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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
CHAIRMAN’S STATEMENT

For the year ended 31 March 2010

CHAIRMAN'S STATEMENT

This has been a year of transition for the Groumating in the significant fund-raising in Deceentl2009 based
on the strategy to build a blue collar complianasibess.

| set out in my letter to shareholders of 8 Decen009 that strategy and | am pleased to repat gwogress,
post balance sheet date, with key acquisitioneénatater treatment and hygiene and fire protectemtors.

Following a review by management of the Employnssvices division — PES, HSD and TEBC - a decisias
made to dispose of this loss making division to thenagement team of that division. This transacti@s
concluded on 4 January 2010.

As part of our strategic refocusing of the busirteesdirectors had identified a number of targehpanies that they
believed could be acquired to provide a platformdmwth in the water treatment and hygiene, pestrol and
prevention and fire protection compliance markétsorder to drive this strategy, a new CEO, witgndicant
experience in growing compliance based businessethr Prowse — was appointed. In December 200gdier do
fund these future acquisitions the Board compl¢hedraising of £9.5m (net of expenses) throughigkee of new
ordinary shares, primarily to institutional invest@t the same time as undertaking a capital rardsgtion of the
existing equity base.

The attached accounts and this statement dealalhcwith the Group trading activities prior the impact of any
of the strategic acquisitions undertaken sinceniirel year end, but do reflect the balance sheehgthening of
the capital raising in December 2009. Regardingtinaing activities, the Group made an operating lbsfore
exceptional items of £1,256,000 (2009: loss £199),@d0 revenue of £547,000 (2009: £nil).

On 2 February 2010, our Energy Services divisiaquaed a controlling interest in Simon West Limitéadding as
CEA Link. This is a key job management softwaredfplan for tendering energy certification and otkkempliance
based services.

We ended the year with a clear strategic directind focus, a strengthened Board and a pipeline@disition
activity that brings new impetus to enhancing shelder value.

BOARD CHANGES

Both lan Rummels and David Collett stood down frtm Board at the General Meeting in December which
approved our placing. lan led the buy out of thepxyment Services division from the Company and iDavent
on to pursue other business interests. | wouldtbkihank them both for their efforts and suppedrahe years.

John Prowse took on the role of CEO on 24 Decerdb8® and has led the move into compliance baseHetsar
He has a first class track record in building caenate businesses and has already proved his ainilityaking
targeted acquisitions within the sector.

The Board was further strengthened in February 2§1the appointment of Richard Hodgson as Finaricecior.

Richard has a strong background in support senbosmesses and his skills in integrating busiresal play a
key element in our future success.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
CHAIRMAN’S STATEMENT

For the year ended 31 March 2010

CURRENT TRADING AND PROSPECTS

The Group is now heavily focussed around the faue @reas of water treatment and hygiene, fireeptimmn, pest
control and prevention and energy consultancy antification.

These sectors have businesses which have relatigiy margins, and operate in fragmented, regulativiven
markets where customers are seeking effective Hioitat levels of service. This provides us wittetopportunity
to offer a platform for integrated services witliiese sectors whilst driving operational synergies.

Post balance sheet date, the Company has acgn@emhtire issued share capital of Waterchem Limitedeading
national provider of water treatment and hygieneises for an initial consideration of £5.534m. Jihias been
satisfied by a payment of £4.0m in cash, the isdulwan notes to the value of £533,919 and theeissunew
ordinary shares to the value of £1m. Further defemash may become payable , dependent upon tivergiebf

specified profit targets for the year to 31 Decengi¥ 0.

Additionally, on 4 May the Company completed thesition of the entire issued share capital of fayFire
Protection Limited for an initial cash consideratiof £2.392m and the acquisition of the businest assets of
Professional Fire Solutions Limited for an initiehsh consideration of £121,951. In each case thdore are
staying with the businesses and are eligible f& gmayment of deferred consideration depending ughen
achievement of agreed levels of EBITDA during theneout periods.

To assist with the continuing level of acquisitiactivity anticipated by the Company the Board hgieed a £5M
multicurrency revolving credit facility with HSBCak plc.

The Board has also taken the opportunity to dismdsthe company’s remaining 50% interest in Wyaitht8ch
Limited and its 25% investment in Audio Medical @ees Limited.

Currently, the Board are continuing to review a bemof other strategic acquisitions within all afrdfour core
business areas identified previously.

We now have a focussed business operating in abééitmarket sectors and a management team thamnisitted
to driving shareholder value from a consolidatibactivities within our core strategic marketplaces

Bob Holt
28 May 2010
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
REPORT OF THE DIRECTORS

For the year ended 31 March 2010

The Directors present their report together wittaficial statements for the year ended 31 March.2010

Principal activities

The Group operates primarily as a service provimfecompliance and regulatory services within thetewva
treatment and hygiene , fire protection, pest @drand prevention and energy consultancy and watibn
marketplaces.

Business review
A review of the business is provided in the Chainfeatatement.

There was a loss for the year after taxation oBE3,000 (2009: loss £1,172,000). The Directorsndo
recommend payment of a dividend and the loss tesftire been deducted from reserves.

Key performance indicators (‘KPIs")

The Group has undergone significant change duhadast year, with new management and a differesiniess
model, as explained in the Chairman’s statemenhs€guently, the KPIs of the Group are being estiabd
during the forthcoming year.

Risk Management

Risk is an accepted part of doing business. Thai@sdinancial risk management is based upon s@aathomic
objectives and good corporate practice. The Boasl dverall responsibility for risk management antkrinal
control within the context of achieving the Grouplgectives.

Our process for identifying and managing riskseisait in more detail within the Corporate Goveg®aBtatement.
The key risks and mitigating factors are set olthlwe The Group seeks to manage financial rislertsure
sufficient liquidity is available to meet the iddiable needs of the Group and to invest cash assafiely and
profitably. Short-term flexibility is achieved thugh the use of the bank overdraft facilities.

The Group does not undertake any trading activitiniancial instruments. All activities are trantatin Sterling.

The Group reviews the credit quality of customerd Bmits credit exposures accordingly. All trageeivables are
subject to credit risk exposure. However themaspecific concentration of credit risk as the ante recognised
represent a large number of receivables from varoustomers.

Payment policy

The Company acts purely as a holding company argliés is non-trading. Accordingly no payment pplias
been defined. However, the policy for Group trgdiompanies is to set the terms of payment witiplsens when
agreeing the terms of the transaction, to ensuppligus are aware of these terms and to abide &y .tiverage
creditor days for the year are d8ys (2009: 62 days).

Directors

The present membership of the Board is set outbelo
Bob Holt and Reg Pomphrett served throughout thelevbf the financial year.
Bob Holt

Reg Pomphrett
David Robertson Resigned 8 April 2009

lan Rummels Resigned 24 December 2009

David Curtis Resigned 8 April 2009

David Collett Appointed &pril 2009, resigned 24 December 2009
John Charlton Appointed 8 April 2009

Andy Russell Appointed 8 April 2009, resigned 3@®enber 2009
John Prowse Appointed 24 December 2009

Richard Hodgson Appointed 1 February 2010
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
REPORT OF THE DIRECTORS

For the year ended 31 March 2010

Directors’ remuneration

Salaries and Benefits in Compensation Pension

fees kind for loss of office Total Contribution
£000 £000 £000 £000 £000
John Charlton 70 - - 70 -
David Collett 54 - 62 116 -
David Curtis 12 - 28 40 -
Richard Hodgson 25 - - 25 -
Bob Holt 15 - - 15 -
Reg Pomphrett 29 - - 29 -
John Prowse 83 - - 83 -
lan Rummels 58 - - 58 2
Andy Russell 7 - - 7 -
353 - 90 443 2

£10,000 of the salary paid to lan Rummels and BIB¢f the fees to Reg Pomphrett were satisfiechbydsue of
ordinary shares at 1.25p each.

Directors' responsibilities for the financial statanents

The Directors are responsible for preparing the wahrReport and the financial statements in accaamith
applicable law and regulations.

Company law requires the Directors to prepare firnstatements for each financial year. Under that the

Directors have elected to prepare the Group firsnsiatements in accordance with International réis

Reporting Standards (‘IFRS’) as adopted by the gemo Union. The Company financial statements haenb
prepared using UK GAAP. The financial statemenésraquired by law to give a true and fair view lod state of
affairs of the Company and the Group and of thditpor loss of the Group for that year. In preparithese

financial statements, the Directors are required to

« select suitable accounting policies and then affygyn consistently;

* make judgements and estimates that are reasonableradent;

e state whether IFRS (and UK GAAP in respect of ffment company financial statements) have been
complied with, subject to any material departurissldsed and explained in the financial statements;

e prepare the financial statements on the going qongasis unless it is inappropriate to presume tti@agroup
will continue in business.

The Directors are responsible for keeping adegaeteunting records that disclose with reasonaldaracy at any
time the financial position of the Group and enathlem to ensure that the financial statements cpmjith the
Companies Act 2006. They are also responsible dfegsiarding the assets of the Group and henceaking
reasonable steps for the prevention and detecfibmawed and other irregularities.

In so far as the Directors are aware:
« there is no relevant audit information of which ®empany's auditors are unaware; and

« the Directors have taken all steps that they otmhtave taken to make themselves aware of anyaeieaudit
information and to establish that the auditorsaavare of that information.

The Directors are responsible for the maintenamckirtegrity of the corporate and financial infotioa included
on the company's website. Legislation in the Whikingdom governing the preparation and dissenonatf
financial statements may differ from legislatioroither jurisdictions.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
REPORT OF THE DIRECTORS

For the year ended 31 March 2010

Going Concern

At 31 March 2010 the Group had net cash at bark6dm. As described in the post balance sheett esastion
below the Group has made acquisitions since the ged utilising £6.5m of cash and has obtained rik haan
totalling £1.25m. These acquisitions are expedtede cash generative and consequently the diedtiave
reviewed forecasts and believe that the Group llesjumte bank facilities in place to continue in ragienal
existence for the foreseeable future. For thisagrahey continue to adopt the going concern bagiseparing the
financial statements. This is disclosed in the antiag policy on Going Concern.

Post Balance Sheet Event
On 6 April 2010, the Group acquired the entire éskishare capital of Waterchem Limited. Details lnf t
acquisition are set out in note 20 to the accounts.

On 4 May 2010, Green Compliance plc acquired thgesissued share capital of Mayfair Fire Protettiomited
and the business and assets of Fire ProtectiontddmDetails of this acquisition are set out inen80 to the
accounts.

Auditor

Grant Thornton UK LLP offer themselves, and areoremended by the Board, for reappointment under the
provisions of section 489 of the Companies Act 2008esolution to that effect will be proposed la tAnnual
General Meeting.

ON BEHALF OF THE BOARD

John Prowse
Chief Executive Officer
28 May 2010
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

CORPORATE GOVERNANCE

Introduction

The Company is committed to applying high standafdsorporate governance, integrity and busindsis#to all
activities. Under the rules of the Alternative éstment Market the Company is not required to cgmith the
Combined Code. However the Board is accountabilee@Company’s shareholders for good corporate maviee
and has therefore taken steps to comply with thmtihieed Code in so far as it may be applied praltficgiven the
size of Green Compliance plc and the nature afperations.

The Board of Directors

The Board of Directors comprises five members ctimgj of two Non-Executive Directors and three BExae
Directors.

Each of the Non-Executive Directors is considengthie Board to be independent of management aedtioen
any relationship which might materially interferéiwthe exercise of independent judgement. Therddaes not
consider the Non-Executive Directors’ shareholdimgginge on their independence. The Non-Executieenbers
bring experience at a senior level of businessaijwars and strategy. A summary of the terms amdlitions of
appointment of the Non-Executive Directors is afalik on request from the Company Secretary.

The Board meets regularly throughout the year dsaseon an ad-hoc basis, as required by timecafibusiness
needs. Management supply the Board with appropaiadietimely information and the Directors are fireseek any
further information they consider necessary. WB@gctors are unable to attend a meeting, theydvised of the
matters to be discussed and given an opportunityatice their views known to the Chairman prior te theeting.

The company supports the concept of an effectiver@®teading and controlling the Company. The Basrd
responsible for but not limited to:

e approving company policy and strategy;

e corporate governance and risk management;

e business development including major investmentisdigposals;
e approval of annual budgets and major capital exjenag

e appointment, termination and remuneration of Degtand

< financial reporting and audit.

All Directors have access to the Company Secretiy is responsible for ensuring that Board procesiand
applicable rules and regulations are observed. Bingctor, on appointment and throughout their mer\s entitled
to receive any training they consider necessafylfib their responsibility effectively.

Board Committees

The Board has established two Committees, eachabatirly defined terms of reference, procedures,
responsibilities and powers. The Terms of Refezemfdche Committees are available from the Comagyretary.
The Chairman of each Committee provides a repaahgfmeeting of that Committee at the next Boardting.

Through the Audit Committee, the Directors ensteintegrity of financial information, the effeatiness of
financial controls and internal control. The Remation Committee sets the remuneration policyEaecutive
Directors and determines their individual remurierarrangements.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

CORPORATE GOVERNANCE

Relations with Shareholders

The Company values the views of its shareholdeds@cognises their interest in the Company's stysaad
performance, Board membership and quality of mamage. It, therefore, holds meetings with and makes
presentations to its institutional shareholderdiscuss objectives.

The principal methods of communication with privateestors remain the Annual Report and Accouhgs;iterim
statement and the Company websitev.greencomplianceplc.comin addition, the AGM is used to
communicate with private investors and they aremeraged to participate. Separate resolutions rangoged on
each issue so that they can be given proper caasiole and there is a resolution to approve theuahReport and
Accounts. The Company counts all proxy votes aitidivdicate the level of proxies lodged on eackalation.

The Chairman maintains contact with the principereholders.

Accountability and Audit

The Board presents a balanced and understandaglgsasent of the Group's position and prospectsimterim
and price-sensitive reports and reports to regidats well as in the information required to bespnted by
statutory requirements.

The Board reviews the independence and objectifitiie external auditors. This includes reviewiing nature
and extent of non-audit services supplied by thereal auditors to the Group, seeking to balangeatibity and
value for money.

Internal control and Risk Management

The Board is responsible for maintaining a sourgiesy of internal control to safeguard the sharedrsid
investment and the company's assets and for ravigitd effectiveness. Such a system is designethttage, but
not eliminate, the risk of failure to achieve besia objectives. There are inherent limitationsrin control system
and accordingly even the most effective systemspcavide only reasonable, and not absolute, assaragainst
material misstatement or loss.

The Board of Directors has overall responsibildy the Company’s system of internal control andrésiewing its
effectiveness.

A system of business risk identification, assesdrard evaluation is in place within the managenpeotess
throughout the Group. Strategic risks are regylaviewed by the Board. Risks relating to the &etvities
within the subsidiary operating units are assessatinuously.

The Group’s operating procedures include a comm&tie system for reporting financial and non-finahc
information to the Board including:

e preparation strategy plans for business development

e preparation and review of annual budgets

« review of the business at each Board meeting, fiegon any new risks arising (for example key ¢jesn
in the market).

* Review and approval of all acquisitions and latgens of capital expenditure.
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REPORT OF THE INDEPENDENT AUDITORS TO THE MEMBERS O F

GREEN COMPLIANCE PLC

We have audited the financial statements of Greemgliance Plc for the year ended 31 March 2010 kwhic
comprise the group consolidated statement of filmhrmosition and parent company balance sheet,gtbhep
consolidated statement of comprehensive income,gtioep consolidated statement of cash flows, theugr
consolidated statement of changes in equity, aeddlated notes. The financial reporting framewtbik has been
applied in the preparation of the group financtatements is applicable law and International Fire@rReporting
Standards (IFRSs) as adopted by the European Uhtan financial reporting framework that has beepliag in
the preparation of the parent company financialestents is applicable law and United Kingdom Acdmm
Standards (United Kingdom Generally Accepted ActiognPractice).

This report is made solely to the company’s membessa body, in accordance with Chapter 3 of Parbflthe
Companies Act 2006. Our audit work has been unklentgo that we might state to the company’s memihexse
matters we are required to state to them in ant@slireport and for no other purpose. To the &illextent
permitted by law, we do not accept or assume resbitity to anyone other than the company and thegany’s
members as a body, for our audit work, for thioorgpr for the opinions we have formed.

Respective responsibilities of directors and audits

As explained more fully in the Directors’ Respoiiliies Statement set out on page 4, the direcioesresponsible
for the preparation of the financial statements &ordbeing satisfied that they give a true and fagw. Our
responsibility is to audit the financial statemeimts@ccordance with applicable law and Internati@®tandards on
Auditing (UK and Ireland). Those standards requiseto comply with the Auditing Practices Board’sP@&s)
Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financisfatements is provided on the APB's website at
www.frc.org.uk/apb/scope/UKNP

Opinion on financial statements

In our opinion:

< the financial statements give a true and fair vadfvthe state of the group's and of the parent caorylpa
affairs as at 31 March 2010 and of the group'sflasthe year then ended,;

« the group financial statements have been propedpared in accordance with IFRS as adopted by the
European Union;

« the parent company financial statements have beggegdy prepared in accordance with United Kingdom
Generally Accepted Accounting Practice; and

< the financial statements have been prepared inrd@coe with the requirements of the Companies Act
2006

Opinion on other matter prescribed by the Companiegi\ct 2006

In our opinion the information given in the DirexdbReport for the financial year for which theditial statements
are prepared is consistent with the financial stet&s.
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REPORT OF THE INDEPENDENT AUDITORS TO THE MEMBERS O F

GREEN COMPLIANCE PLC

Matters on which we are required to report by excefion

We have nothing to report in respect of the follogvmatters where the Companies Act 2006 requirés report to
you if, in our opinion:

e adequate accounting records have not been kegtebgarent company, or returns adequate for out audi
have not been received from branches not visitedshpr

« the parent company financial statements are nagiaement with the accounting records and retems;

e certain disclosures of directors’ remuneration #jgetby law are not made; or

« we have not received all the information and exglimms we require for our audit.

J Geraint Davies

Senior Statutory Auditor

for and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
Bristol

28 May 2010
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

The principal accounting policies adopted in theparation of these consolidated financial statesarg set out
below:

Basis of preparation

The consolidated financial statements have begraped in accordance with applicable Internatioria&fcial
Reporting Standards (IFRS) as issued by the Iniems Accounting Standards Board as adopted b¥the

The financial statements have been prepared uhddristorical cost convention. The principal astng policies
of the group are set out below.

The accounting policies adopted in these finarstetements have been applied throughout all pesndsomply
with each IFRS that is mandatory for accountindgusr ending on 31 March 2010.

IAS 1 Presentation of Financial Statements (Revi#iV) requires presentation of a comparative loalaheet as
at the beginning of the first comparative periads@me circumstances. The directors consider hirats not
necessary this year because the 2008 balance shidaet same as that previously published.

Basis of consolidation

The Group financial statements consolidate thoskeoCompany and of its subsidiary companies dnagvto 31
March 2010. Intra-group transactions are elimidiate consolidation and all figures relate to exaétransactions
only. Subsidiaries are entities over which theuprbas the power to control the financial and djreggolicies so
as to obtain benefits from its activities.

Acquisitions of subsidiaries are dealt with by thechase method. The purchase method involvestwgnition at
fair value of all identifiable assets and liabd@gi including contingent liabilities of the subaigj, at the acquisition
date, regardless of whether or not they were regbid the financial statements of the subsidiargrpo
acquisition. On initial recognition, the assetd &abilities of the subsidiary are included in t@nsolidated
balance sheet at their fair values, which are assa as the bases for subsequent measuremenbidaece with
the Group accounting policies. Goodwill is stadétr separating out identifiable intangible ass&sodwill
represents the excess of acquisition cost ovefathgalue of the Group's share of the identifiahét assets of the
acquired subsidiary at the date of acquisition.

Goodwill

Goodwill representing the excess of the cost otimitipn over the fair value of the Group's shafréhe
identifiable net assets acquired, is capitalisetiraniewed annually for impairment. Goodwill is iGad at cost less
accumulated impairment losses. Negative goodsvilecognised immediately after acquisition in thafipor loss.

There is no re-instatement of goodwill that was dised prior to transition to IFRS. Goodwill preusly written
off to reserves is not written back to profit osg¢oon subsequent disposal.

Intangible assets

Licenses, representing purchased exclusive distoibuagreements, are included at cost. Distributihts

acquired or acquired as part of a business conibmate deemed to have an indefinite useful life are tested for
impairment annually. On acquisition, that part loé excess of consideration over tangible net édsttified as
attributable to customer contracts is capitalised amortised over three years. Development softivarespect of
future revenue generating activity is capitalized aritten off over three years.

Revenue

Revenue is measured by reference to the fair v@lwensideration received or receivable by the @rfor goods
supplied and services provided, excluding VAT anadi¢ discounts. Revenue represents the fair \lgervices
provided as a proportion of the total value offiked fee contract.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

Property, plant and equipment

Property, plant and equipment is stated at cospfrgepreciation and any provision for impairment.
The gain or loss arising on the disposal of antassketermined as the difference between the dalgmoceeds and
the carrying amount of the asset and is recogrirsdte profit or loss.

Depreciation

Depreciation is charged so as to write off the desk estimated residual value of assets by equalizh
installments over their estimated useful lives.ifes value and useful economic lives are revieamdually. The
rates generally applicable are:

Office equipment 20 - 33%
Fixtures and fittings 20 - 33%
Motor vehicle 25%

Impairment testing of goodwill and other intangible assets

For the purposes of assessing impairment, assetgauped at the lowest levels for which theresaparately
identifiable cash flows (cash-generating unitsk aresult, some assets are tested individuallyrfpairment and
some are tested at cash-generating unit level.d@itlas allocated to those cash-generating uthitt tire
expected to benefit from synergies of the relatesiiess combination and represent the lowest leiin the
Group at which management monitors the related ftasis.

Goodwill, other individual assets or cash-genegatinits that include goodwill and other intangibisets with an
indefinite useful life are tested for impairmentedst annually.

An impairment loss is recognised for the amounivhich the asset's or cash-generating unit's cayrgmount
exceeds its recoverable amount. The recoveralbdaiains the higher of fair value, reflecting markenditions
less costs to sell, and value in use based ontamai discounted cash flow evaluation. Impairmesses
recognised for cash-generating units, to which gélbtias been allocated, are credited initiallytthe carrying
amount of goodwill. Any remaining impairment lascharged pro rata to the other assets in the gasérating
unit. With the exception of goodwill, all assets aubsequently reassessed for indications thiatgairment loss
previously recognised may no longer exist.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

Inventories

Inventories are stated at the lower of cost andawisable value.

Pension Costs

The Group operates a defined contribution pensiberme for employees. The assets of the schemelare h
separately from those of the Group. The annualitiutions payable are charged to the profit or.loss

Discontinued operations

A discontinued operation is a cash-generating onig group of cash-generating units, that eitlasrlfeen disposed
of, or is classified as held for sale, and:

e represents a separate major line of business graghical area of operations;

* is part of a single co-ordinated plan to disposa séparate major line of business or geograpareal of
operations; or

* is a subsidiary acquired exclusively with a viewdgale.

The disclosures for discontinued operations inptfier year relate to all operations that have bdisoontinued by
the balance sheet date for the latest period pieden

Leased assets

All leases are regarded as operating leases arghfiments made under them are charged to the prdéiss on a
straight line basis over the lease term. Leaseniives are spread over the term of the lease.

Taxation

Current tax is the tax currently payable basedamalile profit for the year.

Deferred income taxes are calculated using thditiainethod on temporary differences. Deferrexlita
generally provided on the difference between theyteg amounts of assets and liabilities and tteirbases.
However, deferred tax is not provided on the ihitieognition of goodwill, or on the initial recogon of an asset
or liability unless the related transaction is aibass combination or affects tax or accountinditpro

Deferred tax on temporary differences associatéd stiares in subsidiaries is not provided if rezkeos these
temporary differences can be controlled by the Grand it is probable that reversal will not  acituthe
foreseeable future. In addition, tax losses aliblo be carried forward as well as other incoaxecredits to the
Group are assessed for recognition as deferrealstsets.

Deferred tax liabilities are provided in full, witto discounting. Deferred tax assets are recognesthe extent that
it is probable that the underlying deductible tenapy differences will be able to be offset agafstire taxable
income. Current and deferred tax assets anditiebibre calculated at tax rates that are expeaotagply to their
respective period of realisation, provided theyeracted or substantively enacted at the balaremst dlate.

Changes in deferred tax assets or liabilities acegnised as a component of tax expense in tha prdbss, except
where they relate to items that are charged ortecédirectly to equity in which case the relatededred tax is also
charged or credited directly to equity.

Cash and cash equivalents

Cash and cash equivalents comprise cash on handeamahd deposits, together with other short-terghly
liquid investments that are readily convertibl@ikhown amounts of cash and which are subject iosagnificant
risk of changes in value.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

Exceptional items

Exceptional items fall within operating and finaalcictivities of the Group but are identified aseptional items
by virtue of their size, nature or incidence. Thiésms are disclosed in aggregate on the faceeo$tditement of
comprehensive income to aid an understanding oGtieeip’s financial performance. Transactions whitdy give
rise to exceptional items are principally gainsomses on disposals of investments or subsidianagr
restructuring programmes or costs of integratirguaed businesses.

Loans and receivable financial assets

Loans and receivable financial assets are initimgasured at fair value and subsequently recogaisachortised
cost using the effective interest method, lessipion for impairment. Any change in their valueaihgh
impairment or reversal of impairment is recognisethe profit or loss.

Provision against Loans and receivable financisétssis made when there is objective evidencahieagroup will
not be able to collect all amounts due to it incrdence with the original terms of those receivabléhe amount of
the write-down is determined as the difference betwthe asset's carrying amount and the presarg oél
estimated future cash flows.

Financial liabilities

Financial liabilities are initially recorded at ¢@d then subsequently at amortised cost usingfthetive interest
method, with interest-related charges recognisexhascpense in finance cost in the profit or loss.

Provisions

A provision is recognised in the balance sheet wiherGroup has a present legal or constructiveyatitin as a
result of a past event, the obligation can be medsteliably, and it is probable that an outflowegbnomic
benefits will be required to settle the obligatitfrthe effect is material, provisions are deteredrby discounting
the expected future cash flows at a pre-tax ratertflects current market assessments of thewaha of money
and, where appropriate, the risks specific to tigistry.

Share-based payments

The Group issues equity-settled payments to ceetaiployees. Equity-settled share-based paymentseasured
at fair value at the date of grant. The fair vadegermined at the grant date of the equity-setlede-based
payments is expensed on a straight-line basistbeevesting period, together with a correspondirogdase in
equity based on the Group’s estimate of sharesatifiatventually vest.

Fair value is measured by use of the Monte Carldehd he expected life used in the model has bdprsted,
based on management’s best estimate, for the £ffiécton-transferability, exercise restrictions &ethavioral
considerations.

Upon exercise of share options, the proceeds redeiet of attributable transaction costs are ceddiv share
capital, and where appropriate to share premium.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

Capital Maintenance

The Group's objectives when managing capital are:

 to safeguard the entity's ability to contingeaagoing concern, so that it can continue to pie@veturns for
shareholders and benefits for other stakeholdats, a

« to provide an adequate return to shareholdemibing products and services commensurately thighlevel of
risk.

The Group sets the amount of capital in proportmrisk. The Group manages the capital structuceraakes
adjustments to it in the light of changes in ecoitoeonditions and the risk characteristics of thderlying assets.
In order to maintain or adjust the capital struefuhe Group may issue new shares, or sell assetgltice debt.
Due to the Group's financial position it cannatrently issue dividends.

Consistently with others in the industry, the Grangnitors capital on the basis of the debt-to-sigjd capital ratio.
This ratio is calculated as net debt + adjustedtalapNet debt is calculated as total debt (as shiwthe balance
sheet) less cash and cash equivalents. Adjustéhlcapmprises all components of equity (ie shagital, share
premium, minority interest, retained earnings, emaluation surplus) other than amounts recogriiseguity
relating to cash flow hedges.

Reserves
The following reserves are maintained:
Share premium account — to account for the exdetbe value of shares issued over the their nonanaunt;

Merger reserve — to account for the excess of dheevof shares issued for cash over the their nalmimount in
respect of shares issued when the requiremengla@faf Companies Act 2006 apply;

Capital contribution — to account for liabilitieengonally discharged by an officer of the company.
Significant judgments and estimates

The preparation of financial statements requiresagament to make estimates and judgements that #ite
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdate of the financial
statements and the reported amounts of incomexpehditure during the reported period. The estisated
associated judgements are based on historicaliexgerand various other factors that are believdzbtreasonable
under the circumstances, the results of which fitrenbasis of making judgements about carrying wbi@assets
and liabilities that are not readily apparent frother sources.

The estimates and underlying judgements are red@mean ongoing basis. Revisions to accountingnestis are
recognised in the period in which the estimateisgsed if the revision affects only that periodjrothe period of
the revision and future periods if the revisioreafs both current and future periods.

In the preparation of these consolidated finarsti@iements, estimates and judgements have beenlayjade
management concerning the selection of discoues naged within impairment reviews, calculatingfeievalues
of deferred consideration, the valuation of intéheg on business combinations, and the expectéddl lise of
intangibles. Actual amounts could differ from thestimates.

Management has made the following estimates thag thee most significant effect on the amounts recseg in
the financial statements

Intangible Assets — intangible assets are heldsttand are reviewed for impairment on a regulaishaChanges in
the underlying assumptions could have significamtations on carrying value. Further informationiotangible
assets is contained within note 9 to the Accounts
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

Significant judgments and estimates (continued)

Share based payments - the fair values of opticensted have been determined using the Monte Catloro
pricing model. Significant estimates involved i ttalculation include share price volatility, thepectation of
meeting performance conditions, and the risk-freerest rate. Details of these judgements aredeclun the
share-based employee remuneration note.

Recoverability of debtors — all debtors are assbasdo whether it is believed that all amountsateethe
company are recoverable. Should the assessmecat@dhat not all amounts will be recoverable @vjsion for
the full amount of the shortfall is made.

Adoption of new and revised International FinancialReporting Standards (‘IFRS’) and AIM Rules

The accounting policies adopted in these cons@difihancial statements are consistent with thé$keecannual
financial statements for the year ended 31 Mard®2@ith the exception of the following standaraisiendments
to and interpretations of published standards atbguring the year:

The following standards, interpretations, and amagrts to standards and revised AIM Rules were #@ffeduring
the year ended 31 March 2010 and have been adbptibd Group:

* IFRS 8 ‘Operating Segments’ — The standard replés8dlL4 ‘Segment Reporting’, and aligns operating
segments reported to those segments reportedaliteto senior management. The basis for the setgmen
under IFRS 8 is set out in Note 1 to the accodiris. standard does not change the recognition,
measurement, or disclosure of transactions in¢insalidated financial statements;

« |AS 1 R ‘Presentation of financial statements’ -eE@mendment requires “non-owner” and “owner”
changes in equity to be presented separatelysdtraluires that where a statement of financiatipass
restated that the opening statement of financisitipm is also disclosed and consequently thaethre
columns rather than two will be reported. Entittas also choose whether to present one or two
performance statements. The Group has chosengerrene performance statement. A further impact of
the amendment is that the primary statements haee tenamed.

« Amended AIM Rule 19 requires disclosure of direstoemuneration earned in respect of the financial
year by each director of the AIM company actingiich capacity during the financial year. Relevant
disclosures are set out in the Directors’ Report.

The following standards, interpretations, and amasus to standards were effective during the yedeeé 31
March 2010, but had no material impact on the Group

« Amendments issued as part of annual improvemen&R8s (May 2008);

« Amendments to IFRS 7 Improving Disclosures abonaFRcial Instruments;

* Amendments to IFRIC 9 and IAS 39 ‘Embedded denesti’;

e |FRIC 13, ‘Customer loyalty programmes’;

* IFRIC 15 *Agreements for the construction of resiia¢es’

* |AS 23 R ‘Borrowing costs’ — the amendment requtfest borrowing costs incurred in the construction
and production of qualifying assets commenced &ftéanuary 2009 are capitalised;

* IFRS 2 (Amendment), ‘Share-based payment’, effeclir accounting periods beginning on or after 1
January 2009. The amendment to the standard Me#ng conditions to service conditions and
performance conditions. The amendment also spechit all cancellations, whether by the entitppr
other parties, should receive the same accounggrbent, i.e. acceleration of the expense baséideon
grant date fair value.

The following standards, interpretations, and amagts to existing standards are not yet effectnceleve not
been early adopted by the Group:
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

PRINCIPAL ACCOUNTING POLICIES

IFRS 3 R, ‘Business combinations’ — the reviseddad requires that all acquisition related costst@ be
expensed in the period incurred rather than aduléluket cost of the investment, that changes to egeiit

Adoption of new and revised International FinancialReporting Standards (‘IFRS’) and AIM Rules
(continued)

consideration following a business combinationsdmawn in the statement of comprehensive income
rather than changing goodwill, and that changeteferred tax assets relating to business combimatioe
only reflected within goodwill if they occur withithe measurement period. Furthermore, purchase
accounting only applies at the point when cons@dhieved.;

IAS 27 R, ‘Consolidated and Separate Financiake®tants’, where IFRS 3 R is applied prior to 1 July
2009 IAS 27 R must also be applied from the sante. ddoe revised standard requires that acquisitois
disposals that do not result in a change of comt®laccounted for within equity. Any differenceviseen
the change in the non-controlling interest andfdirevalue of the consideration paid or received is
recognised directly in equity and attributed to thwners of the parent and does not generate gdodwil
IFRIC 18, ‘Transfers of Assets from Customers’;

IAS 28 ‘Investments in Associates’, effective orafter 1 July 2009 amended to reflect changesRSIB;
IAS 31 ‘Interests in Joint Ventures’, effective onafter 1 July 2009, amended to reflect chang¢ésRS
3
IFRIC 17 ‘Distributions of non-cash assets to owhekpplies for periods beginning on or after 1yJul
2009; clarifies the accounting where assets otiaar tash are distributed to shareholders.

IFRIC 19 'Extinguishing Financial Liabilities withquity Instruments'. Applies to accounting periods
beginning on or after 1 July 2010. The implemaatabf this standard may effect the financial stedats
of the group for the year ended 31 March 2012.

IAS 39 ‘Financial Instruments: Recognition and Maasnent’, effective on or after 1 July 2009, amehde
to clarify how existing principles should be apglia respect of ‘a one sided risk in a hedged itand
‘inflation in a financial hedged item'. Inflationisk can only be hedged if contractually specified & is
possible to use purchased options as a hedgirmgiinsit.

IAS 39 ‘Financial Instruments: Recognition and Maasnent’, effective on or after 30 June 2009,
amended to clarify the treatment of embedded diévasmwhere transactions are reclassified from Fair
Value Through Profit or Loss (FVTPL). Where trargats are reclassified embedded derivatives may
need to be separated from the host and continbe teeated as FVTPL
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the year ended 31 March 2010

Year ended Year ended Yearended Year ended
Note 31 March 31 March 31 March 31 March
2010 2010 2010 2009
£000 £000 £000 £000
Before Acquisitions  Acquisitions Total
Continuing operations:
Revenue - 547 547 -
Cost of sales - (458) (458) -
Gross profit - 89 89 -
Administrative expenses (1,406) (1,919) (3,325) (199)
Operating loss before
exceptional items 2 (549) (707) (1,256) (199)
Exceptional items including
impairment of intangible assets 3 7085 (1,123) (1,980) -
Operating loss (1,406) (1,830) (3,236) (199)
Finance income 4 1 - 1 -
Finance costs 4 (85) - (85) (64)
Loss from continuing
operations before taxation (1,490) (1,830) (3,320) (263)
Income tax expense 6 - - - -
Loss after taxation (1,490) (1,830) (3,320) (263)
Discontinued operations:
Loss for the period from
discontinued operations (619) - (619) (909)
Loss for the period
attributable to equity holders (2,109) (1,830) 3,939) (1,172)
Basic and diluted loss per
share on discontinued
activities (pence) 7 (0.23) (6.46)
Basic and diluted loss per
share on continuing activities
(pence) 7 (1.23) (1.87)
Basic and diluted loss per
share on all activities (pence) 7 (1.46) (8.33)

The loss for the year represents the total commshe income attributable to the owners of the canyp

The accompanying accounting policies and notes forrimtegral part of these financial statements.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at 31 March 2010

As at 31 As at 31
March March
Note 2010 2009
£000 £000
ASSETS
Non-current assets
Intangible assets 9 1,042 350
Property, plant and equipment 10 11 45
Other receivable 12 44 -
1,097 395
Current assets
Inventories 11 - 22
Trade and other receivables 12 174 334
Cash at bank and on short-term deposit 6,648 -
Total current assets 6,822 356
Total assets 7,919 751
LIABILITIES
Current liabilities
Trade and other payables 13 (734) (2,037)
Deferred consideration (430) (369)
Bank and other loans 15 12 (768)
Total current liabilities (1,176) (2,174)
Non-current liabilities
Bank and other loans 15 (12) (174)
Deferred consideration (342) (100)
Total non-current liabilities 354 (274)
Total liabilities (1,530) (2,448)
Net assets/(liabilities) 6,389 (1,697)
Shareholders' equity
Called up share capital 17 11,683 141
Share premium account 18 2,017 1,902
Capital contribution 19 900 -
Merger reserve 19 331 228
Retained loss 19 (8,542) (3,968)
Atrributable to equity holders of the company 6,389 (1,697)

The accompanying accounting policies and notes fowrimtegral part of these financial statements.
The financial statements were approved by the BofRirectors on 28 May 2010.

Richard Hodgson Director
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 March 2010

Share Share Retained Other
Capital Premium loss Reserves Equity

£000 £000 £000 £000 £000
Balance as at 1 April 2008 141 1,903 (2,797) 228 (525)
Loss for the period - - (1,172) - (1,172)
Balance as at 31 March 2009 141 1,903 (3,969) 228 (1,697)
Issue of shares 11,542 241 - - 11,783
Premium on shares issued on
acquisition - - - 145 145
Disposal of subsidiary interest - - - (42) (42)
Share-based payment - - 14 - 14
Capital contribution - - - 900 900
Share placing costs - (127) (648) - (775)
Loss for the period - - (3,939) - (3,939)
Balance as at 31 March 2010 11,683 2,017 (8,542) 1,231 6,389

The accompanying accounting policies and notes fowrimtegral part of these financial statements.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

CONSOLIDATED STATEMENT OF CASH FLOWS

For the year ended 31 March 2010

Cash flows from operating activities

Continuing operations

Loss for the period

Expenses settled by issue of shares

Impairment of investment in subsidiaries
Depreciation of property, plant and equipment
Profit on disposal of fixed assets

Share-based payment

Elimination merger reserve

Net finance costs recognised in income statement
Decrease/(increase) in trade and other receivables
(Decrease)/increase in trade and other payables
Net cash used by continuing operations

Loss for the period

Depreciation of property, plant and equipment
Amortisation and impairment charges

Expenses settled by issue of shares

Share of JV operating loss

Finance costs recognised in profit and loss
Decrease in trade and other receivables
Decrease in inventories

(Decrease) in trade and other payables

Net cash (used by)/generated from discontinued
operations

Net cash (used by)/generated from operations
Finance costs paid

Income taxes paid

Net cash (used by)/generated from operating activés
Cash flows from investing activities

Acquisition of subsidiaries

Disposal of subsidiaries

Net overdraft acquired with subsidiaries

Bank balance disposed of with subsidiaries
Purchase of property, plant and equipment
Proceeds on disposal of property, plant and equipme
Net cash used in investing activities

Cash flows from financing activities

Gross proceeds from issue of ordinary shares
Share placing costs

Capital contribution

Proceeds from long term borrowings

Repayments of borrowings

Net cash generated from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of the pedo
Cash and cash equivalents at end of the period

Year ended
31 March 2010
£000

(3,320)

0 1

,128
12

1) (

133)(

(623)

(3,062)

(82)
1)

(3,145)

(143)
(248)
(5)
(73)
(2)

6

(8p

10,849
(648)
400

500

(90)

11,011

401
(753)

6,648

Year ended
31 March 2009
£000

(263)

(143)
188

(153)

(909)
70
561

14
598

10
(93)

259

106

(72)

34

(378)

257

(5)

(126)

133

133

41
(794)

(753)

The accompanying accounting policies and notes forrimtegral part of these financial statements.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

SEGMENTAL REPORTING

With effect from 1 April 2009, the Group adoptedRIF 8, 'Operating Segments'. This accounting standar
replaced IAS 14 'Segment Reporting' requires autjin the eyes of management' approach; consequently
segmental information is presented on the sames laasfor internal reporting purposes. Given thengha

in the group's activities and the changes in semanagement over the last year, it is to be exgettat
there is no well-established approach; however, Gneup's chief operating decision maker ('CODM")
comprising the three executive directors reviews ihternal financial reports highlighting the curre
performance of the operating subsidiaries anddfel lof central costs in order to make decisiormuakthe
allocation of resources. Performance is evaluatedotual operating results.

The operating subsidiaries are combined as theggremarvices and consultancy division, as at 31 Marc
2010 the only identifiable operating segment. &havities of this division and the Group as a whate
based wholly in the UK, and all trading is UK baséfentral costs are effectively those of Green
Compliance plc.

The measurement policies the Group uses for segrapatting under IFRS 8 are the same as thoseinsed
its financial statements, except that expensefingléo exceptional items are not included in angvat the
operating profit of the operating segment.

In the previous financial statements, the Group Idehtified employment consultancy, online risk
assessments, drug testing and central costs asasgpadentifiable segments. As described in rititethe
employment consultancy division was sold on 31 Ddmer 2009, and, with the exception of central gosts
the other segments ceased trading either prior thuiong the year commencing 1 April 2009. Consedjye

the activities of the employment consultancy, amlinsk assessments, and drug testing segments are
aggregated together as discontinued operations.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

SEGMENTAL REPORTING (CONTINUED)

Segmental information is analysed as follows:

Revenue derived entirely from
external customers

Cost of sales

Gross profit

Depreciation and amortisation
Other operating expenses
Operating loss

Central costs

Group operating loss arising
from continuing operations
before exceptional items

Exceptional items
Operating loss
Finance income
Finance costs

Loss for the period
Loss on disposal
Loss before taxation

Segment assets
Employment consultancy

Energy Services and Consultancy

Central

The balance sheets and cash flows are reportedardyconsolidated basis to the CODM and are in the

Energy Services and

Consultancy Employment consultancy Total
2010 2009 2010 2009 2010 2009
£000 £000 £000 £000 £000 £000
547 - 645 1,052 1,192 1,052
(458) - (47 (407) (505) (407)
89 - 598 645 687 645
(12) - (23) (82) (35) (82)
(869) - (848) (1,466) (1,717) (1,466)
(792) - (273) (903) (1,065) (903)
(464) (199) - (464) (199)
(1,256) (199) (273) (903) (1,529) (1,102)
(1,980) - - - (1,980) -
(3,236) (199) (273) (903) (3,509) (1,102)

1 - - - 1 -
(85) (64) 4) (6) (89) (70)
(3,320) (263) (277) (909) (3,597) (1,172)
(342) -

(3,939) (1,172)
2010 2009 2010 2009 2010 2009
£000 £000 £000 £000 £000 £000
- - 608 - 608
1,254 - - - 1,254 -
6,665 144 - - 6,665 144
7,919 144 - 608 7,919 752

same format as for the balance sheet on page 18ashdlow on page 20.

Page22



GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

OPERATING LOSS

The operating loss is stated after charging:

2010 2009
£000 £000
Auditor's remuneration for:
Fees payable to the company’s auditor for the afdite company’s annual
accounts 17 10
Fees payable to the company’s auditor for otharises: 5
The audit of the company’s subsidiariesspant to legislation 15 16
Tax services 4 9
Other services pursuant to legislation - 1
Operating lease rentals
Land & Buildings 43 51
Other 5 -
Impairment of intangible assets 1,263 55C
Amortisation of intangible assets 3 10
(Profit) on disposal of owned assets Q) (112)
Depreciation of owned assets 32 71
EXCEPTIONAL ITEMS
2010 2009
£000 £000
Payments to former directors and employees 288 )
Loan charges 100 ;
Acquisition costs incurred 458 )
Other 11 ;
857 -
Impairment of investment in subsdiaries
1,123 -
1,980 -

Payments to former directors and employees reprélserremuneration and termination amounts in retspe
directors and employees who have left during tre.ye

Loan charges represent the aggregate fees on haitikids totalling £900,000 during the year andichhwere
personally discharged by Bob Holt.

As explained in note 9, the directors consider i entire investment in Innovative HIP Limiteddan
Commercial Energy Performance Pack Limited shoelihtpaired.

Acquisition costs of £458,000 were incurred durihg period in respect of the acquisition of InnoxatHIP
Limited and Commercial Energy Performance Pack tdchiand the acquisition of Waterchem Limited
completed on 8 April 2010. Acquisition costs inpest of Waterchem Limited have been charged agposit
and loss account in accordance with IFRS 3(R).
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

FINANCE INCOME AND COSTS

2010 2009
£000 £000
Continuing operations
Finance income
Unwinding of discount on deferred consideration
receivable 1 -
1 -
Finance costs
Interest on bank loans and overdraft 30 64
Interest on other loans 52 -
Unwinding of discount on deferred consideration
payable 3 -
85 64
Discontinued operations
Interest on bank loans and overdraft 4 6

DIRECTORS AND EMPLOYEES

The average number of employees (including exeeuwirectors) employed during the year was:

2010 2009
Number Number
Administration 34 28
Management 4 5
38 33
The aggregate payroll costs was as follows:
2010 2009
£000 £000
Salaries 1,369 938
Social security costs 146 114
Pension costs 26 48
Share-based payment -
1,541 1,100
Compensation and redundancy costs included in
exceptional items 93 -
1,634 1,100

Page24



GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

DIRECTORS AND EMPLOYEES (CONTINUED)

Remuneration of the directors of Green Compliaricevgho are the key managers of the Group, isset o

below:

Wages, fees and salaries
Compensation for loss of office
Social security costs

Other pension costs

2010 2009

£000 £000

353 194
90 -

44 22

2 5

489 221

The following options were outstanding in respdamEMI and an Unapproved Scheme as at 1 Aprib200

and all have now lapsed:

Numbef ardinary shares under option

Director EMI Unapproved
lan Rummels 150,000 -
David Curtis 150,000 -
David Robertson - 100,000
Reg Pomphrett - 100,000
300,000 200,000

The following options were granted during the yaad are outstanding at the end of the year:

A Options B Options C Options Total Grant date
Richard Hodgson 6,860,873 6,860,873 6,860,873 20638 1 February 2010
Bob Holt 10,291,309 10,291,309 10,291,309 30,878,924 December 2009
John Prowse 10,291,309 10,291,309 10,291,309 3@873 24 December 2009

27,443,491 27,443,491 27,443,491 82,330,473

The exercise price for all of the options is 1p.

The performance criterion for each is target sipaiee, and the measurement dates and exercisalpdoipneach of

the options are as follows:

A Options
Target share price (pence) 2
Measurement Date 1 September 2012 -

30 November 2012

Exercise Period 1 December 2012 -
30 December 2017

B Options
3

1 September 2013 -
30 November 2013

1 December 2013 -
30 December 2017

C Options
4

1 September 2014 -
30 November 2014

1 December 2014 -
30 December 2017
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

DIRECTORS AND EMPLOYEES (CONTINUED)

The fair value of options granted for each targetepunder the above scheme has been calculateg usi

Monte Carlo pricing model
with the following assumptions and parameters:

Share price at grant date - 24 December 2009
Share price at grant date - 1 February 2010
No employees

Vesting period

Option life

Expected life

Risk free rate

Expected dividend yield

Volatility

TAX EXPENSE

2.75p
2.25p
3
8 years
8 years
8 years
3.5%
0%

149% and

50%

The Group has unrelieved tax losses availablefsebagainst future trading profits of £2,918,020009:

£2,673,000)

The tax charge represents:
United Kingdom corporation tax at 21% (2008: 20%)
Total current tax

The difference between the total current tax shabwove and the amount
calculated by applying the standard rate of UK ocaiion tax to the profit
before tax is as follows:

Loss on ordinary activities before tax

Loss on ordinary activities multiplied by standaate of corporation tax in the
UK of 21% (2009: 21%).

Effect of:

Expenses not deductible for tax purposes
Depreciation for the period in excess of capitidvaances
Tax losses of subsidiaies disposed of

Tax losses carried forward

Total current tax

2010 2009
£000 £000
2010 2009
£000 £000

(3,939) (1,172)

(827) (246)
386 123

6 5

384 -
51 118

Page26



GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

EARNINGS PER SHARE

The basic loss per share is based upon an equitydb£3,939,000 (2009: £1,172,000) and 113,261,711
(2009: 14,065,019) ordinary shares of 1p each,gottia weighted average number of shares in isstiegiu
the year.

DISCONTINUED OPERATIONS

As set out in note 21, the Group disposed of thigeeshare capital in four companies collectivebding as
the employment consultancy division. In additioaridg the year the Group disposed of its remai&iagp
interest in Wyatt Biotech Limited and 25% interéstAudio Medical Services Limited, both for £nil
consideration. During the year ended 31 March 2@08,Group ceased its activities in the on-lin ris
assessment and in drug testing.

The results from operating activities of disconédwperations are set out below:

Restated

2010 2009

£000 £000

Revenue 645 1,052
Cost of sales 47 (407)
Gross Profit 598 645
Operating expenses (870) (1,548)
Operating loss (272) (903)
Finance costs 4) (6)
(276) (909)

Loss on disposal (per note 21) (342) -
Other (1) -
Loss for the period from discontinued operations (619) (909)
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

INTANGIBLE ASSETS

Capitalised
Goodwill on Customer software
consolidation Licences Contracts costs Total
£000 £000 £000 £000 £000
Cost
At 1 April 2008 1,868 186 - - 2,054
Additions 318 - 65 - 383
At 31 March 2009 2,186 186 65 - 2,437
Additions 1,883 - 290 - 2,173
Arising on acquisition of
businesses - - - 45 45
Disposals (2,186) (L86 (65) - (2,437)
At 31 March 2010 1,883 - 290 45 2,218
Amortisation/impairment
At 1 April 2008 644 186 - - 830
Charged for the year - - 11 - 11
Impairment 550 - - - 550
Write down re deferred
income 696 - - - 696
At 1 April 2009 1,890 186 11 - 2,087
Charge for the year - - - 3 3
Impairment charge 983 - 140 - 1,123
Disposals (1,840) (L86 (12) - (2,037)
At 31 March 2010 1,033 - 140 3 1,176
Net book amount at 31
March 2010 850 - 150 42 1,042
Net book amount at 31
March 2009 296 - 54 - 350

On 8 April 2009, the Group acquired 100% of theiégsshare capital of Innovative HIP Limited ('IHBf)d of
Commercial Energy Performance Pack Limited (‘(CEPBP#) 2 February 2010 the Group acquired 51% of the
issued share capital of Simon West Limited ('SWhHe details of these transactions are set outti& 20 to the
accounts.

The intangible asset recognised as customer casitrapresents the expected value to be deriveddbarse
expected cash inflows from existing customer refehips. Cash flows are discounted at a weightedage
cost of capital of 9%, a level which the directeansider is commensurate with the risks associaiitt

capturing returns from the customer relationships.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

INTANGIBLE ASSETS (CONTINUED)

Goodwill solely relates to the cash generating ohienergy services and consultancy, for the yeded 31
March 2009 divided into the separate acquisitidn$l® & CEPP, and of SW. Goodwill is not amortidwmat is
tested for impairment at least annually. Value $e galculations are generally utilised to calcutatverable
amount. Value in use is calculated as the net ptessue of the projected pre tax cash flows of thsh
generating unit in which the goodwill is containeghplying a discount rate of 9%. The key assumgtio
regarding the value in use calculations are fotecagenue and margin growth which in turn are based
historical performance over the past year, adjulsiedxpected changes in the market.

As a consequence of the losses incurred by andnbertainty whether sufficient positive cash flogan be
generated in the future from HIP & CEPP during ylear, the directors consider that the intangibketssin
respect of IHP & CEPP should be 100% impaired. seéquently, the remaining intangible assets altecta
the SW acquisition.

PROPERTY, PLANT AND EQUIPMENT

Fixtures and Office Motor
fittings equipment Vehicles Total
£000 £000 £000 £000

Cost
At 1 April 2008 30 568 - 598
Acquired - 9 - 9
Additions - 5 - 5
At 31 March 2009 30 582 - 612
Arising on acquisition of businesses 10 5 8 23
Arising on disposal of businesses (31) (582) - (613)
Additions 1 1 - 2
Disposals - - (8) (8)
At 31 March 2010 10 6 - 16
Depreciation
At 1 April 2008 13 483 - 496
Provided in the year 8 63 - 71
At 31 March 2009 21 546 - 567
Arising on disposal of businesses (21) (569) - (590)
Provided in the year 2 26 4 32
Disposals - - (4) (4)
At 31 March 2010 2 3 - 5
Net book amount at 31 March 2010 8 3 - 11
Net book amount at 31 March 2009 9 36 - 45
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

INVENTORIES

Group 2010 2009
£ £
Work in progress - 14
Goods for resale - 8
- 22

TRADE AND OTHER RECEIVABLES
Group - due within one year 2010 2009
£000 £000
Trade receivables 74 168
Deferred consideration for the disposal of the [E&up (note 21) 25 -
Prepayments and accrued income 32 166
Other debtors 43 -
174 334

The carrying value of trade receivables is consider reasonable approximation of fair value.

Trade receivables of £10,000 (2009: £nil) were tbtmbe impaired.

As at 31 March 2009 trade receivables of £8,00092816,000) were past due but not impaired. These
relate to a number of independent customers fomwtineere is no recent history of default. The ageing
analysis of these trade receivables is as follows:

2010 2009
£000 £000
Up to 3 months 2 15
3 to 6 months 6 1
8 16

Group - due after more than one year
2010 2009
£000 £000
Deferred consideration for the disposal of the FESup (note 21) 44 -

Page30



13

14

15

GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

TRADE AND OTHER PAYABLES

Group

Trade payables

Social security and other taxes
Other payables

Accruals and deferred income
Share of joint venture net liabilities

The carrying values are considered to be a reatagproximation of fair value.

DEFERRED TAX ASSET (UNPROVIDED)

Group

Depreciation in excess of capital allowances
Tax losses carried forward

2010 2009
£000 £000
329 349
60 192
285 351
60 97

- 48

734 1,037
2010 2009

£ £

6 20

613 1,335
619 1,355

In accordance with the Group’s accounting policeedeferred tax asset of £619,000 (2009: £1,35% 088
not been recognised. The deferred tax asset wautédovered in the event that taxable profits aflibés is
not considered likely in the foreseeable futures tuthe significant level of tax losses being iearforward

(see note 6).

FINANCIAL INSTRUMENTS

Current Non-current
2010 2009 2010 2009
£000 £000 £000 £000
Bank borrowings - 768 - 24
Other loan 12 - 12 150
12 768 12 174

The amount shown as non-current is repayable wittryears.

During the year, the Group took out a loan for £800 from Barclays bank. This was personally disgbd
along with an associated overdraft liability of 84000 by a capital contribution from Bob Holt apkined

in note 19.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

FINANCIAL INSTRUMENTS (CONTINUED)

The Group uses financial instruments comprisingdwings and cash and various items, such as trade
receivables and trade payables that arise diréeity its operations. The main purpose of thesanfimal
instruments is to fund the Group's operations.

The Group does not engage in trading or speculatitigities using derivative financial instruments.

The fair value of financial assets and liabilittige within one year is deemed to equal their natioalue.
All other financial assets and liabilities are disoted to reflect their fair value.

The Group has no exposure to foreign currency risk.

The main risks arising from the Group's financratiuments are credit, interest rate, and liquidél. The
Board reviews and agrees policies for managingrikis and they are summarised below. These polices
have remained unchanged from previous periods.

Credit Risk

Credit risk is the risk of financial loss to thed@p if a customer or counterparty to a financiatrimment
fails to meet its contractual obligations, andesiprincipally from the Group’s receivables fronstoumers.

The Group ensures that customers are contacteskoe of invoices to ensure that they meet the meste
expectations. Efforts are then made to collectntiomies that are outstanding as soon as they fall Afier

all reasonable attempts have been made to ensliestiom of outstanding monies the Group would
consider the use of legal tools in an attempt taiseany outstanding monies that it has a leght tiy

Interest rate risk
The Group finances its operations through a mixtfreash and bank borrowings. The Group exposure t

interest rate fluctuations on its borrowings is aged by the use of both fixed and floating fa@stas the
Board consider necessary.

Liquidity risk

The Group seeks to manage financial risk by enguwsirfficient liquidity is available to meet foresdde
cash requirements and to invest cash assets safdlprofitably. Short-term flexibility is achievéyy the
use of overdraft facilities. The Group’s bankersdigys Bank PLC have placed an adequate facilithet
Group’s disposal. Current forecasts predict that@roup’s funding requirements fall within the fagis
limit.

LEASING COMMITMENTS

Non-cancellable operating lease rentals are payabfellows:

31 March 2010 31 March 2009
Land & Other Land &
Buildings Items Buildings Other Items
£000 £000 £000 £000
Operating leases:
Within 1 year 20 3 41 .
Within 2 to 5 years . _ 41 .
20 3 82 -
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

SHARE CAPITAL

Ordinary shares
Authorised

Ordinary shares of 1p each
Deferred shares of 1p each

Allotted, called up and fully paid

Ordinary shares of 1p each
Deferred shares of 1p each

Number (million) £000
2010 2009 2010 2009
1,550.0 200 15,500 2,000
150.0 - 1,500 -
Number (million) £000
2010 2009 2010 2009
1,030.3 141 10,303 141
138.0 - 1,380 -
11,683 141

The movement in issued share capital was as follows

nominal amount  share premium

Number
(million) £000 £000

As at 1 April 2009 14.0 140
Acquisition of Innovative HIP Limited and
Commercial Energy Performance Pack
Limited 35.6 356
Placed for cash prior to 24 December 2009 68.0 680 170
Issued in satisfaction of deferred consideration 22.4 224
Conversion of loans into ordinary share capital 14.2 142 36
Conversion of other liabilities due to directors
of Green Compliance plc into ordinary shares 4.2 42 11
Issued in respect of additional consideration 4.0 40 10
As at 23 December 2009 162.4 1,624 227
Reorganisation share capital (138.0) (1,380)

24.4 244 227
Placed for cash 24 December 2009 99.9 9,999
Conversion of loan into ordinary share capital 15 15
Acquisition of Innovative HIP Limited and
Commercial Energy Performance Pack
Limited 3.4 34
Acquisition of Simon West Limited at fair
value 2.25p per ordinary share 1.1 11 14
As at 31 March 2010 1,030.3 10,303 241
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

SHARE CAPITAL (CONTINUED)

Prior to the consolidation of the ordinary sharpitzd explained below, ordinary shares were issateal fair
value of 1.25p each as follows and as describdy ifuthe Notice of Extraordinary General Meeting/dhon
8 April 2009:

18 million to the vendor of Premier Employment Siwos Limited and 4.4 million to the vendor of TEBC
Limited in satisfaction of part or all of agreed@leed consideration due;

13 million to Bob Holt in respect of conversion&i#30,000 loan into ordinary shares;
4.2 million to directors of Green Compliance plcsatisfaction of various liabilities accruing teth;

Prior to the consolidation of the ordinary sharpited explained below, further ordinary shares wieseied
at a fair value of 1.25p each as follows:

4.0 million to the vendor of the Health & Safety gaetment Limited in respect of agreed additional
consideration;

1.2 million to Andy Russell in respect of conversmf £15,000 loan note into ordinary shares

At an Extraordinary General Meeting of the compamy 24 December, it was resolved that every 20
existing ordinary shares held by each shareholdecdmsolidated into one ordinary share of 1 amg a
ordinary share that is not so consolidated be igdated as a deferred share of 1p. Immediately #ite
share consolidation, the ordinary share capital veasganised further by sub-dividing and redesiggat
each newly created ordinary share of 20p into tlord@ary shares of 1p and 17 deferred shares ;ahii
162,405,971 ordinary shares were sub-divided autksignated into 24,360,897 ordinary shares and
138,045,074 deferred shares The deferred sharesrmvoting rights or rights to receive a divideart
have a very limited right to any distribution omedurn of capital. Shareholders have not been dssuith a
share certificate in respect of the deferred shavhich are deemed worthless. The company hasha tag
acquire the deferred shares for a nominal sum &t heferred shareholders.

SHARE PREMIUM ACCOUNT

2010 2009
£000 £000
At 1 April 1,903 1,903
Premium on shares issued per note 17 241 -
Share placing costs brought forward (127) -
At 31 March 2,017 1,903

Page34



GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

RESERVES
Merger Capital Retained
Reserve Contribution loss
£000 £000 £000
Balance as at 1 April 2008 228 - (2,797)
Loss for the period - - (1,172)
Balance as at 31 March 2009 228 - (3,969)
Disposal of subsidiary interest (42) - -
Premium on shares issued on acquisition 145 - -
Share-based payments - - 14
Discharge of Bank borrowings - 900 -
Share placing costs - - (648)
Loss for the period - - (3,939)
Balance as at 31 March 2010 331 900 (8,542)

In March 2010, Bob Holt agreed with Barclays BahlCRo discharge personally £900,000 of indebteddess
to Barclays from the company. The aggregate amdusetto Barclays as at the date of discharge has bee
classified as a Capital contribution.

ACQUISITIONS

On 8 April 2009, the Group acquired the entire éssghare capital of Innovative HIP Limited ('IHBRd of
Commercial Energy Performance Pack Limited ('CERPa consideration payable by the issue of 57lEom
ordinary shares of Wyatt Group plc (renamed Greemgiance plc) at a fair value as determined byntiagket
price of the shares of 1.25p each. 35.6 milliorrahavere issued at 1.25p each in April 2009, givieg to a
cost of investment of £445,000. The £89,000 prenvunssue has been taken to the merger reserve résult
of the share consolidation described in note 1& yémaining consideration was satisfied on 24 Déezr2009
by the issue of 3.3 million shares at a fair valpeeach as determined by the price of new shasasdson the
same day, giving rise to a further cost of investhod £33,000. £15,000 costs were attributed taattopuisition.

On 2 February 2010, the Group acquired 51% of $haed share capital of Simon West Limited (‘'SW)ao
consideration of £175,000 payable as to £150,0@&éh and 1,111,111ordinary shares issued at adfigie as
determined by the market price of the shares d@@Reach. The remaining share capital may be aatjiriravo
instalments in February 2011 and February 201BeQroup's option for a deferred contingent comatiten
equivalent to 1.5 times and twice the profit beftag for the years ending 31 January 2011 and 2012
respectively, up to a maximum aggregate amounfLahiilion including the consideration satisfiedRebruary
2009. Accordingly, the acquisition is deemed to 1¥%. The discounted estimated deferred contingent
consideration is £769,000. The goodwill relatethtvacquisition of staff and their knowledge of tharket.

On 6 April 2010, by means of a ‘reverse takeovedder AIM rules, the Group acquired the entire isssleare
capital of Waterchem Limited (‘WL’) for a total il consideration of £5.534 million to be satigfiby the
payment of an initial cash consideration of £4.0iom, the issue of the Loan Note Consideratiothi® value of
£534,000 and the issue of new ordinary sharesdovéttue of £1 million. This consideration is subjer a
working capital adjustment at completion. The loaies are unsecured and interest will accrue atp8d%o
annum on the outstanding balance of the loan ndtesloan notes and accrued interest will be re@eeim full

on or before the first anniversary of the date ofmpletion.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

ACQUISITIONS (CONTINUED)

In addition, conditional on WL achieving specifigaofit targets for the year ended 31 December 2010,
additional consideration will become payable adofes$: if the audited Earnings before Interest, Taxa
Depreciation & Amortisation (‘EBITDA’) of WL for th year ended 31 December 2010 is greater than®1.22
million then an additional £5.50 of consideratioill Wwecome payable for every £1 of EBITDA in excexs
£1.225 million up to a maximum of £4 million. Thdditional consideration will become payable foureke
after the certification of the EBITDA figure and ynae satisfied in cash or loan notes at the optibthe
vendors.

On 4 May 2010, the Group acquired the entire isslegte capital of Mayfair Fire Protection Limitexjéther
with the business and assets of Professional Faleti8ns Limited (together ‘MF’) for an initial chs
consideration of £2.514 million and deferred cog¢int consideration of £1.25 million.

Details of these acquisitions are as follows:

Acquired during year Acquired after year-end
IHP & CEPP SW* Total WL** MF**
£000 £000 £000 £000 £000
Cost of investment
Cash - 150 150 4,534 2,514
Issue of fully paid ordinary shares 478 25 503 1,000 -
Discounted deferred contingent
consideration - 769 769 1,250 1,250
Attributable costs 15 - 15 - -
Fair value of total consideration 493 944 1,437 6,784 3,764
Fair value of assets and liabilities acquired
Book values
Property, plant and equipment 22 46 68 147 133
Current assets - trade and other receivables 288 10 298 2,464 322
Current assets/(liabilities) - bank 13 (18) (5) 751 -
Current liabilities - trade and other payables (828) (82) (910) (2000 (408)
Non- current liabilities - borrowings (125) (12) (137) (1) (37)
Fair value of net liabilities acquired (630) (56) (686) 1,361 10
Intangibles capitalised
Customer contraots 140 150 290 - -
Goodwill 983 850 1,833 5,423 3,754
1,123 1,000 2,123 5,423 3,754
Net cash outflows in respect of
acquisitions during the year
Cash consideration expended - 143 143
Cash at bank/(overdraft) acquired 13 (18) (5)
13 125 138

* Provisional figuresin respect of acquisition during the year.

** Provisional figuresin respect of acquisitions after the year-end.

# The formal valuations assigned to customer contracts in respect of WL and MF have not been carried out as
at the date of the accounts.

In the year ended 31 March 2010, IHP & CEPP couteith turnover of £524,000 and a loss after taxadibon

£773,000 to Group results. In the period ended/iatch 2010, SW's turnover was £57,000 of which @8,0
arose post acquisition and its loss after taxatiaa £100,000, of which £21,000 arose post acquisiti
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

DISPOSALS

On 31 December 2009, the Group disposed of theeeisBued share capital of Premier Employment Soist
Limited, Premier Employment Benefits Limited, Hé&atind Safety Department Limited, and TEBC Limited t
lan Rummels for a deferred consideration of £75,08@able in equal instalments in cash on the swleseq
three anniversaries of the date of disposal. Thi®umt has been discounted to £69,000. In additioa,
purchaser assumed a deferred liability due to theder of TEBC Limited equivalent to £189,000. Adulial
consideration was payable to or from the purchaegending on the level of non-group current asaetbs
liabilities as at the completion date. £100,000 wagl to the purchaser on account of the estimkzeel of
non-group current assets and liabilities on congoteand further sums totalling £148,000 subseqyentl

In addition, the Group disposed of its 50% inteiasiVyatt Biotech Limited and of its 25% interestAudio
Medical Services Limited during the year for £minsideration and the Group assumed responsibdityp&nk
indebtedness of £426,000. There were no otheracéings in connection with Wyatt Biotech Limited with
Audio Medical Systems Limited during the year.

The net assets of the disposed entities at theofiaieposal and at 31 March 2009 were as follows:

As at31 As at 31 March

December 2009 2009
£000 £000
Property, plant and equipment 23 45
Current assets - trade and other receivables 136 1,050
Current assets - stock and work in progress 18 22
Current assets - cash at bank 73 266
Current liabilities - trade and other payables (268) (744)
Non- current liabilities - borrowings (30) (44)
Attributable goodwill and intangible asset 400 350
352 945
Loss on disposal (342)
Net consideration 10
Satisfied by:
Cash paid (248)
Deferred consideration after discounting 69
Liability assumed by purchaser 189
10

CAPITAL COMMITMENTS

Neither the Group nor the company had any capitairoitments at 31 March 2010 or 31 March 2009.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 March 2010

RELATED PARTY TRANSACTIONS

On 8 April 2009, the Group acquired the entire sheapital of Innovative HIP Limited and of Commaici
Energy Performance Pack Limited from Green,®@ (formerly 9999 PIc). This constituted a relapeaity

transaction as Bob Holt was a director of Green BI© within the previous 12 months and Reg Pomphvatt

a director of Green C{PIc.

During the year, Bob Holt loaned the company altof £300,000 interest-free; this amount was rekjgiiring
the year.

Rapid Realisations Limited (‘Rapid’), a companyvdiich Bob Holt is a director, subscribed to thagig on
24 December 2009 at the placing price of 1p eaalpidRmade loans at commercial rates of interegitadling
£755,000 during the year. The principal amountsaswiued interest have been repaid during the year.

In December 2009, John Charlton agreed to cond&t000 due to him into 1,500,000 Ordinary sharethet
placing price of 1p each.

John Prowse’s daughter received £6,387 in resgeesearch services carried out on arm’s-lengtlisbas
As at 31 March 2010, subsidiary companies were oweaet balance of £41,000 (2009: £nil) by Ewen
Cirencester Plc, a company of which John Charkamdirector.
POST BALANCE SHEET EVENTS

On 6 April 2010, the Group acquired the entire éssishare capital of Waterchem Limited. Details lo$ t
acquisition are set out in note 20.

On 4 May 2010, Green Compliance plc acquired thiresmssued share capital of Mayfair Fire Protattio
Limited and the business and assets of Fire Piotecimited. Details of this acquisition are set gunote 20.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S
COMPANY ACCOUNTS - PRINCIPAL ACCOUNTING POLICIES

For the year ended 31 March 2010

The principal accounting policies adopted in theparation of these company financial statementsetreut
below:

Basis of preparation

The financial statements have been prepared irrd@ace with applicable United Kingdom accounting
standards and under the historical cost convention.

The Company has taken advantage of section 40&dEompanies Act 2006 not to publish its own praxitl
loss account.

Investments

All investments recorded in the Company's balaheesare initially recorded at cost, being the ¥aiue of the
consideration given, including acquisition chargesociated with the investment. Subsequently, aheyeviewed
for impairment if events or changes in circumstariodicate the carrying value may not be recoverabl

Intangible assets

The Group undertakes regular impairment reviewastess the suitability of the carrying value ofritangible
assets where there is an indication that an impaitmeview is required.

The Directors base useful estimated economic liwethe period over which they believe that the Canypwill
derive economic benefit from the asset.

Financial Instruments

Financial liabilities and equity instruments arasslified according to the substance of the contaact
arrangements entered into. An equity instrumeaniscontract that evidences a residual interet$tarassets of
the entity after deducting all of its financialbifities.

Where the contractual obligations of financial instents (including share capital) are equivalerat similar
debt instrument, those financial instruments aass#d as financial liabilities. Financial liabégiare presented
as such in the balance sheet.

2010 2009
Note £000 £000
Fixed assets
Investments 3 945 354
Current assets
Debtors due within one year 4 32 224
Debtors due after more than one year 4 44 -
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

COMPANY BALANCE SHEET

As at 31 March 2010

Cash at bank and in hand 6,633 -
6,709 224

Creditors: amounts falling due within

one year 5 (1,019) (2,637)

Net current assets/(liabilities) 5,690 (2,413)

Total assets less current liabilities 6,635 (2,059)

Creditors: amounts falling due after
more than one year 6 (342) (230)

Net assets/(liabilities) 6,293 (2,289)

Capital and reserves

Share capital 7 11,683 141
Share premium account 8 2,017 1,903
Capital contribution 8 900 -
Merger reserve 8 331 186
Profit and loss account 8 (8,638) (4,519)
Shareholders' funds 6,293 (2,289)

The financial statements were approved by the BofRirectors on 21 May 2010.

Richard Hodgson Director

The accompanying accounting policies and notes forimtegral part of these financial statements.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

COMPANY BALANCE SHEET

As at 31 March 2010

LOSS ATTRIBUTABLE TO PARENT COMPANY

The loss attributable to members of the parent @mjis £3,485,000 (2009: £1,199,000).

INTANGIBLE FIXED ASSETS

Licences
£
Cost
At 1 April 2009 and 31 March 2010 186,434
Amortisation
At 1 April 2009 and 31 March 2010 186,434
Net book amount at 31March 2009 and 31 March 2010 -
The licences were disposed of during the year athpeconsolidated accounts.
INVESTMENTS
Total investments comprise:
2010 2009
£000 £000
Investments in joint ventures - 4
Investments in subsidiary undertakings 945 350
945 354

Investments in joint ventures

The company’s interest in the joint venture wapased during the year for £nil consideration.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE COMPANY FINANCIAL STATEMENTS

As at 31 March 2010

INVESTMENTS (CONTINUED)

Investments in subsidiary undertakings
Shares in Group

undertakings
£000

Cost
At 1 April 2009 2,499
Additions 1,423
Disposal (350)
At 31 March 2010 3,572
Impairments
At 1 April 2009 2,149
Impaired during the year 478
At 31 March 2010 2,627
Net book value
At 31 March 2009 350
At 31 March 2010 945

The company, which is the holding company for thieu®, had the following principal subsidiaries atNdarch
2010:

Name of Country of Class of share Proportion held Nature of
undertaking registration capital held by parent by the business
and company  Group
incorporation
Innovative HIP United Ordinary 100% 100% Energy
Limited Kingdom consultancy
Green
Compliance United Ordinary 100% 100% Energy
Energy Kingdom consultancy
Consultancy
Limited
Simon West United Ordinary 51% 51% Energy
Limited Kingdom consultancy

Green Compliance Energy Consultancy Limited wamérty known as Commercial Energy Performance Pack
Limited.
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GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE COMPANY FINANCIAL STATEMENTS

As at 31 March 2010

DEBTORS

Due within one year:

Amounts owed by Group undertakings
Prepayments and accrued income
Other debtors

2010
£000

25

32

Due after more than one year:
Other debtors

44

CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Bank loans and overdrafts

Trade creditors

Amounts owed to Group undertakings
Social security and other taxes

Other payables

Accruals and deferred income
Deferred consideration

2010
£000

237
14
284
54
430

1,019

CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ON E YEAR

Directors Loans
Deferred consideration

2010
£000

342

342

The deferred consideration relates to the acqosf Simon West Limited.

2009
£000

207
17

224

2009
£000

1,034
199
973

30

31
369

2,637

2009
£000

130

100
230

Page43



GREEN COMPLIANCE PLC AND ITS SUBSIDIARY UNDERTAKING S

NOTES TO THE COMPANY FINANCIAL STATEMENTS

As at 31 March 2010

SHARE CAPITAL

Ordinary shares

Authorised Number (million) £000
2010 2009 2010 2009
Ordinary shares of 1p each 1,550.0 200 15,500 2,000
Deferred shares of 1p each 150.0 - 1,500 -
Allotted, called up and fully paid Numler (million) £000
2010 2009 2010 2009
Ordinary shares of 1p each 1,030.3 14.1 10,303 141
Deferred shares of 1p each 138.0 - 1,380 -
11,683 141

The movements in share capital during the yeasetreut in note 17 to the Group accounts.

SHARE PREMIUM ACCOUNT AND RESERVES

Share

premium Capital Merger Retained

account  Contribution reserve earnings

£000 £000 £000 £000
At 1 April 2009 1,903 - 186 (4,519)
Loss for the year - - - (3,485)
Premium on shares issued 241 - 145 -
Share placing costs (127) - - (648)
Capital contribution - 900 - -
Share-based payments - - - 14
At 31 March 2010 2,017 900 331 (8,638)

DEFERRED TAX ASSET
Unprovided

2010 2009

£000 £000

Depreciation in excess of capital allowances - 1
Tax losses carried forward 302 123
Unprovided deferred tax asset 302 124

RELATED PARTY TRANSACTIONS

Related party disclosures are as for the conselidatcounts note 23.
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GREEN COMPLIANCE PLC

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General ligedf GREEN COMPLIANCE PLC will be held at the
offices of Collins Stewart, 88 Wood Street, Londe@2V 7QR on Thursday 24 June 2010 at 2.30pm. for th
following purposes:

Ordinary Business:

1 To receive and adopt the Accounts for #&rended 31st March 2010, together with the repdrthe
Directors and auditors thereon.

2 To re-elect R POMPHRETT who retires by riotatas a Director of the Company

3 To elect J L R PROWSE as a Director of the camgp

4 To elect R G HODGSON as a Director of thmpany.

5 To re-appoint Grant Thornton UK LLP as aoiditand to authorise the Directors to determing the
remuneration

By Order of the Board

R B Pomphrett
Secretary

2 June 2010

Purlieu’s
Cotswold Centre
Ewen
Cirencester

GL7 6BY

EXPLANATORY NOTES
Resolution 1

The Directors are required by lavptesent to the Meeting the Audited Accounts andXinectors’
Report for the year ended 31 March 2010.

Resolutions 2, 3 and 4

In accordance with the Articles Afsociation R Pomphrett retires by rotation anahgeiligible offers
himself for re-election. Messrs Prowse and Hoddsore both been appointed since the last AGM and in
accordance with the Articles of Association areuresyl to offer themselves for election.

Resolution 5
The Auditors are required to be apjgal at each AGM at which accounts are presented.

NOTES:-

1. Members are entitled to appoint a proxy to eserall or any of their rights to attend and toapand vote on
their behalf at the meeting. A shareholder may appoore than one proxy in relation to the Annuain@ral
Meeting provided that each proxy is appointed tereise the rights attached to a different shaghares held by
that shareholder. A proxy need not be a shareholdtele Company. A proxy form which may be usednike
such appointment and give proxy instructions acconigs this notice.



GREEN COMPLIANCE PLC

2. To be valid any proxy form or other instrumeppainting a proxy must be received by post or fawnormal
business hours only) by hand at Neville Registideyjille Registrar Limited 18 Laurel Lane, Halesow/est
Midlands B63 3DA no later than 48 hours beforeappointed time of the meeting.

3. The return of a completed proxy form, other sumstrument or any CREST Proxy Instruction (as dbed in
paragraph 7 below) will not prevent a shareholdiending the Annual General Meeting and votingénspn if
he/she wishes to do so.

4. To be entitled to attend and vote at the Aneheral Meeting (and for the purpose of the detetion by
the Company of the votes they may cast), Sharer®ldast be registered in the Register of Membethef
Company by 6.00p.m. on 22 June 2010 (or, in thateveany adjournment, not less than 48 hours padhe
time of the adjourned meeting). Changes to the Rexgof Members after the relevant deadline stall b
disregarded in determining the rights of any petsoattend and vote at the meeting.

5. As at 1 June 2010 (being the last business dagtp the publication of this notice) the Companigsued share
capital consists of 1,088,579,968 ordinary sharasying one vote each. Therefore, the total ¢ptights in the
Company as at 1 June 2010 are 1,088,579,968.

6. CREST members who wish to appoint a proxy okigsothrough the CREST electronic proxy appointment
service may do so by using the procedures descitibbd CREST Manual. CREST Personal Members a@roth
CREST sponsored members, and those CREST memberisavb appointed a service provider(s), should tefe
their CREST sponsor or voting service providen{g)o will be able to take the appropriate actiorttair behalf.

7. In order for a proxy appointment or instructioade using the CREST service to be valid, the apj@aie
CREST message (a “CREST Proxy Instruction”) mugpiogperly authenticated in accordance with CRESECo’
specifications, and must contain the informatioguieed for such instruction, as described in th&a6R Manual.
The message, regardless of whether it constitbgeagpointment of a proxy or is an amendment tarsieuction
given to a previously appointed proxy must, in orgebe valid, be transmitted so as to be recelyethe issuer’s
agent (ID 7RA11) by 6.00p.m. on 22 June 2010. Risrpurpose, the time of receipt will be taken ¢athe time
(as determined by the timestamp applied to the agesby the CREST Application Host) from which thsuer’s
agent is able to retrieve the message by enquiBREBST in the manner prescribed by CREST. Aftes time any
change of instructions to proxies appointed throG&EST should be communicated to the appointeeigiro
other means.

8. CREST members and, where applicable, their CRE®Nsors, or voting service providers should tudé
CRESTCo does not make available special proceduit@REST for any particular message. Normal system
timings and limitations will, therefore, apply ialation to the input of CREST Proxy Instructiortdsithe
responsibility of the CREST member concerned te @k, if the CREST member is a CREST personal neemb
or sponsored member, or has appointed a votingcegpvovider, to procure that his CREST sponsaroting
service provider(s) take(s)) such action as sleahdressary to ensure that a message is transinjtredans of
the CREST system by any particular time. In thisnection, CREST members and, where applicable;, thei
CREST sponsors or voting system providers arenadein particular, to those sections of the CREST

Manual concerning practical limitations of the CRES/stem and timings.

9. The Company may treat as invalid a CREST Prasiriiction in the circumstances set out in Regutati
35(5)(a) of the Uncertificated Securities Regulagi@001.

10. In order to facilitate voting by corporate reggntatives at the meeting, arrangements will bénplace at the
meeting so that (i) if a corporate shareholderdmminted the chairman of the meeting as its catpor
representative to vote on a poll in accordance thighdirections of all of the other corporate repreatives for
that shareholder at the meeting, then on a pofielwmrporate representatives will give voting dicets to the
chairman and the chairman will vote (or withholdode) as corporate representative in accordandetidtse
directions; and (ii) if more than one corporateresgntative for the same corporate shareholderdattine
meeting but the corporate shareholder has not afgabthe chairman of the meeting as its corporate
representative, a designated corporate represantaili be nominated, from those corporate repregames who
attend, who will vote on a poll and the other cagbe representatives will give voting directionghat designated
corporate representative. Corporate shareholdenefarred to the guidance issued by the Instatitehartered
Secretaries and Administrators on proxies and catpaepresentatives (www.icsa.org.uk) for furtthetails of
this procedure. The guidance includes a sample tdrappointment letter if the chairman is being@pfed as
described in (i) above.
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11. The register of Directors' interest in thershzapital of the Company, copies of the Directoositracts of
service with the Company or its subsidiaries copfahe memorandum and articles of associationtbadegister
of members will be available for inspection at tagistered office of the Company, Purlieu’s, Cotsln@entre,
Ewen, Cirencester GL7 6BY during usual businegs$ion any weekday (Saturdays, Sundays and public
holidays excluded) from the date of this Noticeiluhe conclusion of the Annual General Meeting arilll be
available for inspection at the place of the Anrfaaheral meeting for at least 15 minutes priomi @uring the

Meeting.



