, At present
however, we are developing a 16,000 sq ft building for
the Royal Yachting Association in Portland and have
pre-sold it to them. We have also achieved a revised
planning permission for the 8BC in Plymouth better
suited to market conditions and are now finalising the
devetopment plans, As part of our renegotiated bank
facilities, we are pleased that our principal lender has
reaffirmed its commitment to provide developrment
funding on such schemes,

TRANSPORT

Air Southwest has experienced a period of high fuel
prices. reduced consumer demand, new route start-
up costs, increased competition and the unfortunate
temporary closure of Newquay Airport in December.
As such. we are focused on stabilisation and
selective investment as opposed to growth. We have
embarked on an intensive marketing campaign and
have launched the Plymouth/Newquay/London City
route which has exceeded cur expectations. As part
of this stabilisation effort, we will continue to de-risk
this activity as much as possible.

At Plymouth City Airport, we have successfully
obtained a resolution to grant planning permission
for the redevelopment of 22 acres of surplus land and
have exchanged contracts on the sale of the majority
of the land to & developer. This in part is an airport
enhancement package but will provide the Company
with a good revenue stream and significant cash
generation for a number of years,

MARINE DIVISION

Sutton Harbour Marina now has 579 berths making

it one of the largest facilities in the South West. We

have been able to increase our berthing yields whilst
providing our berthholders with enhanced facilities.

The fishing industry in the South West is experiencing
better trading conditions compared to last year
largety due to the end, for the time being at least.

of a period of high fuel prices.

EMPLOYEE REPORT

The Group currently has 244 employees and
operates an equal opportunities policy. As part of
our focus on cash management, we have regrettably
reduced staffing numbers to reduce costs and align
resource 1o current activity levels,

We are accredited as an Investor in People. We have
an open culture within the business, with regular staff
forums which contain business briefings and staff
feedback sessions. Morale remains good and | am
grateful for colleagues’ hard work and support

during this difficult period.

Nigel Godefroy

Group Chief Executive i '

2 June 2009
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FINANCIAL

REVIEW

INVESTOR OVERVIEW

Performance of Sutton Harbour share price in comparisen to the FTSE AIM All-Share

and FTSE Small Cap Indices

DIVIDEND PAYMENT TIMETABLE

DIVIDEND  AMOUNT EX-DIVIDEND
DATE

Incerim 0.9p per share 10 December 2008

Final 1.0p per share 5 August 2009

ACCOUNTING

The year end results are presented under
International Financial Reporting Standards as
adopted by the European Union (IFRS).

PROPERTY VALUATION

In accordance with {FRS, an independent valuation
of the Group's invesument property assets was
undertaken at 3| March 2009 which gave rise

to a deficit of £2.8 million, this is disclosed in

the consolidated income statement as fair value
adjustments on invesumient property. Against a
general decline in UK commercial property assets
of 25% in the year vo 31 March 2009, as derailed

in the Investment Property Databank. the Group’s
unique portfolio of commerciat, restavrant and
retail properties, the majority of which overlook
Sutton Harbour, declined in value in comparison by
6% during the year. This was affected, in part, by an
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LAST REGISTER DATE
DATE PAID/PAYABLE
12 December 2008 6 January 2009

7 August 2009 21 August 2009

increase in the value of Sutton Harbour's portiolio of
car parks by 71% due to improved revenue streams
and a reorganisation resulting in a reduction in costs
in refation to these assets.

Our results were presented under IFRS for the

firse time last year and we introduced six-monthly
independent valuztions of the Group's investment
property assets, The surplus for the year 31 March
2008, of £2.8 million cherefore reflecced the adoption
of the new accounting standards and brought the

independent valuation of all assets up to date.

In addition to investment property assets, the
Group’s marina, fishmarket and airport premises

are included within properrty, plant and equipment.

as these assets are used in the generation of trading
revenue. An independenc valuation of these assets
was undertaken at 3J March 2009 by the independent
valuers' specialist team and these assets declined in
value by £0.8 million.




This revaluation deficit is taken directly to reserves
in the balance sheet. In comparison, there was a
revatuation deficit on these assets at 31 March 2008
of £2 million. This followed the introduction of IFRS
and a specialist independent valuation.

Salt Quay House was sold during the year for £8.7
million at a yield of 7.7%. This property had previously
been held as an investment property as at 31 March
2008 and the fair value adjustments on investment
property in the accounts for the six months ended

30 September 2008 include a revaluation deficit

of £0.7 millien in relation to Salt Quay House. This
figure remains in the revaluation deficit of £2.8
million for the full year to 31 March 2009, which has
been referred to above. In addition, the consclidated
income statement includes a boss on disposal of
investment property of £0.3 million which alsc refates
to Salt Quay House. This amount is in addition to

the revatuation deficit provided at the half year and
includes a twelve month provision for the future rent,
rates and service charge on two vacant floors of the
property which are leased by the Group and are

being actively marketed.

JOINT VENTURE

During the year, the company sold its interest in

the joint venture through which investments in
Locat lnvestment Finance Trust (LIFT) initiatives
were held, resulting in a profit of £0.% million. This
was in addition to the profit of £1.1 million recorded
at 31 March 2008 on the shares exchanged in LIFT
Investments Limited, the associate company through
which the investment in Plymouth *LIFT" was held,
in exchange for a 50% interest in a joint venture
company holding shares in both Plymouth LIFT ang
East Hampshire LIFT.

EXCHANGE RATE

AND COMMODITY

PRICE HEDGING

Many of the costs of running Air Southwest are
denominated in US Dotlars. The Group has hedged
US Bollar requirements up until 3t March 2010

at good rates of exchange from US$1.76:£1 10
US$1.81:£1. Due to the increased cost of fuel at the
beginning of the financial year, fuel price exposure
was hedged on our projected requirements up unitil
Cctober 2009 at expensive rates. Fuel prices have
subsequently fallen back due to reduced demand
because of the global econamic conditions, The
Group operates a system of dosely monitoring fuel
price movements with a trigger level whereby fuel
price exposure will be hedged. Together, these

movements have resulted in financial assets in respect
of US% hedges of £1,360,000 and financial liabilities in
respect of fuel price hedges of £752,000.

CASH FLOW AND
FINANCING

Net debt at 31 March 2009 is £20.6 million (2008:
L18.1 million) with a gearing tevel of 58.2% (2008:
45.7%). Gearing may vary in the future depending
on the stage of completion of projects. The Group
has core borrowing facilities of £25 million agreed
for an eighteen month period with effect from May
2009 and secured separate financing for specific
regeneration projects, There are bank covenants in
place for net assets, interest cover and gearing. LIBOR
rates have been hedged at {.88% on £15 million of
bank borrowings until January 2011,

SHARE CAPITAL

During the year, 71,332 (2008: 6,130) SAYE share
options were exercised by employees in accordance
with scheme rules. The Company has 50,560,732
shares in issue as a1 31 March 2009 {2008:
50,489,400).

BUSINESS RISKS
The assessment of the Group's key business risks and
their management are detailed on pages 18 1o 2.

"TAXATION

The standard rate of corporation tax applicable to
the Group is 28%, with the overall tax credit for the
year being £1 miflion (2008: tax charge £0.9 million).
The largest facior affecting the tax position refates 1o
the reduction in deferred tax liabilities on investment
property of £720,000 as a result of downward

fair value adjustments. The gain on the disposal of
the interest in the LIFT joint venture (see above)
became realised, resulting in a2 £310,000 transfer from
deferred to current tax, whilst leaving a small net
current tax credit due 1o this being offset by trading
losses incurred during the year.

BUSINESS PROPERTY
RELIEF

We continue to believe that investment in the
Company’s shares qualifies for Business Property
Relief, but shareholders should take their own advice
belore acting on this statement.

Natasha Gadsdon
Finance Director

RN OYIAVi
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KEY PERFORMANCE INDICATORS

NET ASSETS NET ASSET YALUE PER SHARE

PROFIT BEFORE TAX DIVIDEND PER SHARE

The material Key Performance Indicators relevant to our business activities are:

FINANCIAL HIGHLIGHT 2009 2008
Net Assets (£000) 35414 39.684
(Loss)/Profit before Tax {£000) (3.450) 5457
Basic earnings per Share (4.86)p %.10p
Dividend per Share 190 2.4p
Net Debt (£000) 20,612 i8.131
Gearing {See note 3) 58.2% 45.7%

KEY PERFORMANCE INDICATORS

RELEVAN‘T TO AIR SOUTHWEST 2009 2008
Network Passengers 292,352 299993
Airline Load Factor 62% 67%
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KEY EVENTS BY DIVISION

MARINE
ACTIVITIES

-

-

-

Further improvements to the marina facilities
including the installation of an events pontoon and
the total number of berths increased to 579,

Good occupancy rates for the 2009/10 season.
Sutton Harbour hosted the Artemis Transat Single

Handed Yacht race in May 2008 and is alse hosting
the finish of the 2009 Rolex Fastnet race,

TRANSPORT
ACTIVITIES

Shortly after the end of the 2009 financial year,
abtained a resolution to grant planning permission
for a mixed-use development on 22 acres of surplus
land at Plymouth City Airport and exchanged
contracts on the sale of the majority of the land
with a developer. The planning applicaticn includes
significant enhancement to the facilities at the
airport including environmental improvements.

Air Southwest announced new route launches

for April 2008 from Plymouth and Newquay to
Newecastle, Glasgow, Cork and Dublin. A weekly
return flight to Grenoble was also launched 1o
coincide with the skiing season. In April 2009, a
twice daily service to and from London City Airport
was introduced.

Air Southwest was acknowledged for the second
year running by a leading air travel web site as the
most punctual UK airline to fly in and out of London
Gatwick Airport.
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REGENERATION
ACTIVITIES

« Significant progress has been made on the Portland
mixed-use development which is being undertaken
in partnership with the South West of England
Regional Development Agency. The first phase of
16,000 sq ft space prescld to the Royal Yachting
Association, in readiness for the 2012 Olympics and
Paralympics sailing events, is due for completion in
Autumnn 2009.

During the year, the Company successfully achieved
a new commercial only planning permission for

the Easi Quays (Boatyard) development at Sutton
Harbour which is better suited to current market
conditions. Outline agreement has been reached
with the BBC, the anchor 1enant, and funding
proposals have been approved for the scheme.

L3

In Exeter, in partnership with the City Council,
Exeter Quays Canal Trust and Spectrum Housing
Association, construction is well advanced on the

first phase of the waterside mixed-use development,

During the year, the Group sold its interest in
the joint venture through which investrments in
Local Investment Finance Trust (LIFT) initatives
were held, resulting in a profit of £0.9 millkon in
addition to the profit on the share exchange of
£1.1 million recorded at 31 March 2008,
Subsequently, the Group has been chosen, as
part of a consortium. as one of seven companies
approved under the NHS Express LIFT National
Framework Agreement which will provide potential
for both future project management revenue and
investment opportunities.

The completion of the sale of Salt Quay House
in March 2009 for £8.7 million at a yield of
7.7% reduced the Group's bank borrowings and
gearing and facilitates the progress of other
projects and opportunities.

Sutton Harbour is the preferred partner on a
mixed-use scherne in Swansea partnering with the
City and County of Swansea,




THE GROUP'S STRATEGY

OUR OBJECTIVES

+ To develep a mix of activities for long term sustainable growth and to provide a balanced risk profile

*» To provide a secure investment proposition in a profitable company which has a strong asset backing

* To position the Group as a preferred partner to deliver integrated infrastructure and transport solutions

* To build on specialism in regeneration in the South West region and of brownfield and waterfront land.
increasing geographical spread of activities

+ Toincrease and improve incorne earning asset portfolio of the Group

CURRENT BUSINESS PLANS

+ Growth of core earnings

+ Selective retention of assets for investment and revenue earning potential

¢+ Development of businesses to increase geographical spread of operation

* Maintenance of mix of businesses 1o preserve Business Property Relief

+ Strong cash management

+ Develop mix of businesses with complementary short and long profit and cash cycles

* Build partnerships for long term working relationships based on achieving partners’ goals
and replicate partnering model to win further business

+ Maintain reputation for quality and customer service
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THE REGENERATION
PROJECT PIPELINE

PROJECT

DESCRIPTION

STATUS

PLYMOUTH CITY AIRPORT

Mixed-use development on 22
acres of surplus airport land.

A resolution to grant planning
permission in April 2009 and
exchange of contract with a
developer for the sale of the
majority of the land in May 2009.

SALT QUAY HOUSE, PLYMOUTH

Development and sale

of 42,000 sq ft landmark
office building overlooking
Sutton Harbour.

Completed March 2009.

EAST QUAYS, PLYMOUTH

Commercial development
on former boatyard site with
signed pre-let of 22,000 sq ft
of commercial space with the
anchor tenant the BBC.

Revised planning permission
obtained. Finalising the
development plans.

EXETER

Mixed-use waterfront
scheme partnering with
Exeter City Council, Exeter
Canals Trust and Spectrum
Housing Association,
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Construction of a Housing
Association development with
integral commercial space due
for completion Autumn 2009.
Further phases to follow.




PROJECT DESCRIPTION STATUS

PORTLAND
Mixed-use scheme Completion of the
partnering with the South construction and pre sale
West of England Regional of 16,000 sq ft space to the
Development Agency in Royal Yachting Association in
readiness for 2012 Qlympic the Autumn 2009, Advanced
and Paralympic Sailing Events. negotiations for further phases,

SWANSEA

Mixed-use waterfront scheme
partnering with the City and
County of Swansea.

Masterplanning work in
progress. Sutton Harbour
named preferred partner.

NHS EXPRESS LIFT NATIONAL
FRAMEWORK

Procurement programme
enabling the efficient
delivery of primary care
facilities throughout England.

Sutton Harbour is part of a
consortium selected as one
of seven Private Sector
Framework Partners which
have entered into an Express
LIFT Nationat Framework
Agreement with the
Secretary of State for Health.
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MANAGING

BUSINESS RISKS

The Group maintains a register of risks which is updated as business risks change. The risk register

is reviewed by the Board to ensure that appropriate management processes are in place to manage

business risks. Certain business risks are general to the Group whereas others are pertinent to

particular business activities. Key business risks identified at present are:

GROUP RISKS

« Financing

» Key Relationships

*» Key Personnel

MARINE

ACTIYITIES

Leck Operations

« Pollution Incident
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RISK IDENTIFIED

The availability of adequate
borrowing and other
funding facilities.

A key strength of the Group is

a partnering approach to
infrastructure and transport
related projects. Loss of key
relationships could hamper business
opportunities to the Group.

Success of Group activities is
underpinned by knowledgeable and
specialist management supported
by motivated staff. Loss of key skills
within the business could be a risk
ta cercain activities.

Continuation of marine activities is
dependent on the reliability of lock
operations and the integrity of the
lock structure ftself.

A major pollution incident could
result from leakage from a fishing

vessel or fuel supply tanks.

RESPONSE TO RISK

The Group has negotiated an
eighteen-month general bank facilicy
with effect from May 2009 and secured
separate financing for specific projects.
The Group has established relationships
with two banks and will use bank
financing alongside other funding and
sales of non-core assets to release cash
to fund new projects.

The partnering approach works

by achieving a satisfactory outcome

for all parcies. The Board and senior i
management work hard at

maintaining and building new

partnership relationships.

The Group has moderate staff turnover.
Retention of staff is based on a
supportive Company ethos,

competitive remuneration and other
benefits including SAYE schemes.

Maintenance of the lock, a key flood
defence, is the responsibility of the
Environment Agency and it is subject to
daily checks, Lock controls have failsafe
systems to prevent human errors.

Emergency procedures are in place
to contain and clear a spillage which
includes closure of the lock gates.




GROUP RISKS

RISK IDENTIFIED

TRANSPORT
DIVISION

* Security

* Air Incident

* Fuel Price

« Economic Conditions

The threat to aviation security
from terrorism is well publicised.

An air incident presents high risk
in terms of potential loss of life,
financial risk and loss of reputation.

The risk of fuel price increase
on the financial perfoermance of
the division.

The impact on passenger
demand as a resuft of the
economic conditions.

RESPONSE TO RISK

Airport security is highly regulated and
Plymouth City Airport is obliged to
comply with Department for Transport
and Civit Aviation Authority notices to
remain operational.

Both Plymouth City Airport and

Air Southwest are obliged to meet
regquirements of the Civil Aviation
Authority to retain operating licences.
Management of safe operations is

the primary objective of this division,
Emergency response drills are regularly
undertaken together with the
emergency services.

The Group has a strategy to hedge the
commodity price on a proportion of the
fue! requirement to minimise financial
exposure where this is judged beneficial
and practical.

Passenger load factors are
monitored closely by management
and where necessary flying routes
are adjusted accerdingly.

REGENERATION

DIVISION

* Economic Cycles

+ Planning

+ Resource

Increasing turbulence in the
property markets presents
risk to profitability and viability
of projects.

Obtaining viable planning
permissions has become
increasingly demanding and
for some projects has
delayed progress.

The two key resources are
skilled personnel and financing.
Realisation of projects is at risk
if resources are constrained.

The Group has focused its efforts

on a partnering approach to develop
schemes which are largely pre-let

to quality covenant tenants. Scheme
phases are closely monitored and
amended where necessary in response
to economic cycles,

Te minimise planning risk the Group
favours a partnering approach with
planning authorities to ensure key
planning requirements are incorporated
into applications.

The Group ensures that it has adequate
staff with the necessary skills and
experience. Competitive

remuneration packages are paid.
Projects may be phased to spread

cash flows.
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CORPORATE

ENVIRONMENTAL

AND SOCIAL
RESPONSIBILITY
REPORT

HEALTH AND SAFETY

The Board of Directors understands its
responsibility to the health and safety of employees,
customers and others who are directly or indirectly
affected by the Group's operations.

The Group's Health and Safety committee is
chaired by Jason Schofield and has representation
from all group activities. The Health and Safety
committee is an open forum and minutes of the
meetings are made available to all staff on the

Group's internzl website.

Committee meetings are also attended by the
Group's Health and Safety Officer and Independent
Health and Safety Consultant. The committee has
a comprehensive agenda and is briefed on new
legislation or regulation by the Independent Health
and Safety Consultant.

The Group undertakes risk assessments in each

area of the business. Staff are required to undertake
health and safety training pertinent to their role with
provision of manual handling and fire safety training
for all employees.
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The Group does not undertake direct construction
on site. Health and Safety management recordisa
key criterion in the selection of contractors.

The Group has a good health and safety record with
no enforcement notices and no prosecutions for
breaches of Health and Safety legislation to report.

AIR SAFETY - PLYMOUTH
CITY AIRPORT AND AIR
SOUTHWEST

Air Safety in the Group is the responsibility of
Accountable Managers for the Airline and Airport
who are approved by the Civil Aviation Authority.
There is an open reporting culture at both the
Airline and Airport for all issues affecting air safety.
Formal meetings are held to discuss issues that have
arisen and identify actions required at least every
second month or more regularly if required.

Key issues arising are reported at the subsidiary
company board meetings znd to the Group 8oard
of Directors, Management of Air Safecy for both the
Airline and Airport are audited by the Civil Aviation
Authority which is a condition of each company's

operating licence.




The environment plays
a key role in the
continuing success of the

Sutton Harbour Group

ENVIRONMENTAL ISSUES
The Group's Green Team Committee is chaired by
Natasha Gadsdon and has representation from all
group actwities, The Board has agreed the following
Environmental Staternent:

The environment plays a key role in the continuing
success of the Sutton Harbour Group and the
Group recognises that it needs to set itself high
environmental standards.

We have looked at the areas of our business
which could have both positive and negative
impacts on the environment and have identified
the follawing palicy aims to enhance our overall
environmental performance:

* Reduce our Carbon Footprint by minimising
energy use

+ Reduce the amount of waste we create and
ensure that we maximise our recycling of the

waste that we generate

+ Ensure that we meet, and where possible, exceed

environmental legislative requirements

* Set a high standard for the prevention of water
pollution in Sutton Harbour

* Review our purchasing requirements so as to make
environmentally sound purchasing decisions and

increase local purchasing

Independent audits of waste at Plymouth City Airport
and Sutten Harbour Marina have been carried out
and improvements put in place regarding the recycling
of waste.

Sutton Harbour Marina has adopted waste recycling
protocols of the National Maritime Recycling Scheme
using standardised waste sorter recycling bags. This
scherne has been well received by berthholders.

The Group has installed software at Sutton Harbour
Fisheries to monitor energy consumption through
daily, monthly and seasenal cycles. This information
will be used to manage consumption through
practical energy saving measures and targeted
capital investment.

Sutton Harbour Hokdings pk - Annual Report & Frrancizt Sizterneats 2009 | 24

POLLUTION

Suiton Harbour and Plymouth City Airport are
equipped to mznage accidental fuel spills to minimise
pollution of land and sea. Sutton Harbour Marina

is equipped with black water tanks to facilitate the
discharge of loul water.

COMMUNITY
INVOLYEMENT

Sutton Harbour is located in the heart of Plymouth
adjacent to the historic Barbican quarter and the City
Centre. The Group supports City based arts, sports,
community and tourist initiatives.

in May 2008, the Group hosted the 2008 Artemis
Transat Race which started from Plymouth. Sutton
Harbour berthed 24 yachts prior to the start of the
race and the race village was temporarily constructed
along the quay walls. This event attracted over
100,000 visiters to Sutton Harbour. The Group had
the double abjective of stimulating tourism for the
City's benefit, and also showrcasing the developments
around Sutton Harbour which have created a vibrant
port for leisure, commercial and residential use.
Suiten Harbour will be hosting the finish of the Rolex
Fastnet Race in 2009,

COMMUNITY ENGAGEMENT
AND PARTICIPATION

The Group has a long established commitrment to

the community and its neighbourhood. Throughout
its regeneration work, the Group has undertaken
extensive public consultation exercises which have led
to the reshaping and design of many successful quality
develapments surrounding the historic waterfront.
The Group sees itself as the custodian of the harbour
for future generations and as such believes that
working with the lacal cormmunity is essential to
achieve this aspiration,

The Group works closely with community groups
throughout the City and through the Sutton
Partnership, a parnership with the City Council. has
worked with community representatives 10 resolve
concerns over the lack of public open space, the
provision of affordable housing and the outdoor
eating areas.

Natasha Gadsdon
Finance Director
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DIRECTORS’
REPORT

The Directors present their Directors’ Report and audited Group Financial Statements for the year ended 31 March 2009.

RESULTS
. The Group's loss before tax amounted to £3.450.000 (2008: profit before tax £5.457.000). Detailed results are set out on page 34.

PROPOSED DIVIDEND

An interim dividend of 0.9p (2008: 0.9p) per ordinary share was paid on 6 January 2009,

The Directors have proposed a final dividend in respect of the current financial year of 1.0p (2008: 1.5p} per ordinary share representing | 9p (2008: 2.4p)
for the year. The proposed final dividend has not been included within liabilities as it was not approved before the year end.

Dividends paid during the year comprise a finat dividend of 1.5p per share in respect of the previous year ended 31 March 2008, together with an interim
dividend in respect of the year ended 31 March 2009 of 0.9p per share.

PRINCIPAL ACTIVITIES
The Group is headquartered at Sutton Harbour, Plymouth, and owns and operates the harbour and its ancillary facilities. The other principal activities of
the Group are property regeneration, investment and development, provision of transportation and related facilities and the operation of an airline,

BUSINESS REVIEW

The infarmation that fulfils the requirements of the Business Review can be found in the Chairman's Statement on pages 4 10 7. the Chief Executive's
Report on pages 8 and 9 and the Financial Review on pages [0 and 11 which is incerporated in this report by reference, In addition, the Key Performance
Indicators are on page |2 and within the Financial Review on pages |0 and Il. The principal risks are summarised on pages 18 and |9.

FINANCIAL RISK

The Group’s financial risk management objectives and policies are given in note 3 on page 44. |
|

DIRECTORS AND OFFICERS INSURANCE

The Company mairtained a Directors’ and Officers' liability insurance policy throughout the financial year.

POLICY AND PRACTICE ON PAYMENT OF SUPPLIERS

The Group's palicy on payment of suppliers is to pay on the 25th day of the month following receipt of invoice unless there is an agreement to the contrary
or the invoice is disputed. At 31 March 2009, the Group had an average of 52 days purchases outstanding in trade creditors (2008: 30 days). The Company
has no trade creditors. The Group does not follow any code or standard on payment practice.

POLITICAL AND CHARITABLE CONTRIBUTIONS

During the year, the Group made charitable donations totalling £4.997 (2008: £2,393) towards community based activities. There were no political -
donations (2008: none}.
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MAJOR SHAREHOLDINGS

As at | june 2009, the Company's register of shareholdings showed the following interests in 3% or more of the Company’s share capital:

x ORDINARY SHARES
Mr. D.McCauley/Rotolok (Heldings) Limited 2995 15,141,432
™Mr T.R. and Mrs M.E. Winser 701 3542924
*Rock Nominees Limited 4.00 2023316
*Pershing Nominees Limited 372 1,880,946
Giltspur Nominees Limited Ny 1,629,832
Roy Nominees Limited 112 1,630,000

*The Nominee holdings are divided amongst varicus beneficial holders, none of whom except where disclosed holds in excess of 3%. The Company is not
aware of any other interest in its share capital in excess of 3%.

DIRECTORS’ INTERESTS

The interests of the Directors. including family interests, in the ordinary shares of the company as at 31 March 2002 are set out below. There have been no
changes in these interests between | April 2009 and 2 june 2009, Natasha Gadsdon and Jason Scofield are members of the Company's Save As You Earn
share option scheme. Further details are given in the Remuneration Report on pages 28 to 30.

2009 2008
Michael A. Knight 279%0 17950
Nigel |. Godefroy 15.332 144,832
Natasha C. Gadsdon 77632 77,632
Jason W.H. Schofield 4,000 4.000
Timothy F.5. Bacon 19.712 10,696
Sheridan K. Brimacombe (Retired | December 2008) NIA 84.248
Anthony D. Everett 14,000 4,000
John AN Heawood {(Appointed | December 2008} 7.500 NIA
Malcolm V.L. Pearce 652,000 652,000
J. Keith Sykes (Appointed 1 December 2008) 400,000 N/A

SUBSEQUENT EVYENTS

Since the year end, the Group has renewed its £25 million banking facilities for a further eighteen months with effect from May 2009 with interest rates
based on LIBOR.

In April 2009, the Group achieved planning consent for development of surplus land at Plymouth City airport and has exchanged contracts on the sale of
the majority of the land to a developer.
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DIRECTORS AND THEIR INTERESTS

Michael A. Knight

Aged 55. Appointed a Director in July 2005 and Chairman in july 2007. He
is also Chairman of the Nomination Committee,

He is a Chartered Accountant and is currently a Non-Executive Director of
Chartes Taytor Consulting plc. He was formerly a partner of Ernst & Young
LLP.

Nigel ). Godefroy

Aged 44. Appointed an Executive Director in Cctober 1996 and

Chief Executive in October 2004. He is a member of the Nomination
Committee. He is a Chartered Accountant and has been with the Group
since 1992,

Natasha C. Gadsdon

Aged 39, Appointed Executive Director in July 2004 and Finance Director
in October 2004, She is a Chariered Accountant and bas been with the
Group since 1996. She has also been the Company Secretary since 2001.

Jason W.H, Schofield

Aged 43. Appointed Executive Director in December 2007,

He has been with the Group since June 2007. He is a Chartered Surveyor
and previously held senior positions at Hammerson pic and Crest
Nicholson.

Timothy F.S. Bacon

Aged 41. Appointed Non-Executive Director in October

2007. He was previously an Executive Director of the Group from July
2004 to October 2007. He is a2 Chartered Surveyor and has been with the
Group since 2000, A member of the Audit Committee.

Anthony D. Everett

Aged 6l. Appointed a Non-Executive Director on | January 2006, He

is Chairrman and/or Director of a number of companies in the property,
corporate finance and private equity sectors. Appointed Deputy Chairman
of the Board and Chairman of the Audit Committee on | December 2008. A
member of the Remuneration Committee,

Malcolm Y.L. Pearce

Aged 70. A Non-Executive Director since 2002, he is a

mermber of the Audit Committee and Rermuneration Committee and 1s the
Senior Independent Non-Executive Director. He is the Chairman of the
Johnsons Group and is a Director of 2 number of other companies. He is
also a subsiantial shareholder in the Company.

John A, N. Heawood

Aged 56, Appointed a Non-Executive Director, Chairman of the
Remuneration Commitiee and a member of the Audit Committee on

| December 2008. He is 2 Chartered Surveyor, a past member of the
CBl property group and Managing Director of Ashtenne Industrial Fund,
Previously a Director of Segro plc (formerly Slough Estates plc} and DTZ.

J. Keith Sykes

Aged 76, Appointed a Non-Executive Director and a member of the Audit
and Remuneration Commiitees an | December 2008. He is currently a
Director of twe companies and formerly Chiefl Executive of Watts, Blake,
Bearne & Co. Plc and a Non-Executive Director of TSW — Television South
West Haoldings Plc, He is also a substantial shareholder in the company.

In accordance with the Company's Articles of Association, Nigel Godefroy, Natasha Gadsdon and Anthony Everett retire by rotation at this year's Annual
General Meeting and being eligible offer themselves for re-eleciion. Additionalty, John Heawood and Keith Sykes offer themselves for election

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office at the date of approval of this Directors' Report confirm that, so far as they are each aware, there is no relevant audit

information of which the Cornpany's auditors are unaware; and each Director has taken all the steps that he/she ought to have taken as a Director to make

himseli/hersell aware of any relevant audit information and to establish that the Company's auditors are aware of that information,

AUDITORS

During the year KPMG Audit Flc resigned as auditors to the Company and the Group. The Directors appointed PricewaterhouseCoopers LLP to fill the
casual vacancy. PricewaterhouseCoopers LLP have indicated their willingness 1o continue in office and a resolution concerning their reappointment will be

proposed at the Annual General Meeting,
By Order of the Board { g C g g
Natasha Gadsdon

Finance Director

2 June 2009
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CORPORATE GOVERNANCE

The rules of the Financial Services Authority do not require companies that have securities traded on the Alternative Investment Market to comply with
the Combined Code. Nevertheless, throughout the year the Company has complied with the spirit of sound corporate governance as applicable to an
Alternative Invesiment Market listed company.

The Chairmen of the Audit, Remuneration and Nomiration Committees will be available 1o answer questions at this year's Annual General Meeting.

The Board continually monitors its procedures for reviewing the effectiveness of its systems of internal controls.

THE BOARD

The Board currently comprises six independent Non-Executive Directors and three Executive Directors and is responsible for the proper management

of the Group and for reporting the Group's progress 1o shareholders, The Board meets monthly reviewing trading performance, ensuring adequate funding,
monitoring strategy and examining acquisition possibilities. The Board has a formal schedule of matters specificaily reserved to it for decision. The roles of
Chairman and Chief Executive are separate. Malcolm Fearce is the Senior Independent Non-Executive Qirector,

COMMITTEES

Remuneration Committee

The Remuneration Committee is chaired by John Heawood and its other members are Michael Knight, Malcolm Pearce, Anthony Everett and Keith Sykes.
The Committee within its written terms of reference, determines and agrees with the Board the employment terms and remuneration packages of the
Executive Directors. The Report on Remuneration is set out on pages 28 to 30, The Executive Directors make recommendations to the Board regarding
the remuneration of Non-Executive Directors. Independent advice on remuneration is taken where considered appropriate.

Audit Committee

The Audit Committee is chaired by Anthony Everett and its other members are Timothy Bacon. Malcolm Pearce, John Heawood and Keith Sykes.

The Committee has written terms of reference and provides a forum for reporting by the Group's external auditors. Alf members of the Committee
are Non-Executive Directors although other individuals may be requested to attend all or part of any meeting as the Committee considers appropriate.
The Audit Committee is responsible for a wide range of financial matters including the half-year and annual financiai statements before submission to
the Board and monitoring the internal controls and risk management systermns which are in place to ensure the integrity of the financial infermation
reported to the Board. The Committee is also responsible for making recormmendations to the Board to be put to shareholders for approval at the
AGHM, in relation to the appointment and removal of the company's external auditors, determining their remuneration and monitering the auditers'
performance and independence.

Nomination Commitree

Members of the Nemination Committee are Michael Knight and Nigel Godefroy. The Nomination Cormmittee is responsible for proposing candidates
to the Board having regard 1o its balance, expertise and structure. The Nomination Committee is also responsible for making recommendations to the
Board regarding appeintments to the Audit and Remuneration Committees.

RELATIONS WITH SHAREHOLDERS

The Chairman’s Statement, the Chief Executive's Report and the Financial Review on pages 4 to | include a detailed review of the business and future
developments, Shareholders are encouraged 1o pose questions to the Board at any time of the year and the Board uses the Annual General Meeting to
communicate with alf shareholders and welcomes their participation.
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INTERNAL CONTROL

The Directors are responsible for establishing and maintaining the Group's internal control systems. Internal control systerns are designed to meet the
particular needs of the Group and the risk to which it is exposed, and by their nature can provide reasonable but not absolute assurance against materiat
misstaternent or loss. The key procedures which the Directors have established with a view to providing effective internal controls are as follows:

* Corporate Accounting and Procedures
There are defined authority limits and controls over acquisitions and disposals. There are also clear reporting lines within the busingss and risk
assessments are underiaken and regularly reviewed in all divisions and at all levels within the Group. Appropriate internal controls are set for all divisions
of the business. The Group does not have a separate internal audit department.

* Quality of Personnel
The competence of personnel is ensured through high recruitment standards and subseguent training courses. High quality personnel are seen as an
essential part of the control environment.

+ Financial Reporting
The Group has a comprehensive system for reporting financial results to the Board and monitoring of budgets.

* Investment Appraisal
Capital expenditure is regulated by authorisation levels. For expenditure beyond specified levels detailed written propasals are submitted to the
Board. Reviews are carried out alter the acquisition is complete and any overruns are investigated. Due diligence work is carried out if a business
is to be acquired.

GOING CONCERN

As described in the Chairman's Statement on pages 4 to 7. the current economic environment is challenging. Having undertaken appropriate procedures,
including a review of forecast results, cash requirements and bank covenant compliance, the Directors consider that with the recently extended financing
facilities (as set outin note 3 of the financial statements) there is an appropriate level of headroom, and the Group and Company have adequate resources
10 continue in operational existence, for the foreseeable future. For this reason they continue to adopt the going concern basis in preparing the financial
statements

By Order of the Board

e )L AL

Company Secretary
2 June 2009
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REPORT ON REMUNERATION

REMUNERATION COMMITTEE AND REMUNERATION POLICY
The members of the Committee are as follows:

John AN, Heawood (appointed Chairman of the Committee | December 2008)

Malcolm V.L. Pearce

Michael A. Knight

Sheridan K. Brimacombe (retired as a Director and from the Committee | December 2008)

Anthony D, Everett

|. Keith Sykes {appointed | December 2008}

The Committee met three times during the year within its terms of reference to consider the remuneration packages of the Executive Directors and to
make recommendations to the Board. The overriding objective is to ensure that salary, benefits and other remuneration is sufficient to attract, retain and
motivate executives of high quality, capable of achieving the Group's objectives and creating value for our shareholders. The Committee also takes into
account the scale and complexity of the Group's operations and seeks independent advice where appropriate.

COMPOSITION OF REMUNERATION

Executive Directors’ pay comprises basic salary reviewed annually. defined contribution pension scheme contributions to the Group's pension scheme.,
annual bonus based on audited profits of the Group, and other benefits in kind including provision of a company car and private medical healthcare,
Salary is paid monthly and the annual bonus is accrued in the financial year 1o which it relates. Non-Executive Directors receive fees, do not have a
contract of service, are not eligible 10 join the pension scheme and have no entitlement to annual bonuses. It is a requirement that Directers purchase
shares in the Company.

REMUNERATION FOR EXECUTIVE DIRECTORS

As the proposal concerning the Long Term Incentive Plan for the Executive Directors was not approved by the shareholders at last year's AGM, the Board
did not implement any of the new remuneration arrangements meaning bonuses are stilt determined under the Executive Directors’ existing service
agreements. In June 2008, Nigel Godefroy, Natasha Gadsdon and Timothy Bacon waived entittement to their bonuses in respect of the year ended 3|
March 2008 as partial offset to the bonuses previously earned in respect of the profits written back as a prior year adjustment in relation to the East Quays
scherme. The Remuneration Committee has recommended to the Board that amounts still to be recavered should be by way of offset against future bonus
entittements for Niget Godelroy and Natasha Gadsdon and against consultancy work for the Company 10 be undertaken by Timothy Bacon. No bonuses
are payable in respect of the year ended 31 March 2009,

The Remuneration Commitlee is considering alternatives to the current reward structure for the Executive Directors for the 2010/2011 financial year to
reflect best practice and to provide suitable remuneration for the Executive Directors consistent with the maximisation of shareholder value.

NON-EXECUTIVE DIRECTORS FEES

The fees for Non-Executive Directors are determined by the Beard after taking independent advice.

TABLES OF DIRECTORS REMUNERATION

The total remuneration of the Directors of the Company is as follows:

2009 2008

£000 £000

Fees 123 105
Other Emoluments n 700
Pension Contributions 33 33
528 838
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The remuneration, excluding pension contributions, of the individual Directors is as follows:

Bonuses
based on
profits of
Directors’ year ended
salaries and 31 March Taxable Directors’
For the year to other payments 2009 benefits fees Toral 2009
31 March 2009 £000 £000 £000 £000 £000
Michael A. Knight - - - 38 38
Nigel |. Godefroy 143 - 8 - 16t
Natasha C. Gadsdon 94 - 7 - 101
Jason W.H. Schofield 97 - 13 - 119
Timothy £.5. Bacon - - - 19 19
Sheridan K. Brimacombe (Retired | December 2008) - - - 14 14
Anthony D Everett - - - 19 19
John AN Heawood (Appointed | Decamber 2008) - - - 7 7
Malcelm V.L. Pearce - - - 19 19
J. Keith Sykes (Appointed | December 2008) - - - 7 7
334 - 38 123 495
Bonuses Bonuses
based on based on
profits of orofits of
Directors’ year ended  year ended
salaries and 31 March 31 March Total Taxable Directors’
For the year to other payments 2008* 2007+ bonuses benefits fees  Total 2008
31 March 2008 £000 £000 £000 £000 £000 £000 £000
Michael A. Knight {(Appointed Chairman |1 July 2007) - - - - - 3 31
M. Ellen Winser (Retired 11 July 2007) - - - - - 12 12
Nigel |. Godefroy 139 - 97 37 17 - 253
MNatasha C. Gadsdon 94 - 66 66 3 - 166
Jason W.H Schofield (Appointed | December 2007) 3l 14 - 14 6 - 51
Malcolm Naylor (Retired 31 May 2007} 75 | - t - - 76
Timothy £.5. Bacon (Non-Executive Director
from 31 QOctober 2007) 86 - 66 66 2 8 162
Sheridan K. Brimacombe - - - - - 18 18
Anthony D Everett - - - - - 18 18
Malcobm V.L. Pearce - - - - - 18 18
425 15 229 244 31 t05 805

*  Paid June 2008 - Bonuses of £60,000 for Nigel ). Godefroy, £41,000 for Natasha C. Gadsdon and £24.000 for Timothy F. S Bacon were waived before
they were paid and hence these comparative figures have been adjusted accordingly

** Paid June 2007
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The pension contributions made in respect of the Executive Directors were:

2009 2008

£000 £000

Nigel . Godelroy 14 14
MNatasha C. Gadsdon 9 2
Jason W.H. Schofield (appointed | December 2007) 1o 3
Timothy FS. Bacon (Non-Executive Director from 31 October 2007) - 5
Malcoln Naylor (retired 31 May 2007) - 2
33 33

SHARE OPTIONS

The Company has a "Save As You Earn’ scheme in which employees, including the Executive Directors, can participate. Non-Executive Directors are not
eligible 1o join the scheme,

The aggregate emoluments disclosed above do not include any amounts for the value of options held by the Directors under the Company's Save as You
Earn Scheme 10 acquire Ordinary shares in the Company. Details of the cutstanding SAYE options are provided below:

Number Number Number
of options of options of options Date from
At granted lapsed cancelled Ar 3l Exercise which
April 2007 during the year during the year during the year  March 2009 Price exercisable Expiry date
Nigel |. Godefroy 20,740 - - (20,740) - N/A N/A N/A
Natasha C. Gadsdon 11,851 - - - I1,851 8ip | Mar 2011 31 Aug 2011
Jason W_H. Schofield 8,296 - - - 8,296 8ip | Mar 2013 31 Aug 2013

The market value of the shares was 43.5p as at 31 March 2009. The maximum and minimum value of the shares during the year were 102p and 30p
respectively. No share options were exercised in either year.

OTHER PAYMENTS

Malcolm Nayfor retired from the Group on 31 May 2007 and received a non-contractual payment of £57,500 on that date. Timothy Bacoen stood down as
Executive Director on 31 Qctober 2007 and received a non-contractual payment of £30,000 on that date. These amounts are included within the figures
for the year ended 31 March 2008. -

CONTRACTS
On 26 Sepiember 2001, the Group entered into a revised service contract with Nigel Godefroy. Under this agreement he is employed as z full time
Executive Director with a one year rofling contract. He was appointed Chiel Executive in October 2004,

On | July 2004, the Group entered into a service contract with Natasha Gadsdon. Under this agreement she is employed as a full time Executive Director
with a one year rolling contract. She was appointed Finance Director in October 2004.

On | December 2007, the Group entered into a service contract with Jason Schofield. Under this agreement he is employed as a full time Fxecutive
Director with a one year rolling contract.
On behalf of the B

Daﬂ
John Heawood ' g
Director i\/\f MOA

2 June 2009
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Statement of Directors’ Responsibilities
For the year ended 3| March 2009

Statement of Directors’ responsibilities in respect of the Annual Repert and the financial statements

The Directors are responsible for preparing the Annual Report and the Group and the parent company financial statements in accordance with applicable law
and regulations.

Cormpany law requires the directors to prepare financial staternents for each financial year. Under that law the Directors have prepared the Group financial
statements in accordance with Internatianal Financial Reporting Standards (IFRSs) as adopted by the European Unien, and the parent company financial
statements in accordance with applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice). The group
and parent company financial statements are required by law to give a true and fair view of the state of affairs of the company and the group and of the profit or
loss of the company and group for that period.

In preparing those financial statements, the Directors are required to:
+ select suitable accounting policies and then apply them consistently;
* make judgements and estimates that are reasonable and prudent;

* state that the Group financial statements comply with IFRSs as adopted by the European Union, and with regard to the parent company financial statements
that applicable UK Accounting Standards have been lollowed, subject o any material departures disclosed and explained in the financial staternents;

* prepare the Group and parent company financial statements on the going concern basis unless it is inappropriate 1o presume that the Group and parent
company will continue in business, in which case there should be supporting assumptions or qualifications as necessary.

The Directors confirm that they have complied with the above requirements in preparing the financial statements.

The Directors are responsble for keeping proper accounting records that disclose with reasonable accuracy at any time the financial position of the company and
the Group and to enable them to ensure that the financial statements comply with the Companies Act 1985.They are also responsible for safeguarding the assets
of the company and the Group and hence for taking reasonable steps for the prevention and detection of fraud and other irregutarities.

The directors are responsible for the maintenance and integrity of the company's website. Legislation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation in other jurisdictions.

By order of the Board

Natasha Gadsdon ﬂ i i Cj :
Company Secretary %y{

2 june 2009
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Independent Auditors’ Report

For the year ended 31 March 2009

independent Auditors’ Report to the members of Sutton Harbour Holdings ple.

We have audited the group financial statements of Sutton Harbour Heldings plc for the year ended 31 March 2009 which comprise the Consolidated Income
Statement. the Consclidated Statement of Recognised Income and Expense, the Consolidated Balance Sheet, the Consolidated Cash Flow Statement and the
related notes. These group financial statements have been prepared under the accounting policies set out therein,

We have reported separately on the parent company financiat statements of Sutton Harbour Holdings plc for the year ended 31 March 2009.

Respective responsibilities of directors and auditors
The directors’ responsibilities for preparing the Annual Report and the group financial statements in accordance with applicable law and International Financial
Reporting Standards (IFRSs) as adopted by the European Union are set cut in the Staternent of Birectors’ Responsibilities,

Our responsibility is to audit the group financial staternents in accordance with relevant legal and regulatary requirements and International Standards on Auditing
(UK and Ireland). This report, including the opinion, has been prepared for and only for the company’s members as a body in accordance with Section 235 of the
Companies Act 1985 and for no other purpose.We do not, in giving this opinion, accept or assume responsibility for any other purpose or to any other person to
whom this repert is shown or into whose hands it may come save where expressly agreed by our prior consent in writing,

We report to you our opinion as to whether the group financial statements give a true and fair view and whether the group financial statements have been
property prepared in accordance with the Companies Act F985,We also report to you whether in our opinion the information given in the Directors’ Report
is consistent with the group financial statements. The information given in the Directors’ Report includes that specific information presented in the Chairman's
Statement, the Chief Executive’s Report and the Financial Review that is cross referred from the Business Review section of the Directors’ Report.

In addition we report ta you if. in our cpinion, we have not received all the information and explanations we require for cur audit, or if information specified by
law regarding directors’ remuneration and other transactions is not discfosed.

We read other information contained in the Annual Report and consider whether it is consistent with the audited group financial statements.The other
information comprises only the Directors” Report, the Chairman's Staterment, the Chiefl Executive’s Report, the Financial Review and all of the other information
listed on the contents page excluding the parent company financial stalements on pages 6% to 77.We consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the group financial statements. Qur responsibilities do not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and freland) issued by the Auditing Practices Board. An audit includes
examination, on a test basis, of evidence refevant to the amounts and disclosures in the Group financial statements. It also includes an assessment of the significant
estimates and judgments made by the directors in the preparation of the Group financial statements, and of whether the accounting poficies are appropriate to
the Group’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as 1o obiain all the information and explanations which we considered necessary in order to provide us with sufficient
evidence to give reasonable assurance that the Group financial statements are free from material misstatement, whether caused by fraud or cther irregularity or
error: In forming our opinion we also evaluated the overall adequacy of the presentation of information in the Group financial statements,

Opinion
In our opinion:

= the Group financizl statements give a true and fair view, in accerdance with IFRSs as adopted by the European Union, of the state of the Group's affairs as at 31
March 2009 and of its loss and cash flows for the year then ended:

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

Bristol
2 June 2009
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Consolidated Income Statement
For the year ended 3! March 2009

Note 2009 2008
£000 £00C

Continuing operations
Revenue 5 19,262 29237
Cost of sales (28,185) (25.290)
Gross profit 1,077 3947
Cther operating income 24 19 20
Administrative expenses (1,428) (1.702)
Other operating expenses (10} (33
Loss on disposal of investment property I5 {267} -
Operating (loss)/profit before fair value adjustments on investment property (609) 2232
Fair value adjustments on investment property - : 15 (2.787) 2,828
Operating (loss)/profit : 5.6 (3.396) 5060
Financial income 9 95 51
Financial expense 9 (%62) (835)
Net financing costs T (867) (584)
Realised gain on disposal of interest in joint venture company 16 908 -
Unrealised gain on exchange of shares in associate company 16 - 1,106
Share of loss of joint venture using the equity accounting method 16 (95) -
Share of loss of associate using the equity accounting method 16 - (125)
813 981
(Loss)/profit before tax (3.450) 5457
Taxation 10 996 {884)
(Loss)/profit for the year attributable to equity shareholders 18 {2,454) 4573
Basic earnings per share ’ 12 (4.86)p 9.10p
Diluted earnings per share 12 (4.86)p 8%4p

The notes on pages 37 to 67 are an integral part of these consolidated financial statements.

Consolidated Statement of Recognised Income and Expense
For the year ended 31 March 2009

Mote 2009 2008

£000 £000

Revaluation of property, plant and equipment 13 (768) (2,036)
Deferred taxation on income and expenses recognised directly in equity 28 11 575
Effective portion of changes in fair value of cash flow hedges 156 -
Net expense recognised directly in equity (601) (46l)
(Loss)/profit for the year (2.454) 4573
Total recognised (expense)/income for the year attributable to equity shareholders - (3.055) 3112

The notes on pages 37 to 67 are an integrai part of these consolidated financial staterents.
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Consolidated Balance Sheet
As at 31 March 2009

Note 2009 2008
£000 £000
Non-current assets
Property, plant and equipment 13 35,946 33853
Intangible assets 14 507 54l
Irvestment property i5 20,833 28,131
Imvestment in joint venture 16 - 2020
Other financial assets ’ 17 130 130
57416 64,675
Current assets
Inventories 20 10,390 5448
Trade and other receivables 2§ 3,149 3,950
Cash and cash equivalents 22 6 6
Derivatrve financial instruments 18 t,360 82
Tax receivable 157 481
15,062 9,967
Total assets 72,478 74.642
Current liabilities
Bank overdraft 22 19,142 13406
Other interest-bearing loans and borrowings 23 1,008 1013
Trade and other payables 25 6,068 6,808
Deferrad income 24 3.647 3362
Deferred government grants 24 18 20
Derivative financial instruments i8 752 -
Provisions for other liabilities and charges 27 291 229
30,926 24838
Non-current liabilities
Orther interest-bearing loans and borrowings ) 23 468 3718
Deferred government grants 24 297 314
Deferred tax habilities 19 5.093 6,088
Derivative financial instruments 18 234 -
Provisions for other liabilities and charges 27 46 -
6.138 10,120
Total tiabilities 37,064 34,958
Net assets 35414 39.684
Equity and reserves
Share capital . 28 12,640 12,622
Share premium 28 10 3
Other reserves 28 9,928 9.827
Retained earnings 28 12,836 17.232
Total equity 35414 39,684

The notes on pages 37 to 67 are an integral part of these consolidated financial statements.

34 to 67 were approved by the Board of Directors on 2 June 2009 and were signed on its behalf by:
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Consolidated Cash Flow Statement

For the year ended 31 March 2009

Note 2009 2008
£000 £000

Cash flows from operating activities
(Loss)/profit for the year (2,454) 4573
Adjustments for:
Taxation 10 (996) 884
Share of loss of associate - 125
Share of loss of joint venture 95 -
Financial income (95) (251)
financial expense 962 835
Fair value adjustments on investment property 15 2,787 (2.828)
Unrealised gain on exchange of shares in associate company 16 - (1.106)
Realised gain on disposal of interest in joint venture company 16 (908) -
Loss on remeasurement of derivative financial instruments to fair value 82 -
Gain on ineflective portion of cash flow hedge (217) -
Depreciation and amortisation 1,019 723
Amortisation of grants 24 (19 (2
Loss on disposal of investment property 15 267 -
Loss on sale of property, plant and equipment 10 33
Equity settled share-based payment expenses 26 (28) 414
Cash generated from operations before changes in working capital and provisions 505 3012
(Increase) in inventories (4,672) (3.553)
Decrease in trade and other receivables 801 127
(Decrease)/increase in trade and other payables (688} 989
Increase in deferred income 285 26
(Decrease)/increase in provisions® (183) 18%
Cash {used in)/{generated from operaticns (3,952) 790
Tax received/{paid) 334 (578)
Net cash (used in}/generated from operating activities {3.618) pibi
Cash flows from investing activities
Proceeds from sale of investment property 15 8,700 -
Proceeds from sale of property, plant and equipmeant 13 18
Expenditure on investment property 15 (6.357) (7.088})
Expenditure on property, plant and equipment 13 (1,716} (2:402)
Interest received N 95 162
Net proceeds from disposal of interest in joint venture 16 2,722 -
Equalisation receipt in relation to joint venture 11 -
Costs relating to new joint venture company 16 - (§10)]
Net cash generated from/(used in) investing activities 31,568 (9.350)
Cash flows from financing activities
Proceeds from the issue of share capital 28 25 2427
Issue costs relating 1o the issue of share capital 28 - (94)
Proceeds from borrowings 23 4.857 2350
Iterest paid ’ (£,244) (812)
Repayment of borrowings 23 (8.112) {980)
Dividends paid [ (1.212) (1.098)
Net cash (used in)/generated from financing activities {5.686) 1,793
Net decrease in cash and cash equivalenis {5.736) {7.345)
Cash and cash equivalents at beginning of the year (13,400) (6,055)
Cash and cash equivalents at end of the year 22 (19.136) (13.400)

*Excluding mevement on vacant property provision which is included within loss on disposal of investment property.
The notes on pages 37 10 67 are an integral part of these consolidated financial statements.
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Notes to the Financial Statements
For the year ended 31 March 2009

l. General information

Sutton Harbour Holdings plc ("the Company'} and its subsidiaries are together referred to as 'the Group”. The Group is headquartered at Sutton Harbour,
Plymouth and owns and operales the harbour and its ancillary facilities. The other principal activities of the Group are property regeneration, investment
and development, provision of transportation and related facitities and the operation of an airline.

The Company is a public limited company which is listed on the Afternative Investment Market of the London Stock Exchange and is incorporated and
domiciled in the UK. The address of its registered olfice is North Quay House. Sutton Harbour, Plymouth, Devon, PL4 ORA.

2. Group accouating policies

Basis of preporation
The Group financial statements consolidate those of the Company and its subsidiaries {together referred to as the "Group™) and equity account the
Group’s interest in asscciates and joint ventures.

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS) and International Financial
Reporting Interpretation Committee (IFRIC) interpretations as endorsed by the European Union, and those parts of the Companies Acts 1985 and 7006
as applicable to companies reporting under IFRS, The Company has elected to prepare its parent company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice; these are presented on pages 70 1o 77,

The accounting policies set out below have, unless otherwise stated, been applied consistently 1o zll pericds presented in these Group financial siatements.

Judgements made by the Directors in the application of these accounting policies that have significant effect on the financial statements and estimates with a
significant risk of material adjustment in the next year are discussed in note 4 to these financial statements.

The Directors reviewed the consistency of the presentation of items in the income statement and have reanalysed £237,000 of expenses relating to the
year ended 31 March 2008 from cost of sales to administralive expenses, which more appropriately reflects the nature of these items, There was no impact
on the profit for the year ended 31 March 2008 as a result of these changes.

Measurement convention

The financial statements are prepared on the historical cost basis except that the following assets and habilities are stated at their fair value: derivative
financial instruments, financial instruments classified as fair value through the profit or loss, investment property and freehold and long leasehold land and
buildings held within property. ptant and equipment. Non-current assets beld for sate are stated at the lower of previous carrying amount and fair vatue less
costs to sell.

Basis of consolidation

The consolidated accounts include the accounts of Sutton Harbour Holdings plc and entities controlled by the Company (its subsidiaries) at each reporting
date. Control exists when the Group has the power, directly or indirectly. to govern the financial and operating policies of an entity so as to obtain benefits
from its activities. In assessing control, potential voting rights that are currently exercisable or convertible are taken into account. The financial staterments of
subsidiaries are included in the consclidated financial statements from the date that control commences until the date that control ceases.

Associates

Associates are those entities in which the Group has significant influence, but not control, over the financial and aperating policies. The consolidated
financial statementis include the Group's share of the total recognised income and expense of associates on an equity accounted basis, from the date that
significant influence commences until the date that significant influence ceases. When the Group's share of losses exceeds its interest in an associate,

the Group's carrying amount is reduced to nil and recognition of further losses is discontinued except to the extent that the Group has incurred legal or
constructive obligations or made payments on behalf of an associate.

Joint ventures

Jointly controlled entities are those entities over whose activities the Group has joint control, established by contractal agreement. The consolidated
financial statements include the Group's share of the tolal recognised gains and losses of jointly controlled entities on an equity accounted basis. from the
date that joint control commences until the date that joint control ceases.

Contribution of non-monetary assets on the formation of joint ventures

Where non-monetary assets are contributed on the formation of a new joint venture, to the extent that the Group retains an ownership interest in the
contributed assets, that retained interest is included at its pre-transaction carrying amount; to the extent that the Group acquires a share of net assets,
through its new inerest in the joini venture, these are recognised at fair value, with the difference between these and the fair value of the consideration
being accounted for as goodwill, This goodwilt is included within the cost of the investment of the new joint venture, The Group recognises a gain, or a foss,
if the fair value of the share of the business acquired exceeds, or is less than, respectively, the share of the book value of the assets conceded to the ather
veriturer and any cash paid.
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Notes to the Financial Statements
For the year ended 3t March 2009

Property, plant and equipment

Plant and machinery. fixtures and fittings and aircraft are stated at cost less accumulated depreciation and impairment losses.
Paintings and antiques are stated at cost.

Land and buildings are stated at fair value,

Property. plant and equipment can be divided into the foliowing classes:

Freehold land and buildings

Long leasehold land and buildings

Freehold investment property in the course of construction
Plant and machinery

Fixtures and fittings

Aircraft

Paintings and antiques

Freehold and Iong leasehold fand and buildings
Freehold and long leasehotd land and buildings fall into three categories:

- Freehold properties that are mainly owner occupied, or that are an integral part of the Group’s harbour operations
- Spedialised freehold properties that are an integral part of the Group's harbour operaticns (marina including the lock and quays, and fishmarket)
- Specialised leasehold properties that are an integral part of the Group's airport operations,

The properties are initially recorded at cost and are subsequently revalued and stated at their fair value less accumulated depreciation and impairment
losses. Fair value is based on regular valuations by an external independent vafuer and is determined from market-based evidence by appraisal. Specialised
properties have no market-based value because of their specialised nature and an income-based approach is used instead. Valuations are performed with
sufficient regularity to ensure that the fair value of a revatued asset does not differ materially frem its carrying amount.

Any revaluation surplus is credited to the revaluation reserve except to the extent that it reverses a decrease in the carrying value of the same asset
previously recognised in the income staternent. in which case the increase is recognised in the income statermnent. Any revaluation deficits are recognised in
the income statement. except to the extent of any existing surplus in respect of that asset in the revaluation reserve.

Plant and machinery, fixtures and fittings, aircroft and pointings and antiques
Plant and machinery, fixtures and fittings, aircraft, paintings and antiques are all stated at cost less accumulated deprediation and impairment losses.

Leased assets

Leases in which the Group assumes substantially all the risks and rewards of ownership of the leased asset are classified as finance leases, Where buildings
are held under finance leases the accounting treatment of leases of any associated land is considered separately from that of the buildings. Leased assets
acquired by way of finance lease are stated initially at an amount equal to the lower of their fair value and the present value of the minimum lease payments
at inception of the lease, less accumulated depreciation and impairment losses. Leased properties are subsequently revalued to their fair value.

The treatment of assets held under operating leases where the lessor maintains the risks and rewards of ownership is described in the operating lease
payments accounting policy below.

Deprecigtion

Depreciation is charged to the income statement over the estimated useful lives of each part of an itern of property, plant and equipment. Estimated useful
lives and residual values are reassessed annually, Where parts of an item of property, plant and equipment have different useful lives, they are accounted for
as separate items of property, plant and equipment. Land is not depreciated. The Group have a policy of depreciating freehold buildings but the ¢harge is
not matenial 50 is not included in the financial statements. The estimated useful lives and depreciation basis of assets are as follows:

Leasehold buildings (straight line) remaining period of lease
Plant and machinery (reducing balance) 10% to 25%

Fixtures and fittings (straight line) 10 - 25 years

Rotable aircraft compenents (straight line) 10 years

Dash B aircralt (straight line) & years

Dash 8 maintenance (straight line) over period until next overhau!

The cost of major maintenance overhauls on owned aircraft is capitalised to the balance sheet and amortised over the peried until the next overhaul.
For aircraft held under operating leases. provision is made for major maintenance overhauls based on estimated costs.
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Notes to the Financial Statements
For the year ended 31 March 2009

Intangible assets

Londing Rights and Licences

Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and impairment Josses. Amortisation is charged to the
incorne statement on a straight-line basis over the estimated useful lives of the assets. The estimated useful lives are as follows:

Landing rights 20 years
Licences 20 years

Landing rights to slots at London Gatwick Airport were acquired by Air South West Limited in 2003.
Licences comprise costs incurred to achieve various operating ficences in connection with operation of scheduled air services by Air South West Limited.

Investment property

lnvestment properties are properties which are held either to earn rental income and/or for capital appreciation. lnvestment properties are initially
measured at cost and subsequently revalued to fair value which reflects market conditions at the balance sheet date. Any gains or losses arising from
changes in fair value are recognised in the income statement in the period in which they arise. Fair value is the estimated amount for which a property could
be exchanged on the date of valuation between a willing buyer and a willing seller. in an arm’s length transaction, after proper marketing, in which both
parties had acted knowledgeably, prudently and without compulsion.

Some properties are held both to earn rental income and for the supply of goods and services and administration purposes. Where the different portions
of the property cannot be sold separately, the property s accounted for as an investment property only if an insignificant partion is held for the production
and supply of goods and services and administration purposes.

The portfolio is valued on a six-manthly basis by an external independent valuer, who is RICS qualified. The valuer will also have recent experience in the
location and category of property being valued.

The valuations. which are supported by market evidence. are prepared by considering the aggregate of the net annual rents receivable from the properties
and where relevant, associated costs. A yield which reflects the specific risks inherent in the net cash flows is then applied to the net annual rentals to arrive
at the property valuation.

Rental income from investment property is accounted for as described in the revenue accounting policy.

Investment property that is redeveloped for continued future use as an investment property remains classified as an investment property while the
redevelopment is being carried out. While redevelopment is taking place. the property will continue to be valued on the same basis as an investment
property.

All 1enant leases have been examined 1o determine if there has been any transfer of the risks and rewards of ewnership from the Group to the tenant in
actordance with tAS 17 ‘Leases’. All tenant leases were determined to be operating leases. Accordingly. all the Group’s leased properties are classified as
investment properties and included in the balance sheet at fair value.

In accordance with IAS 40 ‘Investment Property’, no depreciation is provided in respect of investment properties.

Inventories
Inventories are stated at the lower of cost and net realisable value, Cost is based on 1he first-in first-out principle and includes expenditure incurred in
acquiring the inventories and bringing them 1o their existing tlocation and condition.

Inventories — development property

Land identified lor development and sale, and properties under construction or development and held for resale, are included in current assets at the lower
of cost and net realisable vatue. Cost includes all expenditure related directly 1o specific projects and an allocation of fixed and variable overheads incurred
in the Group's contract activities based on normal operating capacity.

Cash and cash equivalents

Cash in the balance sheet comprises cash at bank and in hand. Bank overdralts that are repayable on demand and form an integral part of the Group's cash
management are included as a companent of cash and cash equivalents only for the purpose of the statement of cash flows. Offset arrangements across
group businesses are applied to arrive at the net overdraft figure.

Non-current assets held for sale

A non-current asset or a group of assets containing a non-current asset is classified as held for sale if its carrying amount will be recovered principally
through sale rather than through continuing use, it is available for immediate sale and sale is highly probable within one year. Immediately before
classification as held for sale the asset is remeasured and thereafter measured at the lower of carrying amount and fair value less costs 10 sell with any
adjustments taken to the income statement.
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Notes to the Financial Statements
For the year ended 3| March 2009

Impgirment

The carrying amounts of the Group's assets other than investment property and inventories are considered at each balance sheet date to determine
whether there is any indication of impairment. If any such indication exists, the asset’s recoverable amount is estimated. Where the carrying amount of
an asset exceeds its recoverable amount it is impaired and is written dawn to its recoverable amount. Impairment losses are recognised in the income
statement.

The recoverable amount of the Group's financial assets is calculated as the present value of estimaied future cash flows, discounted at an appropriate
discount rate taking into account the time value of money and the risks associated with expected future cashflows. The recoverable amount of non-financial
assets is the higher of their fair value less costs to sell ang their value in use. Value in use is the present value of the future cash flows expected 10 be derived
from the asset.

Derivative financial instruments and hedpging activities

Derivative financial instruments, comprising foreign exchange derivatives, fuel hedging derivatives and interest rate swaps, are initially recognised at fair value
on the date a derivative contract is entered into and are subsequently remeasured at their fair value, The method of recognising the resulting gain or loss
depends on whether the derivative is designated as a hedging instrument, and if 50, the nature of the item being hedged.

The Group documents at the inception of the transaction the refationship between hedging instruments and hedged items. as well as its risk management
objectives and strategy for undertaking various hedging transactions, The Group also documents its assessment, both at hedge inception and on an ongoing
basis, of whether the derivatives that are used in hedging transactions are highly effective in offsetting changes in cash flows or fair values of hedged items.

The fair values of various derivative instruments used for hedging purposes are disclosed in note 18. Movements on the hedging reserve in shareholders’
equity are shown in note 28. The full fair value of a hedging derivative is classified as a non-current asset or lizbility when the remaining hedged item is more
than 12 months, and as a current asset or liability when the remaining maturity of the hedged itern is less than 12 moenths.

The fair values are calculated by reference to active market prices, forward exchange rates and LIBOR rates.

Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges is recognised in equity. The gain or
loss relating to the ineffective portion is recognised immediately in the income staterment within cost of sales for the foreign exchange derivatives and fuel
hedging derivatives and within financing costs for the interest rate swaps. Amounts accumulated in equity are recycled to the income statement in the
periods when the hedged item affects profit or loss (for example, when the forecast fuel that is hedged is utilised).

When a hedging instrument expires or is seld, or when a hedge no longer meets the criteria for hedge accounting, any cumulative gain or loss existing in
equity at that time remains in equity and is recognised when the forecast transaction is ultimately recognised in the incorne statement, When a forecast
transaction is no longer expected to occur, the cumulative gain or loss that was reported in equity is immediately transferred to the income statement.

Derivatives at fair velue through profit and loss ond accounted for at fair value through profit or foss
Cer1ain derivative instruments do not qualify for hedge accounting, Changes in the fair value of any of these derivative instruments are recognised
imrmediately in the income statement.

As at 31 March 2008, the Group had not applied hedge accounting. The fair value movement of all hedges was therefore recorded in the income statement.
from | April 2008, the Group has applied hedge accounting for all hedge contracts entered into from | April 2008. The effective part of any gain or loss on
the cash flow hedges is recognised directly in the hedging reserve. Any ineffective portion of the hedge is recognised immediately in the income statement.

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair vatue less attributable transaction costs. Subsequent to initial recognition, interest-bearing
borrowings are stated at amortsed cost with any difference between cost and redemption value being recognised in the income statement over the period
of the borrowings on an effective interest basis.

Own shares
Ordinary shares are classified as equity. Incrememital costs directly attributable to the issue of ordinary shares and share options are recognised as a
deduction from equity.

Revenue

Revenue comprises the fair value of the consideration received or receivable, net of value-added-tax, rebates and discounts. Revenue is recognised once the
value of the transaction can be reliably measured and the significant risks and rewards of ownership have been transferred. The following criteria must also
be met belore revenue is recognised:

Rent @nad marina and berthing fees
Rent and marina and berthing fees are typically invoiced in advance and are accounted for as deferred income and recorded 1o revenue during the period to
which they relate.

Lease incentives and costs associated with entering into tenant leases are amortised over the lease term.
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Other marine refated revenue
fuel sales, landing dues and other ancillary incomes, are recorded 10 revenue at the point of sale.

Airline

Advance flight bookings, net of passenger taxes, are treated as deferred income in the balance sheet until the service has been provided, at which point
the income is recognised as revenue in the income statement. Ancillary income including credit card fees, excess baggage charges, sporting equipment fees,
change fees, in-flight sales of food and beverages, commissions received from products and services sold such as hotel and car hire and travel insurance less
chargebacks, are recognised in revenue on the date that the right to receive the consideration occurs. For commission received on hotel bookings and car
hire, the date that the right to receive the consideration accurs is the date that the hotel or car bocking becomes non-refundable. As the airline is acting as
an agent, the only revenue recognised on these boakings is the commission earned,

Airport
The majority of airport income is received from aircraft landing fees and fuel sales. Fuel saies are recognised at the point of sale. Aircraft tanding fees are
levied as the aircraft lands and are recognised as income immediately.

Construction contracts ond project management services

Where the outcome of a construction contract can be estimated reliably, revenue and costs are recognised by reference to the stage of completion of the
contract at the balance sheet date, The stage of completion of a contract is determined by an internal survey of the work performed. Where the contract
outcome cannat be measured reliably. revenue is recognised only to the extent of the expenses recognised that are recoverable. When it is prabable that
tolal contract costs will exceed total contract revenue, the expectead loss is recognised as an expense immediately, Variations in contract work are included
in contract revenue when it is probable that the customer will approve the variation and the amount of revenue arising from the variation. and the amount
of revenue can be measured reliably. Claims arising in relation 1o contract work are included in contract revenue only when negotiations have reached an
advance stage such that it is probable that the customer wilt accept the claim and the amount that it is probable will be accepted by the customer can be
measured reliably.

This poticy also covers the treatment of profit arising from the provision of project management services. The stage of completion is determined by
reference to achievement of milestone events. Fees for management services may be recognised 1o the extent that they are non-refundable and the
milestone events which triggered them becoming receivable have passed. ‘

Property soles
Revenue from property sales is recognised when the significant risks and rewards of ownership and effective control of the asset have passed to the buyer.
This will be at the point of legal completion.

Government gronts

Government grants are recognised when there is reasonable assurance that the grant will be received and that the Group will comply with ali corditions
associated with the grant. Government grants in respect of capital expenditure are credited to a deferred income account and released to the income
statement over the estimated useful economic lives of the assets to which they relate. Grants of a revenue nature are credited 16 income so as to match
them with the expenditure to which they relate.

Car park revenue
Car park revenue is recognised at the peint that a car parking ticket is paid for.

Operating lease payments
Payments made under operating leases are recognised in the income statement on a straight-line basis over the term of the lease. Lease incentives received
are recognised in the income statement as an integral part of the total lease expense aver the term of the lease.

Net financing costs

Net financing costs comprise interest payable and interest receivable on funds invested. Interest income and interest payable is recognised in profit or loss
as it accrues, using the effective interest method. The fair value movement of derivative financial instruments and the ineffective portion of cash flow hedges
are also included within net financing costs.

Borrowing costs

Borrowing costs are capitalised on qualifying assets. A qualifying asset is one that takes more than twelve months to complete. The borrowing rate applied
is that specificalty applied 10 furd the development. In the case of bank borrowings this is the weighted average cost of debt capital. Capitalisation ceases
when substantially all the activities that are necessary to get the property ready for use are compleie.

Employee benefits: defined contribution plans
Obligations for contributions to defined contribution pension plans are recognised as an expense in the income statement as incurred.
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Employee benefits: share-based payment transoctions

The share option programme allows Group employees to acquire shares of the uliimate parent company; these awards are granted by the uftimate parent.
The share-based payments are all equity-settled and are measured at fair value. The fair value of options granted is recognised as an employee expense with
a corresponding increase in equity. The fair value is measured at grant date and spread over the period during which the employees become unconditionally
entitled to the opticns. The fair value of the options granted is measured using the Black-Scholes option pricing model, taking into account the terms and
conditions upon which the options were granted. The amount recognised as an expense is adjusted 1o reflect the actwal number of share options that vest
except where forfeiture is due only to share prices not achieving the threshold for vesting,

Foreign currency

Transactions in foreign currencies are transtated at the foreign exchange rate ruling at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies al the balance sheet date are translated at the foreign exchange rate ruling at that date. Non-monelary assets and
liabilities that are measured in 1erms of historical cost in a foreign currency are translated using the exchange rate at the date of the transaction. Foreign
exchange differences arising on translation are recognised in the income statement.

Provisions

A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as a result of a past event. and it is probable
that an outflow of economic benefits will be required to settle the obligation, If the effect is material, provisions are determined by discounting the
expecied future cash Nows al a pre-tax rate that reflects current market assessments of the time value of money and, where appropriate, the risks specific
1o the liability. For aircraft held under operating leases, provision is made for major maintenance overhauls that are contractually required based an
estimated costs.

Taxation
Tax on the profit for the year comprises current and deferred tax. Tax is recognised in the income statement except to the extent that it relates to items
recognised directly in equity, in which case it is recognised in equity.

Current tax is the expected 1ax payable on the taxable profit for the year, using tax rates enacted or substantively enacted at the balance sheet date, and
any adjustment to tax payable in respect of previous years.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts
used for taxation purposes. The amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying amount of
assets and lizbilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against which the asset can be utilised.
Deferred tax is recognised on all temporary differences except on the initial recognition of goodwill or on the initial recognition of an asset or liability in a
transaction which is not a business combination and at the time of the transaction, affects neither accounting profit nor taxable profit,

Dividends

Interim dividends are recognised when paid. final dividends are recognised when approved by the shareholders. Dividends unpaid at the balance sheet date
are only recognised as a liability at that date if they have been approved. Unpaid dividends that have not yet been approved are disclosed in the notes to the
financial statements.

Earnings per share .

The Group presents basic and diluted earnings per share (EPS) data for its ordinary shares. Basic EPS is calculated by dividing the profit or loss attributable
to ordinary shareholders of the Company by the weighted average number of ordinary shares outstanding during the period. Diluted EPS is determined
by adjusting the profit or loss attributable to ordinary shareholders and the weighted average number of ordinary shares outstanding for the effects of all
dilutive potential ordinary shares including share options granted to employees.
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Segment reporting

A segment is a distinguishable component of the Group that is engaged either in providing related products or services (business segment), cr in providing
products or services within a particular economic environment (geographical segment), which is subject to risks and rewards that are different from those
of ather segments. The Group's primary format for segment reporting is based on business segments. The following business segments have been identified:

Marine Activities
Regeneration
Transport

Revenue included within each segment is as follows:

Marine Activities:
Marina and berthing fees
Other marine related revenue including fuel sales, landing dues and other ancillary income

Regeneration:
Rent

Property sales
Car park reverue

Transport:

Flight bookings net of passenger taxes

Ancillary income including credit card fees, excess baggage charges, sporting equipment fees, change fees, in-flight sales of food and beverages. commissions
received lrom products and services sold

Adrcraft landing fees and fuel sales R

Costs, assets and labilities are allocated to each business segment based on the revenue that they are used to generate,

IFRS not yet applied
The following new standards, amendments to standards or interpretations are mandatory for the first time for the financial year beginning 1 April 2008, but
are not currently relevant for the Group:

- IFRIC 12, 'Service Concession Arrangements’ — not applicable to current activity.
- Amendments to IAS 39, ‘Financial Instrurments: Recognition and Measurement’ and IFRS 7, ‘Financial fnstruments: Disclosures’ - no impact on
current activities.

The following new standards, amendments to standards or interpretations have been issued, but are not effective for the financial year beginning | Aprif
2008 and have not been adopted early:

- IFRS | (revised and further amendmenits). ‘First-time Adoption” - no impact as the Group has already adopted IFRS for the first time.

- Amendments to IFRS 2, 'Share-based Payment’ - no impact on current activities.

- IFRS 3 (revised), ‘Business Combinations’ — no impact on current activities.

- IFRS 8 ‘Operating Segments' effective for accounting perfods beginning on or after | January 2009 — the Group is currently reviewing whether IFRS 8 will
mean that the Group has more or less reportable segments. .

- IAS | (revised), 'Presentation of Financial Statements’ — will impact the presentation of the consolidated income statement, consolidated statement of
recognised income and expense and consolidated balance sheet when adopted for the accounting period beginning | April 2009

- 1AS 23 (revised), 'Borrowing Costs” — no impact as the Group currently capitalises qualifying interest.

- 1AS 27 (revised), '‘Consolidated and Separate Financial Staternents’ — no impact on current activities.

- Amendments to IAS 32, 'Financial tnstruments: Presentation’ - no impact on current activities,

- Further amendments to IAS 39, ‘Financial Instruments: Recognition and Measurement’ - ng impact on current activities,

- IFRIC 13, ‘Customer Loyally Programmes’ — not applicable ta current activity.

- IFRIC 14, '1AS |9 - The Limit on a Defined Benefit Asset, Minimum Funding Requirements and their Interaction’ — not applicable to current activity.

- 'IFRIC 15, ‘Agreements for the Construction of Real Estate’ — based on current activity it is not believed that this will impact on the current accounting
polcies,

- IFRIC 16, ‘Hedges of a Net Investment in a Foreign Operation’ — not applicable to current activity.

- IFRIC 17, 'Distributions of Non-cash Assets to Owners’ — not applicable to current activity.

- IFRIC 18, “Transfers of Assets from Customers’ — not applicable to currem activity.
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3. Financial risk management

Capital risk management
The capital structure of the Group consists of debt which includes the borrowings disclosed in notes 22 and 23 and shareholders’ equity comprising issued
share capital, reserves and retained earnings disclosed in note 28,

"The capital structure of the Group is reviewed annually with reference to the costs applicable to each element of capital, future requirements of the Group,
flexibility of capital drawdown and availability of further capital shouid it be required.

The Groub has a target gearing ratio of below 50% but gearing may exceed these levels where a property project is in final stages before ultimate disposal.
The Group structures borrowings into general facilities and secures specific financing for individual property projects as deemed appropriate.

The gearing ratio at the year end was as follows:

2009 2008

£000 £000
Overdraft and loans (20.618) (18137
Cash and cash equivalents [3 [
Net debt (20.612) (18,131)
Equity 35.444 39,684
Net debt to equity ratio 58.2% 45.7%

Covenants

The Group's core debt facilities are subject to covenant clauses, whereby the Group is required to meet certain key performance indicators on a quarterly
basis. In May 2009, a new bank facility agreement was entered into for core debt facilities of £25 million with an eighteen-month term. together with
additional specific project finance facilities of £3.5 million. The new facilities are subject to improved covenant clauses, which will be tested quarterly.
Based on the forecast results and cash requirements of the Group for a period extending beyond twelve months from the date of signing these financial
statements, the Directors are of the opinion that the facilities are adequate and the relevant covenant requirements will be met over that period,

Liquidity risk

The Group uses financial instruments, comprising bank overdraft and various items including trade receivables and trade payables that arise directly from its
operations. The main purpose of these financial instruments is to raise finance for the Group's operations, Details of the financial instruments in place during
the year are given in note |8, The main risk arising from the Group financial instruments is liquidity risk, The Group seeks to manage liquidity risk by ensuring
sufficient liquidity is available to meet foreseeable needs and to invest cash assets safely and profitably. Short-term flexibility is achieved by overdraft facilities.
Since the year end, the Group has renewed its bank facilities for an eighteen month peried. The Group has the ability 1o manage its liquidity through the
timing of development projects and also the timing of sale of assets.

Contractual maturity

The following tables analyse the Group's financial liabilities and net settled derivative financial liabilities into relevant maturity groupings based on the
remaining period at the balance sheet to the contractual maturity date. The amounts disclosed in the tables are the contractual undiscounted cashflows and
include both principal and interest.

Total  Less than | year | to 2 years 2to 5 years
As ar 31 March 200%: £000 £000 £000 £000
Secured bank toans:

GBP floating rate aircraft loan (1.248) (922) (326) -
Unsecured bank loans (263) (1) {13} {39)
Bank overdraft {19,479) (19.479) - -
Trade and other payables (6.068) (6,068) - -
Derivative financial instruments {986) {752) (239) -

(28.044) (27,332} {673) (39}
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Total  Less than | year 1 to 2 years 2105 years
As at 3 March 2008: £000 £000 £000 £000
Secured bank loans:
GBP floating rate aircraft loan (2.307) {1.020) (957) (330}
GBP floating rate development loan (2.603) (145} (2.458) -
Unsecured bank Joans (256) (13 (13) (30}
Bank overdraft {14.244) (14,244) - -
Trade and other payables (6.808) (6.808) - -
(26.218) (22.330) (3.528) (360)

The following tables aralyse the Group's gross settled derivative financial instruments into relevant maturity groupings based on the remaining period at the
balance sheet to the contractual maturity date. The amounts disclosed in the tables are the contractual undiscounted cashflows.

Total Less than | year

As at 31 March 2009: £000 £000
Forward foreign exchange cantracts — cash flow hedges:

- Outflow . (1,971} (1.971)
- Inflow : 2,470 2,470

Total Less than | year

As at 31 March 2008: £000 £000
Forward foreign exchange contracts — cash flow hedges:

- Outflow (1.814) (1.814)
- Inflow 1.854 1,854

Interest rote risk
LIBOR rates have been fixed at 1.88% on £15 million of borrowings until 31 January 20! | by way of an interest rate swap.

Foreign currency risk
Many of the costs of running the airline are denominated in LS Dollars. The Group continues to hedge exchange rate exposure by taking out forward
contracts 1o cover the forthcoming year's expenditure,

Sub-contractor risk
The Group engages sub-coniractors to deliver significant regeneration projects. In order to minimise the risk of refiance on sub-contractors, the Group only
contracts with reputable developers and typically pays in arrears for the value of work done 1o date.
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Credit risk

Many of the Group’s customers are required to pay for services in advance of supply which reduces the Group's exposure to credit risk. Airtine tickets.
property rentals and marina berthing are all examples of this. The Group pursues debtors vigorously where credit terms have been exceeded. The credit
quality of the Group’s financial assets can be surmmarised as follows:

2009 2008
£000 £000
Trade receivables:
Mew customers (less than 6 months) 44 18
Existing customers (more than 6 months) with no defaults in the past 972 1.535
Existing customers (more than 6 months) with sorme defaulis in the past kL 72
Total trade receivables 1,317 1,725
Cther financial assets:
Supplier with long standing relationship with the Group 130 130
Total other financial assets 130 130
Derivative hinancial instruments:
Financial institutions rated A+ (Standard and Poor's) 1,360 82
Total derivative financial instruments 1,360 82

*The majority of this balance is in relation to one specific project. The balance is not in dispute and the Directors are confident of full recovery of this amount,

Commodity price risk

The Group has continued to experience high fuel prices throughout the year. The Group actively monitors fuel prices and seeks to hedge future fuel
price exposure when market conditions are judged favourable. The Group has hedged 77% of the fuel requirement for the first six months of the next
financial year.

Sensitivity analysis
In managing imerest rate and currency risks the Group aims to reduce the impact of short-term fluctuations on the Group's earnings. Over the
longer-term, however, permanent changes in foreign exchange and interest rates would have an impact on consalidated earnings.

At 31 March 2009, it is estimated that a general increase of half a percentage point in interest rates would have decreased the Group's profit before tax by
approximately £102,000 (2008: a general decrease of half a percentage point. increase in profit of £35.000). Net assets would have decreased by the
same amount,

It is estimated ihat a general increase of two percentage points in the value of the US dollar and euro against steriing would have decreased the Group's
profit befare tax for the year ended 3| March 2009 by approximately £30,000 (2008: a general decrease of two percentage points, increase in profit of
£89.000). Unhedged forward excthange contracts have been included in this calculation. Net assets would have decreased by the same amount.

It is estimated that a 5% increase in the cost of fuel would have decreased the Group’s profit before tax for the year ended 31 March 200% by
approximately £261,000 (2008: £63,000). Net assets would have decreased by the same amount.
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Fair values
The fair values together with the carrying amounts of the Group's financial instruments shown in the balance sheet are as follows:

Carrying amount Fair value  Carrying amount Fair value
20095 2009 2008 2008
£000 £000 £000 £000
Financial assets
Loan to joint venture® - - 894 914
Other financial assets 130 130 130 130
Cash and cash equivalents [3 [ 6 [
Derivative financial instruments 1,360 1,360 82 82
Financial fiabilities
Bank overdraft 19,142 19,142 13406 13,406
Derivative financial instruments 986 986 - -
Secured bank loans 1,225 1,225 4475 4475
Unsecured bank loans 251 251 256 256

The fair value of the loan to associate, the loan to joint venture and the secured bank loans have been calculated using an effective interest rate calculation.
The carrying amounts of other financial assets and financial liabilities including trade receivables and trade payables approximate their fair value.
* Loan to joint venture is included within investment in joint venture in the balance sheet.

4. Accounting estimates and judgements

The preparation of financial statements in conformity with {FRS requires management to make judgements. estimates and assumptions that affect the
application of policies and reported amounts of assets and liabilities, income and expensas. The estimates and associated assumptions are based on historical
experience and various other factors that are believed to be reascnable under the circumstances, the results of which form the basis of making judgements
that are not readily apparent from other sources, Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in which
the estimate is revised if the revision affects only thai period, or in the period of the revision and future periods if the ravision affects both current and
future periods.

The following are the areas that require the use of estimates and judgement that may impact the Group's batance sheet and income: statement:

a) The valuation of investment property and property held for use in the business:
in determining the fair value of properties, the Board rekes on external valuations ¢arried out by professionally quatified valuers in accordance with the
Appraisal and Valuation Standards of the Royal Institution of Chartered Surveyors. The valuation of investment properties uses estimated rental yields for
each property based on market evidence at the date the valuation is carried out.

b} The calculation of deferred tax assets and liabilities:
The Group has not recognised deferred tax assets in respect of certain properties due to a high degree of uncertainty of the timing of when the asset may
be realised.

) The level of provision required for aircraft maintenance overhauls:
The Group bases it's estimates on the number of hours flown, the expected interval between services, the cost of prior overhauls and industry
experience.

d) Determining whether a lease is a finance lease or an operating lease:
The Board has exertised judgement in considering the potential transfer of risks and rewards in accordance with JAS )7 ‘Leases’ for ali property leased to
tenants and for all property leased by the Group.

e) Determining the share-based payment charge:
In determining the share-based payment charge, estimates have been made in refation to the volatiity of the Company’s share price, the expected life of
the options and the dividend yield.

f} The level of provision required for leased vacant property:
The Board has relied on the knowledge of internal and external property prefessionals in determining the period of time for which leased property may be
vacant, and hence the level of provision required.

2} Deitermining the net realisable value of development property:
The Board has exercised judgement in determining the net realisable value of development property, and hence whether any write-down of development
property is required.
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5. Segment results

The Group's primary format for segment reporting is based on business segments. All of the Group's operations are carried out in the United Kingdom, The
Group therefore has anly one geographicat segment.

Business segments: Marine
Acrivities Regeneration Transport Unallocated Consolidated
2009 2008 200% 2008 2009 2008 2009 2008 2009 2008
£000 £000 £000 £000 £000 £000 £000 £000 £000 £000
Total external segment revenue 4,399 4,315 1,420 3710 23443 24212 - - 29,262 29237

Segment result prior to fair value
adjustments on investment property 1,263 1,101 407 2,187 (851) 646 (1.428) (1,702) (609) 2232
Fair value adjustments on investment

property - - {2,787} 2,828 - - - - (2.787) 2828
Segment result after fair value
adjustmants on investment property
and operating (loss)/profit 1,263 101 (2,380) 5.015 (851) 646 (1.428) (1,702) (3.396) 5,060
Financial income 95 251
Financial expense (962) (83%)
Realised gain on disposal of interest in joint venture company 908 -
Unrealised gain on exchange of shares in associate company - 1,106
Share of loss of joint venture (95) -
Share of loss of associate - (125)
Taxation 996 (884)
{Loss)/profit for the year (2,454) 4,573
Assets and labilities
Segment assets . 21,484 21,107 32,430 34,600 17,687 15,333 720 491 72,324 72,141
Investment in equity accounted joint venture ’ - 2,020
Tax assets 157 481
Total assets 72,478 74,642
Segment liabilities 1,480 1,511 2,517 5413 8.408 8,184 19,566 13.762 31,971 28,870
Tax liabilities 5,093 6,088
Total liabilities 37,064 34958
Marine
Activites Regeneration Transport Unallocated Consolidated
2009 2008 2009 2008 2009 2008 2009 2008 2009 2008
£000 £000 £000 £000 £000 £000 £000 £000C £000 £000

Other segment information
Capital expenditure including
capitalised interest:

Property, plant and equipment 547 1,220 [ - 1,094 1,550 69 155 1716 2925

lnvestment property - - 6.532 7791 - - - - 6,532 7791
Depreciation 3 35 5 - 863 565 86 87 985 688
Amortisation - - - - 34 35 - - 34 35
Provisions ~charge to the income statement - - 291 - 110 189 - - 40 89

Unallocated assets include various property, plant and equipment and prepayments that cannot be split. between the various business segments because the
revenue that the asseis generate cannot be specifically matched to one individual segment. Unallocated liabilities include the bank overdraft of £19,142,000
(2008: £13,406,000) and various accruals and other creditors that cannot be split between the various business segments because the revenue that the
liabilities are used to generate cannot be specifically matched to one individual segment. Unallocated expenses include central administrative costs that
cannot be split between the various business segments because they are incurred in assisting the Group generate revenues across all business segments,
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Revenue can be divided into the following categories:

2009 2008

£000 £000
Sale of goods 3,405 3252
Sale of land and property - 1,630
Rental income 1,771 1.745
Provision of services 4,069 4,846
Airline ticket sales 20,007 17,764

29.262 29.237

6. Group operating (loss)/profit
Group operating (loss)/profit is stated after charging/(crediting):

2009 2008

£000 £000
Additions to provisions (note 27) 401 189
Rental income from investrment property and property used in the trade (1.771) (1,745)
Loss on sale of property, plant and equipment 10 33
Direct operating expenses of investment property that generated rental income (including repairs & maintenance) 173 122
Loss/(gain) on remeasurement of investment property 1o fair value (note 15) 2,787 (2.828)
Depreciation of property, plant and equipment (note 13) 985 688
Amortisation of intangibles (note 14) 34 35
Foreign exchange {gain} / loss 17 53
Operating lease payments (note 2%} 713 633
7. Services provided by the company’s auditor
During the year, the Group obtained the fellowing services from the company's auditors:

2009 2008
Current ouditors: £000 £000
Fees payable to company’'s auditor for the audii of parent company and consolidated financial statements 10 -
Fees payable to the company’s auditor for other services:
The audit of company's subsidiaries pursuant to legislation 40 -
Tax services 20 -

2009 2008
Predecessor auditors: £000 £000
Fees payable to company's auditor for the audit of parent company and consolidated financial statements 18 10
Fees payable to the company's auditor for other services:
The audit of company's subsidiaries pursuant to legislation - 53
Tax services 6l 79
Other services - accounting advice in connection with the Group's IFRS transition - 44
Other services 6 17
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8. Staff numbers and costs and directors' remuneration

The average number of persons employed by the Group (including Executive Directors, excluding Non-Executive Directors) during the year, analysed by
category, was as follows:
Number of employees

2009 2008
Marine Activities 21 20
Property and Regeneration 9 n
Transport 171 166
Administration 17 8

218 215

The aggregate payroll costs of these persons were as follows: 2009 2008

£000 £000
Wages and salaries 6.318 6.511
Share based payments (See note 26) (28) 44
Social security costs 628 643
Other pension costs 367 37t

7,285 7.56%
The total remuneration of the Directors of the Company is as follows: i

2009 2008

£000 £000
Fees 123 105
Other Emoluments 72 700
Pension Contributions 13 33

528 818

Further details of directors’ remuneration are given in the remuneration report on pages 28 to 30.
9. Financial income and financial expense

2009 2008

£000 £000
Interest receivable on loan to associate - 129
Interest receivable on loan to joint venture 30 -
Other interest receivable 65 32
Gain on remeasurement of derivative financial instrument to fair value - 90
Financial income 95 251
Bank overdraft and bank borrowings interest payable 962 821
wlLoss on remeasurement of derivative financial instrument to fair value - i4
Financial expense 962 835

Borrowing costs capitalised in the year amounted to £229.000 (2008: £8,000). The capitalisation rates used to determine the amount of borrowing costs
eligible for capitalisation were between 0.9% above bank base rate and 1.5% above LIBOR (2008: 6.15%).

For the year to 31 March 2008. the gain/loss of derivative financial instruments in relation to US$ and fuel was included within financial income and financial
expense. From | April 2008, the gain/loss of derivative financial instruments in relation to US$ and fuel has been included within cost of sales to match with
the itemns that they are in relation to. The prior year has not been restated as the amounts are not material,
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10, Taxation

2009 2008
£000 £000
Current tax
Current tax on profits for the year 12 613
Adjustments in respect of previous years (124) (272)
Total current tax (12) 341
Deferred tax
QOrigination and reversal of temperary tming differences (923) 424
Adjustments in respect of previous years (61) e
Total deferred tax (984) 543
Total tax in income statement . (996) 884
2009 2008
Reconciliation of effective tax rate £000 £000
(Loss)/profit before tax (3,450) 5457
Tax using the UK carporation tax rate of 28% {2008:30%) {966) 1,637
Expenses not deductible for tax purposes 155 79
Loss on revaluations not recognised - 273
Removal of Industrial Building Aliowances - deferred tax balances - (553}
tmpact of change in tax rates - (399)
Adjustrments to 1ax charge in respect of previous years {185) (153)
Toral tax in income statement (996) 884
I1. Dividends paid on equity shares
The following dividends were declared and paid by the Group:
2009 2008
£000 £000
Qrdinary shares
Final dividend paid in respect of year ended 31 March 2008 but not recognised as a liability in that year |.5p per share
(2008: Final dividend paid in respect of year ended 3| March 2007 1.275p per share as adjusted for the one for
one capitalisation issue) 757 &44
Interim dividend paid in respect of the year ended 31 March 2009 0.9p per share {2008: Interim dividend in respect
of the year ended 3| March 2008 0.9p per share} 455 454
Aggregate of dividends paid in the financial year 1,212 1,098

The Board of Directors proposes a final dividend on profit for the year ended 31 March 2009 of 1.0p per share (£505,607) which together with the interim
dividend of 0.9p per share (£454,969) gives & total dividend for the year of §.9p per share (£960,576). As the final dividend has neither been voted by the
shareholders nor been paid. it has not been charged to the income statement and is not recognised as a liability.
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12. Earnings per share

Year Ended Year Ended

31 March 31 March

2009 2008

pence pence

Basic earnings per share (4.86)p 3.10p
Diluted earnings per share (4.86)p* 8.94p

Basic earnings per shore
Basic earnings per share have been calculated using the loss for the year of £2.454,000 (2008: profit of £4.573.000) and the 50,510,732 (2008: 50,277718)
average number of ordinary shares in issue, excluding those options granted under the SAYE scheme.

Diluted earnings per share

Diluted earnings per share uses an average number of 50,510,732 {2008: 50,277.718) ordinary shares in issue. and takes account of the outstanding options
under the SAYE scheme in accordance with IAS 33 ‘Earnings per Share’. The weighted average number of ordinary shares outstanding after adjustment for
the effects of all dilutive potential ordinary shares of 9,696 (2008: 898.845), is calculated as follows:

2009 2008
Weighted average number of shares at 3| March 50,510,732 50277718
Effect of share options in issue 9.696 §98.845
Weighted average number of ordinary shares (diluted) at 31 March 50,520,428 51,176,563

*The 2009 diluted earnings per share is the same as the basic earnings per share due to the fact that there has been a loss for the year.
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13. Property, plant and equipment

Long Plant and

Freehold leasehold machinery, Paintings

land and land and fixtures and and

buildings buildings fittings Aircraft antiques Total

£000 £000 £000 £000 £000 £000

Cost or valuation
Balance at | April 2007 21,143 4514 3033 6,794 76 35560
Additions 1,208 49 626 1.042 - 2925
Revaluations (2.806) 770 - - - (2036)
Transfer to investment property - (333) - - . (333)
Transfer from/(to} inventories 695 (£5) - - - 680
Reversal of past impairment - - - - 14 14
Disposals - - {158) - - (168)
Balance at 31 March 2008 20,240 4,985 3491 7836 90 . 36,642
Balance at | April 2008 20240 4985 349] 7836 90 36.642
Additions 540 44 138 994 - 1716
Revaluations (990) m - - - (768)
Transfer from investment property 2,139 - - - - 2139
Transfer from inventories 22 - - - - 22
Disposals - - (44) {158) - (202)
Balance at 31 March 2009 21,951 5,251 3.585 8,672 90 39,549
Accumulated depreciation
Balance at | April 2007 - 18 1558 642 - 2218
Depreciation charge for the year - 17 by 392 - 688
Disposals - - mn - - - (17
Balance at 3] March 2008 - 35 1,720 1.034 - 2789
Balance at | April 2008 - 35 1,720 1034 - 2789
Depreciation charge for the year - 16 304 65 - 985
Drisposals - - (13) (158} - (76
Balance at 31 March 2009 - 51 2,018 1,541 - 3,603
Net book value
At ) April 2007 21,143 4,496 1.475 6152 76 33342
At 3 March 2008 20420 4950 1.7 6,802 90 33853
At 31 March 2009 21.951 5,200 1,574 7131 S0 35,946

Revalugtions

Freehold land and buildings and long leasehold land and buildings are measured using the revalvation model as set out in note 2. These assets were independently
valued by Lambert Smith Hampton as at 3|1 March 2009 in accordance with the Practice Statements in the Valuations Standards (The Red Book) published by the
Royal Institution of Chartered Surveyors, on a fair value, income-based approach.

At 31 March 2009, had the freehold land and buildings been measured using the cost model (historical cost less accumulated depreciation and accumulated
impairment losses). their carrying value would be £18513.000 (2008: £16,415,000).

At 31 March 2009, had the leasehold land and buildings been measured using the cost model (historical cost less accumulated depreciation and accurnulated
impairment losses), their carmying value would be £4.077.000 (2008: £4,034,000).

Plant and machinery, fixtures and fittings, aircraft, paintings and antiques are zll measured using the cost model. as set out in note 2.
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Impairment
The Directors have reviewed the portfolio for impairment and consider ne impairment has arisen.

Security
Land and buildings with a carrying amount of £27.2 million (2008: £20.2 million) have been pledged to secure borrowings of the Group (see note 22).

Aircraft with a carrying amount of £7.1 million (2008: £6.8 million) have been pledged to secure borrowings used 10 purchase the aircraft (see note 23).

[4. Intangible assets

Landing rights Licences Total
£000 £000 £000
Cost
Balance at | April 2007 and 31 March 2008 600 95 695
Balance at | April 2008 and 31 March 2009 600 95 695
Accumulated amortisation
Balance at t April 2007 102 17 1S
Amortsation charge for the year 30 5 35
Balance at 3| March 2008 ’ 132 2 154
Balance at | April 2008 132 22 154
Amortisation charge for the year 29 5 34
Balance at 31 March 2009 Iél 27 188
Net book value
At | April 2007 498 78 576
At 31 March 2008 468 73 541
At 3| March 2009 43% 68 S07
Amortisation charge
The amortisation charge is recognised in the following line ems in the income statement:
2009 2008
£000 £000
Cost of sales 34 35

Landing rights and Licences are amortised over their estimated useful economic life of 20 years. As at 3t March 2009 the remaining amortisation period for the
Landing rights is 14 years and 7 months and for the Licences between 14 years and 6 months and 14 years and 10 months.

Landing rights include a requirement to fly a certain number of flights per season. At present the Group is complying with this requirement.

All intangible assets have been acquired by the Group.
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I5. Investment property

2009 2008 |
At fair value £000 £000 |
Batance at | April 28,131 15923
Additions — arising from caprtalised subsequent expenditure 6.357 7783
Capralised interast 175 8
Transfer (to)/from property, plant and equipment (see below) (2.139) 333
Disposal of investment property {see below} {8.665) -
Transfer (to)/from inventories (239) 1,256
Fair value adjustments {2,787) 2,828
Balance at 31 March 20,833 268,131

Investment property is measured using the fair valug model as set out in note 2.The fair value of the Group’s investment property ai 31 March 2009 has been
determined by a valuation carned out at that date by independent, external valuers, Lambert Smith Hampton in accordance with the Practice Staternents in the
Valuation Standards {The Red Book) published by the Royal Institution of Chartered Surveyors. Lambert Smith Hampton are members of the Royal Institution of
Chartered Surveyors and have appropriate qualifications and recent experience in the valuation of properties in the relevant locations. The valuations, which are
supported by market evidence, are prepared by considening the aggregate of the net annual rents receivable from the properties and where relevant, associated
costs. A yield which reflects the specific risks inherent in the net cash flows is then applied to the net annual rentals 1 arrive at the property valuation.

All of the Group’s investment property is held under freehold interests with the exception of four properties which are held under long leasehaids,

Disposal of investment property

Included within investment property in 2008 was £3.2 million stated at cost that related to an investment property in the course of construction. This property
was pledged as security for the development loan as described in note 23.The construction of this property was completed in November 2008. The property
was sold on || March 200% for proceeds of £8.7 million and the development loan was repaid. The sale of the property generated a loss on disposal of £267,000
after making a provision for vacant property costs. In addition, a £700,000 fair value adjustment deficit was recognised in the interim accounts within fair value
adjustments on investment property and is included within fair value adjusiments on investment property for the year ended 3| March 2009,

Transfer to property, plant and equipment |
This includes £996,000 that relates to part of an investment property that is owner-occupied. i
|

16. Investments

The Group has the following investmenits in subsidiaries, joint ventures and associates:

Class of shares held Ownership Nature of Business
2009 2008

Sutton Harbour Company Ordinary 100% 100% Harbour Authority
Sutton Harbour Services Limited Crdinary 100% 100% Marine Leisure & Property
Plyrouth Fisheries Limited Ordinary 100% 100% Dormant
Sutton Harbour Development Limited Ordinary 100% 100% Dormant
Newquay Comwall International Airport Limited Ordinary 100% 100% Daormant
Plymouth City Airport Limited Ordinary 100% 100% Airport Operator
Air South West Limited Ordinary 100% 1005 Airline Operator
Sutton Harbour Partnerships Limited Ordinary 100% 100% Property |
Sutton Harbour Property and Regeneration Limnited Ordinary 100% 100% Property ;
Sutton Harbour Commercial Limited Ordinary 100% 100% Property |
Sutton Harbour Projects Limited Ordinary 100% 100% Property
Sutton Harbour Car Parks Limited Ordinary 100% 100% Car Park Operator
Sutton Harbour Projects (No ) Limited Ordinary 100% 100% Property
Sutton Harbour Projects (No 2) Limited Ordinary 100% 100% Dormant
VUK Company Limited Ordinary b9 50% Joint Venture Holding Company
UFT Isvestments Limited Ordinary =% *% Associate Holding Company
ReSound {Health) Limited Ordinary =% *% Invesiment in Heatth Care Premises
ReSound {Mount Gould) Limited Ondinary % *% Health Care Premises
ReSound {Cattedown) Limited Ordinary a3 *% Health Care Premises
Community Solutions for Primary Care (Solent) Limited Ordinary 3 *% Holding Company
Solent Community Solutions Limited Ordinary a4 *% Investment in Health Care Premises
Solent Community Solutions | Limited Ordinary b *% Health Care Premises

All of the above companies were incorporated in the United Kingdom and registered in England and Wales.

All subsidiaries are included in the Group consolidated financial statements,
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The year end of the above companies are the same as the parent company with the exception of Community Solutions for Primary Care (Solent) Limited, Solent
Community Solutions Limited and Solent Community Solutions | Limited, which have 31 December year ends.

*As at 31 March 2008, Sution Harbour Holdings plc had a 50% nolding in [V UK Company Limited. [V UK Company Limited, in turn, has a 62% holding in LIFT
Investments Limited and a 100% holding in Community Solutions for Primary Care (Solent) Limited. LIFT Irvestments Limited has a 60% holding in ReSound
(Health) Limited, ReSound (Mount Gould) Limited and ReSound (Cattedown) Limited. Community Solutions for Primary Care (Solent) Limited has a 60% holding
in Solent Community Solutions Limited and Solent Community Sohutions | Limited.

** As at 31 March 2009, ]V UK Company Limited is no longer a joint venture of Sutton Harbour Holdings ple. Athough the Group has a 50% shareholding in
|V UK Company Limited, it no longer has any voting rights in relation to these shares and no entitlement to receive any income from [V UK Company Limited.
Therefore, the results of JV LUK Company Limited do not form part of these consolidated financial statements.

Prior to 31 March 2008, the Group had a 62% holding in LIFT Investmenis Limited which. in turn.had a 60% holding in ReSound (Health) Limited, ReSound
(Mount Gould) Limited and ReSound (Cattedown) Limited. Akthough the Group had a 62% halding in LIFT Investments Limited, it only had 50% of the voting
rights of the company and the 1erms of the shareholder agreement provide for majority voting on key decisions affecting the business. The Group had neither
control nor joint control. It had significant influence. and therefore the investment in LIFT Investments Limited was treated as an associate in accordance with IAS
28 'Investments in Associates’. Details of the associate company are given below.

On 31 March 2008, Sutton Harbour Holdings plc transferred its investrment in LIFT Investments Limited to [V UK Company Limited in exchange for 50% of the
share capital of [V UK Company Limited. The other 50% of the share capital of jV UK Company Limited was transferred to Commuanity Solutions for Primary
Care {Holdings} Limited in exchange for its |GG% holding in Community Solutions for Primary Care (Sclent) Limited. The Group effectively disposed of 50% of its
investment in LIFT Investments Limited which generated an unrealised gain on exchange of shares of £i.1million.

The unrealised gain on the exchange of shares was calculated as follows:

£000
Fair value of consideration 1,622
Book value of consideration (518)
Unrealised gain on exchange of shares in associate company 1.106

On 30 September 2008, the Group disposed of its 509 interest in [V UK Company Limited, a joint verture with Community Solutions for Primary Care
(Holdings) Limited, Although the Group has retained its 50% shareholding in JV UK Company Limited, it no longer has any voting rights in relation to these shares
and no entitlement to receive any income from [V UK Company Limited. The voting rights and entitlement to receive income have been assigned 10 Community
Solutions for Primary Care (Holdings} Limited.

The realised gain on the disposal was calculated as follows:

£000
Proceeds received . 2,745
Share of net assets of joint venture (1.814)
Transaction costs (23)
Realised gain on disposal of interest in joint venture company 908

The unrealised gain of £1,106,000 recognised in the year to 31 March 2008 has now become realised.
As at 31 March 2009, the Group no longer has an interest in a joint venture company.

Summary aggregated financial information on associates (100% of asseciate results are disclosed below, the Group share was effective 37.29 until 31 March 2008,
from 31 March 2008 Group effective share was nil%):

2009 2008
£000 £000
Assets N/A NfA
Liabilities N/A N/A
Revenues N/A 1,291
(Loss) . N/A (202)

The Group's share of post-acquisition total recognised loss in the above associate for the year ended 31 March 2008 was a loss of £125.329.The Group did not
have an interest in the associate company for the year to 31 March 2009
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Summary aggregated financial information on jointly controlled entities {100% of joint venture results are disclosed below. the Group share was 50% until 30
September 2008, from 30 September 2008 Group share was nil%):

2009 2008

£000 £000
Current assets . N/A 937
Long-term assets NIA 12552
Current liabilities N/A (567)
Long-term liabilities N/A (8.619)
Income 1,420 -
Expenses . (1,60%) -

The Group's share of post-acquisition total recognised loss in the above joint venture for the year ended 31 March 2009 was a loss of £94,815 (2008: £nil).

17. Other financial assets

2009 2008
£000 £000
Non-current
Bond 130 130

The Group has given gearantees and placed a bond in favour of an aircraft leasing company to the sum of £130,000 (2008: £§30.000). The bond is shown
within other financial assets. The bond is in relation to the leased aircraft and protects the lessor's interest in respect of maintenance status of various
components of the aircraft on the return of the aircraft to the lessor as defined in the leases, The bond is returned to the Group if it is not utilised.

18. Derivative financial instruments

Assets Liabilities
2009 2008 2009 2008
£000 £000 £000 £000
Current
Forward foreign exchange contracts - fair value through profit or loss - 82 - -
Forward foreign exchange contracts ~ cash flow hedges 1,360 - - -
Cash settled {uel commodity swap — cash flow hedges - - (752) -
Total current derivative financial instruments 1,360 82 (752) -
Assets Liabilities
2009 2008 2009 2008
£000 £000 £000 £000
Non-current
Interest rate swaps — cash flow hedges - - (234) -
Total non-current derivative financiat instruments - - {234) .

The Group utilises the following derivatives for economic hedging purposes:

- A hedge of certain short term foreign currency operational payments by forward exchange of contracts hedging future foreign currency risk,
- A hedge of future jet fuel purchases by cash-setiled fuel commodity swaps hedging future fuel price risk.
- A hedge of interest payments by interest rate swaps hedging future interest rate risk.

All hedges are remeasured to fair value as at the balance sheet date. As at 31 March 2008, the Group had not applied hedge accounting. The fair value
movemnent of all hedges was therefore recorded in the income statement. From | April 2008. the Group has applied hedge accounting for afl hedge
contracts entered into from | April 2008. The effective part of any gain or loss on the cash {low hedges is recognised directly in the hedging reserve.
Any ineffective portion of the hedge is recognised immediately in the income statemnent.
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The fair value of hedges as at 3t March 2009 was as follows:

Hedges of certain short term foreign currency operationat payments by forward exchange contracts hedging future foreign currency risk:
Fair vatue of financial asset £500,000, contract for $3.54million a1 fixed rates between £/$1.7846 and £/34.8102 deliverable on a range of dates between 17
April 2009 and 17 March 2010.

Hedges of fuel payments by forward exchange contracts hedging future foreign currency risk:

Fair value of financial asset £860,000. contract for $6.6million with a lower sirike rate of £/$1.7625 and 2n upper strike rate of £/$1.8125 dehverable ona
range of dates between | April 2009 and | March 2010. £219,000 of this hedge was deemed ineffective as at 31 March 2009 and has been recorded in the
income statement rather than the hedging reserve.

Hedges of future jet fuel purchases by cash settled fuel commodity swap contracts hedging future fuel price risk:
fair value of financial liablility of £752,000. contract for 3,240 metric tennes each at $792 based on the average community price ruling on a range of dates
between | April 2009 and 30 September 2009.

Hedges of interest payments by interest rate swaps hedging future interest rate risk:

Fair value of financial liability of £140.000, contract for £9million at |.88pct based on the GBP LIBOR rate ruling each month between 30 January 2009 and
31 January 2011, Fair value of financial liability of £24,000, contract for £6million at 1.88pct based on the GBP LIBOR rate ruling each month between 31
January 2009 and 31 January 201 1.

19. Deferred tax assets and liabilities

Recognised deferred tax ossets and liabilities
Deferred tax assets and liabilities are attributable to the following:

Assets Liabilities Net

2009 2008 2009 2008 2009 2008

£000 £000D £000 £000 £000 £000

Property, plant and equipment - - (3.750) (3.717) {3,751 (3.717)

Investment preperty 387 387 (1.819) (2.848) {1.432) (2.461)

Employee benefits . 22 22 - . 22 22

Deferred government grants 4 4 - - T4 4

Other 64 64 - - 64 64

Tax assets / (liabilities) 477 ‘477 (5.570) (6.565) {5.093) (6.088)
Movement in deferred tax during the year

| April Recognised Recognised 31 March

2008 inincome in equity 2009

£000 €000 £000 £000

Property, plant and equipment (3.717) (45) H (3.751)

Investment praperty (2.461) 1.02% - (1,432)

Employee benefits 12 - - 22

Deferred government grants : 4 - - 4

Other 64 - - 64

(6.088) 984 1 (5.093)

| April Recognised Recognised Transfer to 3| March

2007 in income in equity current tax 2008

£000 £000 £000 £000 £000

Praoperty, plant and equipment (4.588) 296 575 - (3717

tnvestment property (1.930) (531) - - (2.461)

Employee benefits 12 10 - - 2

Deferred government grants 5 mn - - 4

Other 290 317N - 91 44

{6.211} {543) 575 9l (6,088)

Deferred tax assets of £1,396 000 (2008: £1,105,000) in respect of certain properties have not been recognised due 1o a high degree of uncertainty as to
the timing of when the asset may be realised.
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20. Inventories

2009 2008
£000 £000
Stores and materials 45| 391
Goods for resafe 97 173
Development property 9.842 4,884
10,3590 5448
Included within inventories is £8,417.000 (2008 : £2,072.000) expected to be recovered in more than |2 months.
Inventories to the value of £3,899.000 were recognised as expenses in the year (2008 : £3,770,000).
Interest capitalised during the year in refation to development property was £54,000 (2€08: nil).
21. Trade and other receivables
2009 2008
£000 £000
Trade receivables 1,317 1,725
Other receivables 236 1,064
Prepayments and accrued income 1,596 1161
3,149 3950

Included within trade and other receivables is £273,000 (2008: £140,000) expected 1o be recovered in more than 12 months.

The Group regularty reviews the ageing profile of trade receivables and actively seeks to collect any amounts that have fallen outside the defined credit
terms. The Group provides, in full, for any debss it believes have become non recoverable. The figures shown above are after deducting a specific provision
for impairment of trade receivables of £93,000 (2008: £114,000).

Movements on the Group specific provision for impairment of trade receivables are as follows:

2009 2008
£000 £000
Al the beginning of the financial year 4 92
Provisicn for receivables impairment 41 51
Receivables written off during the year as uncollectable (59) 24
Unused amounts reversed (3) (5
At the end of the financial year 93 (4
2009 2008
The ageing of trade receivables that have not been provided for are: £000 £000
Not yet due:
0-29 days 468 1,015
Overdue:
30— 59 days 486 643
&0 — 89 days 59 2
90 - 19 days 70 -
120 + days 234% 65
L3117 1725

As at 31 March 2009, trade receivables of £849,000 (2008: £710,000) were past due but not impaired (as disclosed in the above table). These relate to a
number of independent customers for whorm there is no recent history of default.

Included within trade receivables are US$ balances totalling £7.000 (2008: £78,000) and Euro balances totalling £6,000 {2008: £nil). These balances were
converted into sterling using the spot rate as at 31 March.

*The majority of this balance relates 10 one specific project. The balance is not in dispute and the directors are confident of {ull recovery of this amount.
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22. Cash and cash equivalents and bank overdraft

2009 2008

£000 £000

Cash and cash equivalents per balance sheet 6 )
Bank overdraft (19.142) (13.406)
Cash and cash equivalents per cash flow statement (19.136) (13.400)
2009 2008

Analysis by currency: £000 £000
Sterling (19.230) {13.575)
US Dollars 96 133
Euro @ 42
{19,138) (13.400)

Included in cash and cash equivalents is £198,000 that is held in an escrow account. This cash is restricted in its use.

At 31 March 2009, the Group had an agreed bank overdraft facility of £25.0 million (2008: £20.2 million). The overdraft facility is divided into three facilities
with interest being charged on the utilised facility at the following rates (2008: 1% over bank base rate):

£9m facility: 1% over LIBOR
£Hm facility: 1.25% over LIBOR
£5m facility: 1.5% over LIBOR

The following security has been given in relation to the bank overdraft facility:

- Mortgage Debenture from each entity in the Group

- Cross guarantee between all companies in the Group excluding Sutton Harbour Company
- First legal charges over named properties owned by the Group

- Legal charge from Sutton Harbour Holdings plc over shares in Sutton Harbour Company
- Accession agreement by Sutton Harbour Projects Limited

2009 2008
Undrawn overdraft {acilities: £000 £000
Expiring within one year 5,459 6,955
Expiring after meore than one year - -
5.459 6955

As stated in note 34, since the year end the Group has renewed its banking facilities for a further eighteen months with effect from May 2009.

23. Other interest-bearing loans and borrowings

This note provides information about the contractual terms of the Group's interest-bearing loans and borrowings. For more information about the Group's
axposure 1o interest rate and foreign currency risk, see note 3,

2009 2008
£000 £000
Non-current liabilities
Secured bank loans 325 3,575
Unsecured bank loans 143 143
468 31718
Current liabilites
Secured bank loans 200 900
Unsecured bank loans 108 13
1,008 1,013
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Secured bank logns:
Secured bank loans can be divided into two categories:

Ajrcraft loans

The two loans are in sterling and are repayable by instalments of £25,000 plus interest per month and £50,000 plus interest per month, Interest is charged
on the loans at GBP 3 month LIBOR plus 1%. The maturity date of the loans are February 201t and April 2010 respectively. The loans are secured on three
of the Group's Dash 8 aircraft.

Development loans

Development loan as at 31 March 2009
The development loan is in sterling and is repayable by | November 2009, The loan is drawn down in tranches as the development progresses. Interest is
charged on the loan at 1.5% plus LIBOR. The following security has been given in relation to the loan:

- Accession agreements by Sutton Marbour Property and Regeneration Limited and Sutton Harbour Projects Limited
- Charge of securities over Sutton Harbour Holdings plc shareholding in Sution Harbour Company

- Unlirnited cost overrun guarantee by Sutton Harbour Holdings

- Legal charge over the agreement for sale

- Legal assignment over the benefit of the building contract

- Legal assignment over the benefit of the professional team appointments

- Legal assignment over the benefit of the collateral warranties

- Legal assignment over the benefit of the step in agreements

- First legal charge over each property and its associated assets that is funded utilising the loan

Development foon os at 31 March 2008

This boan was agreed in December 2007 and was repaid on 12 March 2009 following the disposal of Sal Quay House (see note 15). The development loan
was in sterling and was repayable by 31 December 2009, The loan was drawn down in tranches as the development progressed. Interest was charged on the
loan at bank base rate plus 0.9%. The lollowing security was given in relation to the loan:

- first legal charge from Sutton Harbour Property and Regeneration Limited over the freehold land and buildings at Salt Quay House, Sutton Harbour,
Plymouth

- an unlimited all moneys guarantes from Sutton Harbour Holdings plc

- an assignment from Sutton Harbour Property and Regeneration Limited over the lease agreement with Messrs Foot Anstey in respect of the Property.

2009 2008
Unadrawn committed borrowing facilities: £000 £000
Expiring within one year 3,072 -
Expiring after more than one year - 4.850
3,072 4.850

Unsecured bank loans:
The unsecured bank loans are in sterling and are repayable by instalments, Interest is charged at bank base rate plus 2%.

24. Deferred income and deferred government grants
Deferred income classified as current liabilities comprises advance flight bookings and advance rental income,

Deferred government grants relates 10 a grant received in refation to the Airport runway. The grant is being held as deferred income and released to the
income statement over the estimated useful iife of the runway. The deferred portion of the grant is split between current and non-current deferred income.
The government grant is partially refundable from any airport development receipts (see note 34).

Deferred
2009 2008 2009 2008
£000 £000 £000 £000
At the beginning of the financiat year 3,362 3336 334 354
Released to the income statement during the year (3.362) (3.336) (19} (200
Income deferred uniil next financial year 3.647 3362 - -
At the end of the financial year 3,647 3.362 35 334
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25. Trade and other payables

2009 2008
£000 £000
Trade payables 3,347 4,390
Other trade payables 754 970
O1her taxation and social security costs 780 569
Accruals 1217 879
6,068 6,808

Included within trade and other payables is £nil (2008: £nil} expected o be settled in more than 12 months.

Included within trade payables are US$ balances totalling £86,000 (2008: £79.000) and Eurc balances totalling £177.000 (2008: £188,000). These balances
were converted into sterling using the spot rate as at 31 March,

26. Employee benefits

Pension plans

Defined contribution plans

The Group operates a number of defined contribution pension plans,

The total expense relating to these plans in the current year was £367,000 (2008 ; £371,000). There were no amounts outstanding or prepaid at the year-
end (2008: £nil),

Share-based payments

Sutton Harbour Holdings plc operates three share option programmes that allow all employees to acquire shares of the Company, Options are exercisable
at a price equal to 80% of the average quoted market price of the Company's shares on the three standard market trading days prior to the invitation for
employees 1o join the scheme. The vesting periods and expiry date of each scheme are detailed in the 1able below. Each share option converts into one
ordinary share of Sutton Harbour Holdings plc. If the options issued under these schemes remain unexercised at the expiry date, the options expire. Options
are forfeited if the employee leaves the Company before the options vest, except in cases of retirement or redundancy. The share-based payments are all
equity-settled.

Options are not exercisable unless the employee completes a period of either three, five or seven years service and maintains their savings requirements.

The terms and conditions of the grants are as follows:

Number of

instruments Date from

as at 3| Mar Exercise Vesting which
Scheme 2009 Grant date price period exercisable Expiry date
2001 SAYE share option scheme — 7 year plan 21616 20 Dec 2001 34.0p 7 years ! Dec 2008 31 May 2009
2005 SAYE share option scherme — 3 year plan 1,010 20 Dec 2005 925p 3 years | Feb 2009 31 Jul 2009
2005 SAYE share option scheme — 5 year plan 233,206 20 Dec 2005 92.5p § years | Feb 2011 31 ul 2011
2005 SAYE share option scheme — 7 year plan 31418 20 Dec 2005 92.5p 7 years | Feb 2013 31 4ul2013
2008 SAYE share option scheme — 3 year plan 140310 29 Jan 2008 810p 3 years | Mar 2011 31 Aug 2011
2008 SAYE share option scheme — 5 year plan 201,757 29 Jan 2008 81.0p 5 years | Mar 2013 30 Aug 2013
2008 SAYE share option scheme — 7 year plan 27,147 29 Jan 2008 81.0p 7 years I Mar 2015 31 Aug 2015

Weighted Weighted
average Number average _ Number
exercise price of options  exercise price of options
2009 009 2008 008
Qutstanding at the beginning of the financial year 82.7p I,164,643 85.6p 874,732
Cancelled during the year 88.5p {436.847) 92.3p {173.926)
Exercised during the year 34.0p {(71,332) 92.5p (6,130)
Granted during the year N/A - 81.0p 469,967
Qutstanding at the end of the financial year 84.1p 656464 827p F.164.643
Exercisable at 3|1 March 22,626 -
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The weighted average share price at the date of exercise of share options exercised during the period was 45.0p (2008; §25.7p}.

The options outstanding at the year end have an exercise price in the range of 34p 10 92.5p and a weighted average remaining contractual life of 3.18 years
(2008: 349 years).

The fair value of the options is measured at the date of grant using a Black-Scholes option pricing model.

The inputs into the Black Scholes model are as follows:

Qptions granted fan 2008 ‘ Options granted Dec 2005

3 year 5 year 7 year 3 year 5 year 7 year

plan plan plan plan plan plan

Fair value at measurement date 34.7p 36.5p 3%2.5p 39.5p 45.5p 48.5p
Grant date share price 101.5p 1Q1.5p 101.5p 15.5p H5.5p H5.5p
Exercise price B1.0p 81.0p 81.0p 92.5p 92.5p 92.5p
Expected volatility 333% 269% 25.6% 32.75% 32.36% 30.72%
Expected life 3.llyrs S.1lyrs FAIVGS 3.12yrs 5.12yrs T\ 2yrs
Dividend yield 1.50% 1.50% 1.50% 1.39% 1.39% 1.39%
Risk-free interest rate 4.13% 4.21% 4.30% 4.18% 4.18% 4.16%

The expecied volatility was determined by calculating the historical volatility of the Group's share price based on an analysis of weekly share prices over
three. five and seven years prior to the date of grant. It has been assumed that similar levels of volatility will continue in the future.

There are no market conditions associated with the share option grants.

The expected life used in the model assumes that employees exercise their options at the earliest opportunity.

The risk-free interest rate is based on the yield availzble on zera-coupon government bonds of duration equal to the terms of the options.

The toial expenses recognised for the period arising from share-based payments are as follows:

2009 2008

£000 £000

Equity settled share-based payments (28) 44
27. Provisions for other liabilities and charges

Maintenance on leased aircraft Vacant property provision Toral provision

200% 2008 2009 2008 2009 2008

£000 £000 £000 £000 £000 £000

Balance at the beginning of the financial year 29 40 - - 22% 40

Provisions made during the year 110 189 291 - 401 189

Provisions used during the year (293) - - - (293) -

Batznce at the end of the financial year 46 229 291 - 337 229

MNon-current 46 - - - 46 -

Current - 229 25t - 291 229

46 229 29t - 337 229

Maintengnce provision for leased circraft

Provision is made for contractually required major maintenance overhauls on leased aircraft which are expected to be undertaken in the {orthcoming
financial year. The amount of the provision is based on the cost of the prior overhaul and the charge in the income statement is calculated with reference
to the number of hours operated during the year. The amount and timing of the maintenance cost are dependant on future usage of relevant aircraft,

The cost of major maintenance overhauls on owned aircraft is capitalised 1o the balance sheet and amortised over the period until the next overhaul.

Vacant property provision
The Group had a lease where the unavoidable costs of meeting the lease obligaticns exceed the economic benefits expected 1o be received under it.
The Group has provided for the amount of the estimated cost in excess of the benefits to be received.
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28. Capital and reserves

Reconciliation of movement in capital and reserves

Share Share  Revaluation Merger Hedging Reuined Total
capital premium reserve reserve reserve earnings equity
Other reserves —— ..
£000 £000 £000 £000 £000 £000 £000

Balance at | Aprl 2007 6112 2843 11,037 251 - 15050 35293
Proceeds from issue of shares net of costs* 19% 2,134 - - - - 2333
Cne for one capitalisation issue 6311 4974) - - - (1,337 -
Revahuation of property, plant and equipment - - (2.036) - - - (2038)
Deferred txation on revaluation of property,
plant and equipment - - 575 - - - 575
Share-based payments — value of employee services - - - - - 44 44
Dividends - - - - - (1.098) (1,058}
Profit for the year - - - . - 4573 4573
Balance at 31 March 2008 12,622 3 9576 251 - 17232 39,484
Balance at | April 2008 12,622 3 9.576 251 - 17,232 39,684
Praceeds from issue of shares net of costs* 18 7 - - - - 25
Revaluation of property. plant and equipment - - (768) - - - (768)
Deferred taxation on revaluation of property.
plant and equipment - - I - - - 11
Transfer to revaluation reserve in relation to
reclassification of invesiment property - - 702 - - (702) -
Cashflow hedges:
- Fair value movements in the year - - - - (234) - (234)
- Transfers to cost of sales - - - - 3%0 . 390
Share-based payments — value of employee services - - - - - (28) (28)
Dividends - - - - - (1.212) (1212}
(Loss) for the year - - - - - (2.454) (2454}
Balance at 31 March 200% 12,640 10 9.521 251 156 12,836 35414

* Costs include Brokers commission, starmp duty and legal fees of £nil (2008: £54,000).

The aggregate deferred tax relating to items that are credited to equity is £1 1,000 (2008: £575,000).

Share capiral

Ordinary shares

In thousands of shares 2009 2008
In issue at the begmnning of the f'inancial year 50,489 24447
Issued for cash 72 800
One for one capitalisation issue - 25,242
In issue at the end of the financial year — fully paid 50,561 50,489
2009 2008
£000 £000
Authorised
100.000.000 (2008:100,000,000) Ordinary shares of 25p each 25,000 25000
Allotted, called up and fully paid
50.560.732 (2008: 50.48%,400) Ordinary shares of 25p each 12,640 12,622
Shares classified in shareholders funds 12,640 12,622
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The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one vote per share at meetings of the
Company.

62,688 Ordinary shares of 25p sach were issued on 1l December 2008 as employees exercised share options under the Company’s Save As You Earn Share
Option Scheme. The Company received £21,314 in consideration for the 62,688 share options exercised.

8,644 Ordinary shares of 25p each were issued on 18 December 2008 as employees exercised share options under the Company's Save As You Earn Share
Option Scheme. The Company received £2.939 in consideration for the 8,644 share options exercised.

Revglugtion reserve
The revaluation reserve relates to the revaiuation of freehold and long leasehold land and buildings included within property, plant and equipment,

Merger reserve
The merger reserve was created when Sutton Harbour Company was incorporated into the holding company, Sutton Harbour Holdings ple.

Hedging reserve
The hedging reserve contains the effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges.

29. Operating leases

Leases as lessee
Non-cancellable operating lease rentals are payable as follows:

2009 2008
£000 £000
Less than ane year 919 697
Between one and five years 562 1,071
1,481 1,768

The Group leases two Dash 8 aircraft under operating leases. Lease commitments for these aircraft are in USF and were translated into £ Sterling at the
exchange rate in force on 31 March 2009, Other operating leases relate to leased motor vehicles.

During the year £713,000 was recognised as an expense in the income statement in respect of operating leases (2008: £633,000).

Leases as lessor
The Group leases its investment property under operating leases (see note 15). The future minimurn lease rentals receivable under non-cancellable leases
are as follows:

2009 2008
£000 £000
lnvestment property:

Less than one year 745 769
Between one and five years 2,723 2807
More than five years 23,886 24,748
27,354 28,324

Property used in the trade:
Less than one year 370 388
Between one and five years 84 255
More than five years . 59 59
513 702
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Total contingent rents recognised in the year were £98,000 (2008: £8,000)

During the year ended 31 March 2009, £1,771,000 (2008: £1,745,000} was recognised as rental inceme in the income statement, Repair and maintenance
expense recognised in cost of sales for the year to 31 March 2009 was £116,000 (2008: £100,6C0).

The Group does not have any contractual obligations in relation to the repairs and maintenance of investment property, as all such work is carried out by an
in-house maintenance team.

30. Capital commitments

On 28 September 2007, the Group contracted with a construction company to construct a 42,000 sq. fL. office building at Satt Quay for £.8,177.000, As at
3| March 2009, the Group is committed to pay a retention of £123,000 in relation te this contract (2008: £6,286,000).

On 26 October 2007, the Group entered into an agreement with the BBC 10 construct a 22.000 sq. ft. office building, The Group has not contracted
for the construction of this development but as at 31 March 2009 is committed 1o pay a retention of £86.000 in relation 1o enabling works on site
(2008: £1,435,000).

On 18 December 2008, the Group entered into an agreement with a construction company to construct a five storey multi purpose facility for the RYA in
Partland. As at 31 March 2009, the Group is committed to pay a further £55,000 in relation 10 this contract (2008: £nil).

On 30 April 2008, the Group entered into an agreement with a housing association to purchase the commercial ground floor efement of a development
at Exeter Quays at an eventual cost of £507.000, As at 31 March 2009, the Group s committed to pay a further £322,000 in relation to this developmeant
(2008: £457.000).

31. Contingencies

The Group has given guarantees and placed a bond in favour of an aircraft leasing company to the sum of £130,000 (2008: £130,000). The bond is shown
within other financial zssets, The bond is in relation to the jeased aircraft and protects the lessor's interest in respect of maintenance status of various
components of the aircraft on the return of the aircraft 1o the lessor as defined in the feases. The bond is returned to the Group if it is not utilised,

On 31 March 2008, the Group entered into an agreement with Plymouth City Council, Conditional on receipt of planning permission for development on
the 22 acres of surplus airport land, the Group is required to relocate or construct a range of airport facilities including an engine test bay, fuel farm. fire
facilities and a new road. Planning consent was achieved in April 2009.

32. Related parties

The ultimate controlling party and parent of the Group is Sutton Harbour Holdings pic. Transactions between the Company and its subsidiaries, which are
related parties of the Company, have been eliminated on consolidation and are not disclosed in this note.

Transactions with key management personnel:
Executive Directors of the Company and their immediate relatives control 0.45% of the voting shares of the Company.

009 2008

Transactions with related porties: £000 £000
Amounts outstanding at 31 March:

Interest due from associate company - 59

Loan to joint venture company - 894

- 953
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On 31 March 2008, the loan to the associate company was transferred to |V UK Company Limited, a joint venture company of which Sutton Harbour
Holdings plc had a 50% holding, Cn 30 September 2008, the Group disposed of its interest in the joint venture company, The company no longer has a loan
to the joint venture company (see note 16).

In the year to 31 March 2009, Sutton Harbour Holdings pic earned £30,000 of interest on the loan to the joint venture company. In the year to 31 March
2008, Sutton Harbour Holdings plc earned £12%,000 of interest on the loan to the associate company.

One of the Group subsidiary companies provided management services to the joint venture company throughout 2009 and 2008. The total amount
invoiced to the joint venture company for these services in the year to 3t March 2009 was £47,000 (2008: £60.000).

The compensation of key management personnel is as follows:

200% 2008

£000 £000

Key management emoluments including social security costs and taxable benefits 247 749
Company contributions to money purchase pension schemes 33 3t
280 780

The key management personnel can participate in the companies "Save As You Earn' {SAYE) scheme. Details of the outstanding SAYE options of key
management persannel is as follows:

MNumber of Number of  Number of

optons options options
granted lapsed cancelled At 3l Date from
At | April during during during March Excercise which
2008 the year the year the year 2009 Price excercisable Expiry date
Nigel |. Godefroy 20,740 - - (20,740} - NIA N/A, N/A
Matasha C. Gadsdon 11,851 - - . 11,851 - Blp | Mar20it 31 Aug 20H
Jason W.H, Schofield 8,296 - - - 8296 8lp | Mar 2013 31 Aug 2043

The total expenses recognised for the year arising from share based payments in relation to key management personnel share options was a credit of £49
(2008: charge of £602).

33. Ultimate parent company and controlling party

The vitimate parent company and controlling party of the Group is Sutton Harbour Holdings plc. The financial statements of the company are presented
separately on pages 70 to 77 of this document.

34. Subsequent events

Since the year end, the Group has renewed its £25 million banking facilities for a further eighteen months with effect from May 2009 with interest rates
based on LIBCR.

tn April 2009. the Group achieved planning consent for developrent of surplus land at Plymouth City Airport and has exchanged contracts on the sale of
the majority of the fand to a developer.
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2009 2008 2007 2006 2005

£000 £000 £000 £000 £000

As restated As restated

(IFRS) (IFRS) (IFRS) (UK GAAF) (UK GAAP)

NetAses sae wesr . wam s e

Revenue 29,262 29.237 29,259 *26.618 *19.879

Operating (loss)/profit before gains on investment properties (609) 2232 £.949 *#2994 *1934

Fair value adjustments of investment property {2,.787) 2.828 2,200 MNIA N/A

Operating (loss)/profit after gains on investment properties (3.396) 5,060 4,149 *H299% *1,934

Net financing costs (excludes joint venturesfassociates) (867) (584) (84s6) (176) (142)

(Loss)/profit before tax (3.450) 5457 3.28% *#2.820 *1.792

(Loss)/profit attributable to equity sharehclders (2.454) 4,573 2.502 *H1967 *1,235

Dividends paid 1,212 1,098 950 1852 1718

Basic earnings per share (4.86)p $.10p AS.13p A*#4.04p A*2.54p

Diluted earnings per share (4.86)p 8.94p AS5.02p A*#4,00p A*2.52p
Dividends paid and proposed per ordinary share (adjusted

for changes in issued share capital) 1.9p 24p A2.03p AlSp al.sp

* Prior year adjustment to UK GAAP numbers as described in the financial siatements for the year ended 31 March 2008.
t Figures have been restated following intreduction of FRS 21, ‘Events after the balance sheet date'.
# Figures have been restated following introduction of FRS 20 ‘Share-based payments'.

4 Adjusted for the one for one capitalisation issues
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Independent Auditors’ Report

For the year ended 31 March 2009

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF SUTTON HARBOUR HOLDINGS PLC

We have audited the parent company financial statements of Sutton Harbour Holdings plc for the year ended 31 March 2009 which corprise the Company
Balance Sheet and the related noies. These parent company financial statements have been prepared under the accounting policies set out therein,

We have reported separately on the group financial statements of Sutton Harbour Holdings plc for the year ended 31 March 2009.

Respective responsibilities of directors and auditors
The directors' responsibilities for preparing the Annual Report and the parent company financial statements in accordance with applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice) are set out in the Statement of Directors’ Responsibilities.

Our responsibility is 1o audit the parent company finandial statements in accordance with retevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland). This report, inctuding the opinion. has been prepared for and anly for the company’s members as a body in
accordance with Section 235 of the Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume responsibility for any
other purpose or to any other person 1o whom this report is shown or into whose hands it may come save where expressly agreed by our prior consent in
writing.

We report to you our opinion as to whether the parent company financial statements give a true and fair view and whether the parent company financial
statements have been properly prepared in accordance with the Companies Act 1985, We also report to you whether in our opinion the infermation given
in the Directors’ Report is consistent with the parent company financiat statemerts. The information given in the Directors’ Report includes that specific
information presented in the Chairman's Statement, the Chiel Executive’s Report and the Financial Review that is cross referred from the Business Review
section of the Directors’ Report.

In addition we report to you if, in our opinion, the company has not kept proper accounting records, if we have not received all the information and
explanations we require for our audit, or if information specified by law regarding directors’ remuneration and other iransactions is not disclosed.

We read other information contained in the Annual Report and consider whether it is consistent with the audited parent company financial siatements.
The other information comprises only the Directors’ Report, the Chairman's Statement, the Chief Executive’s Report, the Financial Review and all of the
other information listed on the contents page excluding the Group financial statements on pages 34 1o 67. We consider the implications for our report if we
become aware of any apparent misstatements or material inconsistencies with the pareni company financial statements. Qur responsibilities do not extend
to any other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board. An audit includes
examination, on a test basis, of evidence relevant to the amounts and disclosures in the parent company financial statements. It also includes an assessment
of the significant estimates and judgments made by the directors in the preparation of the parent company financial staternents, and of whether the
accouniing policies are appropriate to the company's circumstances, consistently applied and adequately disclosed,

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order o provide us with
sufficient evidence to give reasonable assurance that the parent company financial statements are free from matarial misstatement, whether caused by
fraud or other irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in the parent company
financial staternents.

Opinion
In our opinion:

-the parent company financial statements give a true and fair view, in accordance with United Kingdom Generally Accepled Accounting Practice, of the
state of the company's affairs as at 31 March 2009;

~the parent company financial statements have been properly prepared in accordance with the Companies Act 1985; and

*the in gtighi given in the Directors’ Report i eni with the parent company financial statements,
PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

Bristol

2 une 2009
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Company Balance Sheet
As at 31 March 2009

Note 2009 2008
£000 £000
Fixed assets
Investments d 4,753 7507
4,753 1507
Current assets
Debtors e 20,322 1,162
Cash at bank and in hand I 7
20,333 H.176
Current liabilities
Creditors: amounts falling due within one year f (11,068) (4.197)
Net current assets 9,265 6,979
Total assets less current liabilities 14,018 14,886
Creditors: amounts falling due after more than one year g (94) -
Net assets 13,924 14,886
Capital and reserves
Called up share capital h 12,640 12,622
Share premium account i 10 3
Revaluation reserve i - 2,019
Share-based payment reserve i 113 141
Hedging reserve i (94) -
Profit and loss account i 1,255 101
Total shareholders’ funds 13,924 14886

The notes on pages 7| to 77 are an integral part of these financial statements.

The Financial Statements on pages 70 to 77 were approved by the Board of Directors on 2 June 2009 and were signed on its behalf by:

Michael A, K:\V/

Chairman
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Notes to the Company Financial Statements
For the year ended 31 March 2009

a} Accounting policies

Basis of preparation

These financial statements have been prepared under the historical cost convention, as madified by the fair value of share-based payments and derivative
financial instruments in accordance with the Cempanies Act 1985 and applicable accounting standards.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these Company Financial
Statements,

As the Company heads a group of wholly owned subsidiaries and controls all of the subsidiary voting rights, the Company has taken advantage of the
exemption contained in FRS 8 and has therefore not disclosed transactions or balances with entities which form part of the Graup {or investees of the
Group qualifying as related parties). The consolidated Financial Statements of Sutton Harbour Holdings ple can be obtained from Nerth Quay House,
Sutton Harbour, Plymouth, PL4 ORA.

Taxation
UK Corporation Tax is provided at amounts expected to be paid using the tax rates and laws that have been enacted or substantiatly enacted by the
balance sheet date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date where transactions or events
have occurred at that date that will result in an obligation to pay more. or a right to pay less or 1o receive more, tax with the following exception:

Net deferred tax assets are recognised only 1o the extent that the directors consider that it is more likely than not that there will be suitable taxable profits ©
from which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the average tax rates that are expected to apply in the periods in which timing differences reverse,
based on tax rates and laws enacied or substantively enacted at the balance sheet date.

Investment in subsidiary and jeint venture companies

The investments in subsidiary companies are included in the Company’s balance sheet at cost less provision for impairment. Where shares in an associate
company are contributed on formation of a new joint venture or assodiate, in exchange for shares in the new joint venture or associate, the investment
in the new joint venture or associate is initially recorded at fair value plus acquisition costs, Any excess between the fair value plus acquisition costs and
the book value of the original shares conceded is regarded as an unrealised gain, recorded in a revaluation reserve and reported in the statement of total
recognised gains and losses. The investment is subsequently measured at cost less provision for impairment

Exemptions

The Directors have taken advantage of the exemption available under Section 230 of the Companies Act 1985 and not presented a profit and loss account
for the Company alone.

The Company has 1aken advantage of the FRS 29 ‘Financial Instruments: Disclosures, exemption and has not provided derivative financial instrument
disclosures for the Company alcne.

The Company has zlso taken advantage of the exemption from preparing a cash flow statement under the terms of FRS | 'Cash Flow Statement’ The cash
flows of the Company are included in the Sutton Harbour Heldings plc consolidated financial statements,

The Company is also exempt under the terms of FRS 8 ‘Related Parties’ from disclosing related party transactions with entities that are part of the Sutton
Harbour Holdings plc Group.

Dividends

Interim dividends are recognised when paid, final dividends are recognised when approved by the shareholders. Dividends unpaid at the balance sheet date
are only recognised as a liability at that date if they have been approved. Unpaid dividends that have not yet been approved are disclosed in the notes to the
financial statements.

Employee benefits: share-based payment transactions

The share option programme allows Group employees to acquire shares of the uttimate parem company: these awards are granted by the ultimate parent.
The share-based payments are all equity-settled and are measured at fair value. The fair value of options granted is recognised as an employee expense with
a corresponding increase in equity. The fair value is measured at grant date and spread over the period during which the employees become unconditionally
entitled to the options, The fair value of the options granted is measured using the Black-Scholes option pricing model, taking into account the terms and
conditions upon which the options were granted. The amount recognised as an expense is adjusted to reflect the actual number of share options that vest
except where forfeiture is due only to share prices not achieving the threshold for vesting. When the Company grants options over its own shares 1o the
employees of its subsidiaries it recognises. in its individual financial statements. an increase in the cost of investment in its subsidiaries equivalent to the
equity-settled share-based payment charge recognised in its consolidated financial statements with the corresponding credit being recognised directly in
equity.

Financial risk management
The financial risk management strategy of the Group in described in note 3 of the consalidated financial statements,
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b) Services provided by the company’s auditors

During the year the company obtained the following services from the company’s auditars:

2009 2008
Current ouditors: £000 £000
Fees payable to company's auditor for the audit of parent company financial statements 3 -
Fees payable to the company's auditor for other services:
Tax services 3 -
2009 2008
Predecessor auditors: £000 £000
Fees payable to company’s auditor for the audit of parent company financial statements - |
Fees payable to the company’s auditor for other services:
Tax services - 2

Cther services - N

The Caompany has no employees. The directors are not remunerated for their services to the company. Detalls of their remuneration for services provided to the
Group are included in the directors’ remuneration report on pages 28 to 30 of this document,

c) Dividends

The following dividends were declared and paid by the Company:

2009 2008
£000 £000
Ordinary shares
Final dividend paid in respect of year ended 3| March 2008 but not recognised as a liability in that year 1.5p per share
(2008: Final dividend paid in respect of year ended 31 March 2007 1.275p per share as adjusted for the one for
one capitalisation issue) 757 644
Interim dividend paid in respect of the year ended 3| March 200% 0.9p per share (2008: Interim dividend in respect
of the year ended 31 March 2008 0.9p per share) 455 454
Aggregare of dividends paid in the financial year 1,212 1,098

The Board of Directors proposes a final dividend on profit for the year ended 31 March 2009 of 1. 0p per share (£505.607) which 1ogether with the intecim
dividend of 0.9p per share (£454.969) gives a total dividend for the year of 1.9p per share (£940,576). As the final dividend has neither been voied by the
sharehatders nor been paid, it has not been charged to the income statement and is not recognised as a liability.

d) Investments

Investment Loan to Investment

in subsidiary joint in joint
undertakings venture venture Total
£000 £000 £000 £000

Cost

As at | April 2008 4,781 914 2212 7907
Additions - - - -
Share-based payments to employees of subsidiary undertakings (28) - - (28)
Equalisation receipt - - (F11} (Hb)
Disposals - (914) (2101} (3.015)
As at 31 March 2009 4,753 - - 4,753

On 30 September 2008, the Company disposed of its 50% interest in the joint venture company for proceeds of £2,745,000 (see next page). The Company no
longer has a loan to the joint venture company or an interest in the joint venture company.
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Subsidiary and joint venture componies:
AL 31 March 2009, the Company has the following investments in subsidiartes and joint ventures:

Class of
shares held Ownership Nature of Business
2009 2008

Sutton Harbour Company Ordinary 100% 100% Harbour Autherity
Sutton Harbour Services Limited Ordinary 100% 100% Marine Leisure & Property
Plymauth Fisheries Limited Ordinary 100% 100% Dormant
Sutton Harbour Development Limited Ordinary 100% 100% Dormant
Newquay Cornwall International Airpert Limited Ordinary 100% 100% Dormant
Plymauth City Airport Limited Ordinary 100% 100% Airport Operator
Air South West Limited Ordinary 100% 100% Airfine Operator
Sutten Harbour Partnerships Limited Ordinary 100% 100% Property
Sutton Harbour Property and Regeneration Limited Ordinary 100% 100% Property
Sutton Harbour Commercial Limited Ordinary 100% 100% Property
Sutton Harbour Projects Limited Ordinary 100% 100% Property
Sutten Harbour Car Parks Limited Ordinary 100% 100% Car Park Operator
Sutton Harbour Projects (No I) Limited Ordinary 100% 100% Property
Sutton Harbour Projects (No 2) Limited Ordinary 100% 100% Dormant
JV UK Company Limited Ordinary **% 50% Joint Venture Holding Company
LIFT Investments Limited Ordinary % *% Associate Helding Company
ReSound {Health} Limited Ordinary a4 *% Investment in Health Care Premises
ReSound {Mount Gould) Limited Ordinary **% *% Health Care Premises
ReSound (Cattedown) Limited Ordinary it 4 *% Health Care Premises
Community Solutiens for Primary Care {Sotent} Limited Ordinary % *% Holding Company
Solent Community Solutions Limited Crdinary **% *% Investment in Health Care Premises
Selent Community Solutions | Limited Ordinary % *% Health Care Premises

All of the above companies were incorporated in the United Kingdom and registered in England and Wales.

The year end of the above companies are the same as the parent company with the exception of Community Sotutions for Primary Care (Sclent) Limited,
Solent Community Sotutions Limited and Solent Community Soluticns | Limited, which have 31 December year ends.

*As at 31 March 2008, Sutten Harbour Holdings plc had a 50% holding in |V UK Company Limited. [V UK Company Limited, in turn, has a 62% holding in
LIFT Investments Limited and a 180% holding in Community Solutions for Primary Care (Solent) Limited. LIFT Investments Limited has a 60% holding in
ReSound (Health) Limited, ReSound (Mourt Gould) Limited and ReSound (Cattedown) Limited. Community Solutions fer Primary Care (Solent) Limited
has a 60% holding in Solent Community Solutions Limited and Solent Community Solutions | Limited.

** As at 31 March 2009, |V UK Company Limited is no longer a joint venture of Sutton Harbour Holdings plc. Although the Group has a 50% shareholding
in |V UK Company Limited, it no longer has any voting rights in relation to these shares and ne entitlement to receive any income from |V UK Company
Limited. Therefore, the results of |V UK Company Limited do not form part of these consolidated financial statements.

Prior to the 31 March 2008, the Company had a 62% hotding in LIFT Investments Limited which, in turn, had a 60% holding in ReSound (Health) Limited,
ReSound (Mount Gould) Limited and ReSound (Catiedown} Limited. The Company had joint control and therefore the investment in LIFT Investments
Limited was been treated as a joint venture in accordance with FRS 9 "Associates and joint ventures’,

On 31 March 2608, Sutton Harbour Holdings plc transferred its investment in LIFT Investments Limited to |V UK Company Limited in exchange for 50%
of the share capital of |V UK Company Limitec. The other 50% of the share capital of |V UK Company Limited was transferred to Community Solutions for
Primary Care (Holdings) Limited in exchange for its {00% holding in Community Solutions for Primary Care (Solent} Limited, The disposal generated an
unrealised gain of £2.02m which is shown in the revaluation reserve.

As at 31 March 2008, the Company had a 50% holding in [V UK Company Limited. The Company had 50% of the voting rights of |V UK Company Limited
with the other 50% being held by Community Selutions for Primary Care (Heldings) Limited. The Company had joint control of |V UK Company Limited
and the investment in |V UK Company Limited was treated as a joint venture in accordance with FRS 9 ‘Associates and joint ventures’,

On 30 September 2008, the Company disposed of its 50% holding in |V UK Company Limited. Although the Company has retained its 50% shareholding
in JV UK Company Limited, it no longer has any voting rights in relation to these shares and no entitlement to receive any income from fV UK Company
timited, The voting rights and entitlement to receive income have been assigned to Community Solutions for Primary Care {Holdings) Limited.
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The realised loss on the disposal was calcutated as follows:

£000
Proceeds received 2745
Invesiment in joint venture (3.014)
Transaction costs (23)
Realised loss on disposal of interest in jointg venture company (292)
The unrezlised gain of £2.02million recognised in the year to 31 March 2008 has now become realised.
As at 31 March 2009, the Company no longer has an interest in a joint venture company.
e) Debtors
2009 2008
£000 £000
Amounts falling due within one year:
Amounts owed by subsidiary undertakings 20,296 11,097
Other debtors and prepayments 26 72
Total debrors 20,322 11,169
f) Creditors: amounts falling due within one year
2009 2008
£000 £000
Bank overdraft 10.488 3942
Corporation tax 432 52
Other creditors 37 92
Amounts owed to subsidiary undertakings 11 1
Total creditors 11,0568 4,197
The following security has been given in relation to the bank overdraft facility:
- Mortgage Debenture from each entity in the Group
- Cross guarantee between all companies in the Group excluding Sutton Harbour Company
- First legal charges over named properties owned by the Group
- Legal charge from Sutten Harbour Holdings plc over shares in Sutton Harbour Company
- Accession agreement by Sutten Harbour Projects Limited
g) Creditors: amounts falling due after more than one year
2009 2008
£000 {000
Derivative financial instruments 94 -
94 .

Hedges of interest payments by interest rate swaps hedging future interest rate risk:

Fair value of financial liability of £94,000, contract for £6million at |.88p<t based on the GBP LIBOR rate ruling each month between 3| January 2009 and

3t January 2011,
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h) Called up share capital

Ordinary shares

In thousands of shares 2009 2008
In issue at the beginning of the financial year 50,489 24447
Issued for cash 72 BOO
One for one capitalisation issue - 25,242
In issue at the end of the financial year — fully paid 50,561 50489
2009 2008
£000 £000
Authorised
100,000,000 (2008:100,000.000) Ordinary shares of 25p each 25,000 25,000
Allotted, called up and fully paid
50,560,732 (2008: 50,489,400} Ordinary shares of 25p each 12,640 12,622
Shares classified in shareholders funds 12,640 12,622

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one vote per share at meetings of the

Company.

62.688 Ordinary shares of 25p each were issued on 11 December 2008 as employees exercised share options under the Company’s Save As You Earn
Share Option Scheme. The Company received £21,314 in consideration for the 62,688 share options exercised.

8.644 Ordinary shares of 25p each were issued on 18 December 2008 as employees exercised share options under the Company's Save As You Earn Share
Option Scheme. The Company received £2.33% in consideration for the 8.644 share options exercised.

i) Reserves

Share Share-based Profit and

premium payment Revaluation Hedging loss

account reserve reserve reserve account

£000 £000 £000 £000 £000

Balance at | April 2008 3 141 2019 - 101

Issue of shares 7 - - - -

Unrealised cost refating to the share-based payment schemes - (28) - - -
Transfer to profit and loss account: gain on exchange of shares

in joint venture company now realised - - (2,019 - 2,019

Effective portion of changes in fair value of cash flow hedges - - - (54) -

Dividends - - - - (1.212)

Profit for the year {note }) - - - - 347

Balance at 3§ March 2009 10 13 - (34) 1,255

Reveluation reserve

The revaluation reserve arose on the exchange of shares in the joint venture company as described in note d.

Hedging reserve

Non-distributable. The hedging reserve contains the effective portion of changes in the fair value of derivatives that are designated and qualify as cash

flow hedges.
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j) Reconciliation of movements in shareholders’ funds

2009 2008

£000 £000
Profit for the financial year 347 2,299
Dividends {see note ¢) {1.212) (1,098)
Retained (loss)/profit for the year {865) 1,201
Share issue : 18 199
Premium on share issue less costs 7 2,134
Share-based payments: value of subsidiary undertakings employee services (28} 44
Unrealised gain on exchange of shares in joint venture company - 2.019
Effective portion of changes in fair value of cash flow hedges {94) -
Net (decrease)/addition to shareholders’ funds : (962) 5.597
Opening shareholders' funds 14,886 9,289
Closing sharehotders’ funds 13,924 14886

k) Employee benefits

Share-based payments

Sutton Harbour Holdings plc aperates three share option programmes that allow all employees to acquire shares of the Company. Options are exercisable
at a price equal to BO% of the average quoted market price of the Company’s shares on the three standard market trading days pricr to the invitation for
employees to join the scheme. The vesting periods and expiry date of each scheme are detailed in the table below. £ach share option converts into one
ordinary share of Sutton Harbour Holdings plc. If the options issued under these schemes remain unexercised at the expiry date, the options expire, Options
are forfeited if the employee leaves the Company before the options vest, except in cases of retirement or redundancy. The share-based payments are all
equity-settied.

Options are not exercisable unless the employee completes a period of either three, five or seven years service and maintain their savings requirements,

The terms and conditions of the grants are as follows:

Number of
instruments Date from
as at March 3| Exercise Vesting which
Scheme 2009 Grant date price period exercisable Expiry date
2001 SAYE share option scheme — 7 year plan 21616 20 Dec 2001 340p 7 years | Dec 2008 31 May 2009
2005 SAYE share option scheme — 3 year plan 1.0t0 20 Dec 2005 925p 3 years | Feb 2009 31 jul 2009
2005 SAYE share option scheme — 5 year plan 233206 20 Dec 2005 925p 5 years ! Feb 201 3t Jul 2001
2005 SAYE share opiion scheme — 7 year plan 31418 20 Dec 2005 92.5p 7 years | Feb 2013 31 Jul 2013
2008 SAYE share option scheme — 3 year plan 140,310 29 Jan 2008 81.0p 3 years IMar201} 31 Aug 2011
2008 SAYE share option scherne = 5 year plan 201,757 29 Jan 2008 81.0p S years I Mar 2013 31 Aug 2013
2008 SAYE share option scheme — 7 year plan 27.147 29 Jan 2008 81.0p 7 years I Mar 2015 31 Aug 2015

* Adjusted for the one for one capitalisation issue

The number and weighted average exercise prices of share options are as follows:

Weighted

average Weighted
exercise Number average Number
price of options  exercise price of options
2009 2009 2008 2008
Qutstanding at the beginning of the financial year 82.7p 1,164,643 B5.6p 874732
Cancelled during the year 88.5p (436,847) 92.3p (173926)
Exercised during the year 34.0p (71,231 925p {6130y
Granted during the year N/Ap - 810p 469967
Ourstanding at the end of the financial year g4.lp 656,464 827p 1164543
Exercisable at 31 March 22,626 -
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The weighted average share price at the date of exercise of share options exercised during the period was 45.0p (2008: 125.7p),

The options outstanding at the year end have an exercise price in the range of 34p to 92.5p and a weighted average remaining contractual life of 3.18 years

(2008: 3.49 years).

.

The fair value of the options is measured at the date of grant using a Black-Schotes option pricing model.

The inputs into the Black Scholes model are as follows:

Options granmted |an 2008
5 year plan

Options granted Dec 2005

3 year plan
Fair value at measurement date 34.7p
Grant date share price 101.5p
Exercise price 81.0p
Expected volatility 33.3%
Expected life 3.llyrs
Dividend yield £.50%
Risk-free interest rate 4.13%

7 year plan 3year plan Syearplan 7 yearplan
32.5p 3%.5p 45.5p 48.5p
101.5p 115.5p 115.5p 115.5p
81.0p 92.5p 92.5p 92.5p
25.6% 32.75% 32.36% 30.72%
liyrs 3.42yrs S.2yrs 7\ 2yrs
1.50% 1.39% 1.39% 1.39%
4.30% 4.18% 4.18% 4.16%

The expected volatility was determined by calculating the historical volatility of the Group's share price based on an analysis of weekly share prices over
three. five and seven years prior to the date of granl, It has been assumed that similar levels of volatility wili continue in the future.

There are no market conditions associated with the share option granis.

The expected life used in the model assumes that employees exercise their options at the earliest opportunity.
The risk-free interest rate is based on the yield avalable on zero-coupon government tonds of duration equal 1o the terms of 1he options.

The total recognised in the share-based payment reserve for the period arising from share-based payments are as follows:

Equity settled share-based payments

200% 2008
£000 £000
(28) 44

1} Contingencies

The Company has given an unlimited guarantee in respect of bank borrowings of all subsidiary companies. At 31 March 2009, these borrowings amaounted

1o £8,293,000 (2008: £4,134.000).

m) Ultimate parent company and controlling party

Sutton Harbour Holdings plc is the ultimate parent company of the Group and hence there is no separate controlling party. The consolidated financial
statements of the Group headed by Sutton Harbour Holdings ple are presented separately on pages 34 1o 67 of this document. The results of the company

are not consolidated in any other group's finzncial statements.
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