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European Motor Holdings Limited

Directors' Report

I he Directors submut their report together with the audited financial statements for the year ended 31 December
2011

Business review and principal activities
The principal activity of the Company 1s that of a holding company

The Company did not trade during the year
The Company undertook a capital reduction duning the year decreasing 115 allotted share capital value to £1

The Company waived 1ts intercompany balance due from 1ts fellow Group Company Inchcape Retail Limited
resulting n a loss of £12,610,006 (2010 £mil)

As part of the capital reduction process across the Group, the Company’s investments were impaired to a net
book value of £nil resulting 1t a loss of £15,500,000 In 2010 the Company impaired its (nvestments as part of
the group re-organisation, resulting n an impairment loss of £37,704,000

The Company received a dividend payment of £3,508,000 from 1ts subsidiary undertaking Casemount Holdings
Limited (2010 £ml)

The results for the Cempany show a loss for the financial year of £24,610,000 (2010 £37,443,000)

The Directors do not recommend the payment of a final dividend (2010 £nil)

Future developments
The Directors do not foresee any sigmificant changes m the Company or its activities during 2012

Principal risks and uncertamnties

The Directors of Inchcape plc manage the Group's risks at a group level rather than at an individual busmess
unit level For this reason, the Company's Directors believe that a disclosure of the Group’s risk would not be
appropriate for an understanding of the development, performance or position of European Motor Holdings
Limited

Durectors
The directors who held office during the year and up to the date of signing the financial statements were as
follows

Martin Wheatley

Connor McCormack

Marc Ronchetts (Resigned 22 September 2011)
Ross McCluskey (Appointed 20 December 2011)

Company secretary
Inchcape UK Corporate Management Limited
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Transactions with Directors

No transaction, arrangement or agreement required to be disclosed under the terms of the Companies Act 2006
was outstanding at 31 December 201!, or occurred during the financial year for any Director or connected
person (2010 none)

Directors' indemnity

A Qualifying Thurd Party Indemnity (QTP1), as permitted by the Company's Articles of Association and section
234 of the Companies Act 2006, has been granted by the Company ta each of the Directors of the Company
Under the provisions of the QTPI, the Company undertakes to indemnify each director against habthity to third
parties (excluding crimmal and regulatory penalties) and to pay the Director’s costs as incurred, provided that
they are reimbursed to the Company 1f the Director 15 found guilty or, in an action brought by the Company,
judgement 1s given against the Director A QTPI was 1n force throughout the financial year and also at the date
ot approval of these financial statements

Going cancern
The Directors have a reasonable expectation that the Company has adequate resources to continue in operational

existence for the foreseeable future Far this reason, they continue to adopt the going concern basis in preparing
the financial statements

Statement of directors' respansibilities

The Directors are responsible for preparing the Directors' Report and the financial statements n accordance with
applicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law the
Directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company
law the Directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the Company and of the profit or loss of the Company for that pertod In preparing
these financial statements, the Directors are required to

« select suitable accounting policies and then apply them consistently,
+ make judgements and accountng estimates that are reasonable and prudent, and

+ state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explamed 1n the financial statements

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

Disclosure of information to the auditors

So far as the Directors are aware, there 15 no relevant audit mformation of which the Company’s auditors are
unaware

The Directors have taken all the steps that they ought 1o have taken as directors 1in order to make themselves
aware of any relevant audit informanon and to establish that the Company’s auditors are aware of that
information
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By Order of the Board

For and on behalf o
Inchcape UK Corporat€®™anagement Limted
Company secretary

Date 12 September 2012




European Motor Holdings Limited

Independent auditors’ report to the members of European Motor Holdings Limited

We have audited the financial statements of European Motor Holdings Limited for the year ended 31 December
2011 which comprise the profit and loss account, the balance sheet and the related notes The financial reporting
framework that has been apphied m ther preparation 15 applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of directors' responsibilities set out on page 2 the Directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responstbility 1s to audit and express an opmion on the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s Ethical Standards for Auditors

This report, including the opimons, has been prepared for and only for the Company’s members as a body 1in
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for na other purpose We do not, 1n giving
these opinions, accept or assume responsibility for any other purpose or to any other person to whom this report
1s shown or into whose hands 1t may come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaiming evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial formation n the Directors’ Report and financial statements to
tdentify matersal inconsistencies with the audited financal statements If we become aware of any apparent
matenial misstatements or inconsistencies we consider the tmphications tor our report

Opimion on the financial statements
In our opinion the financial statements

+ give airue and fair view of the state of the Company's affairs as at 31 December 2011 and of 1ts loss for the
year then ended,

* have been properly prepared i1n accordance with United Kingdom Generally Accepted Accounting Practice,
and

+ have been prepared in accordance with the requirements of the Companies Act 2006

Opmion on other matter prescribed by the Companmies Act 2006
in our opimon the informauon grven 1 the Directors' Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
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Independent auditors' report to the members of European Motor Holdings Limited

....... . continued

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us 1o
report 1o you if, i our opinion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches nat visited by us, or

+ the financial statements are not 1n agreement with the accounting records and returns, or
= certain disclosures of Directors’ remuneration specified by law are not made, or

» we have not recetved all the information and eaplananons we require for our audit

7 U

Richard Lawson (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

bue |7 /9 /2012




European Motor Holdings Limited
Profit and loss account
For the year ended 31 December 2011

Note 2011 2010
£'000 £'000
Turnover - -
Cost of sales - -
Gross profit/(loss) - -
Administrative expenses - 362
Admnistrative exceptional items 3 (28,110) (37,704)
Net operating expenses (28,110) (37,342)
Operating loss 2 (28,110) {37,342)
Income from participating interests 3,508 -
Loss on ordinary activities before tax (24,602 (37,342)
Tax on profit or loss on ordinary activities 6 (8) (101)
Loss for the financial year (24,610) (37,443)

The operating loss 15 derived wholly from continuing operations for the year ended 31 December 2011

There are no recognised gamns or losses for the current and preceding financial years other than the loss of
£24,610,000 (2010 £37,443,000) shown above There 1s no material difference between the loss on ordinary
activities before tan and the retained loss for the year stated above and their historical cost equivalents and
therefore no separate statement of total recognised gains and losses has been presented




European Motor Holdings Limited

Balance sheet
As at 31 December 2011

Fixed assets
Investments

Current assets
Debtors amounts falling due within one year

Current habilities

Creditors amounts falling due within one year
Net current assets

Total assets less current liabilities

Net assets

Capital and reserves
Called up share capital
Share premium account
Caputal redemption reserve
Other reserve

Profit and loss account

Total shareholders' funds

Note

10

12
13
13
13

2011
£'000

2010
£'000

- 15,500

- 19,209

- {10,099)

- 9,110

- 24,610

- 24,610

- 22,911
- 33,259
- 926
- 1,834
- (34,320)

- 24,610

The financial statemnents on pages 6 to 16 were approved by the Board of Directors on 12 September 2012

Signed on behalf of the Board of Directors by

=~ %
Ross McClus

key
Director

Registered no 122207




European Motor Holdings Limited
Notes to the financial statements
For the year ended 31 December 2011

Accounting pohicies

Basis of accounfing

The financial statements have been prepared on a going concern basis, under the histonieal cost convention, and
in accordance with the Compames Act 2006 and applicable United Kingdom accounting standards The
principal accounting pohcies of the Company have been applied consistently and are set out below

Going concern

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue as a going concern for the foreseeable future As such, the Company continues to adopt the going
concern basis 1n preparing the financial statements

Group financial statements

The Company 1s a wholly-owned subsidiary of Incheape ple and is included in the consolidated financial
statements of Inchcape plc which are publicly available Consequently, in accordance with the exemption
permutied by Section 400 of the Compames Act 2006 no Group financial staternents have been prepared

Cash flow statement and related party disclosnres

The Company 1s a wholly owned subsidiary of Inchcape ple, a company registered m England and Wales, and 1s
included in the consolidated financial statements of Inchcape ple which are publicly available Consequently, the
Company has taken advantage of the exemption 1n paragraph 5(a) of FRS 1 (Rewvised), *Cash Flow Statements’,
and not published its own cash flow statement The Company 1s also exempt under the terms of paragraph 3 of
FRS 8, ‘Related Party Disclosures’, from disclosing related party transactions with entities that are part of the
Inchcape plc Group or investees of the Inchecape plc Group

Investments

Fixed asset investments are shown at cost less provision for impairment Current asset investments are stated at
the lower of cost and net realisable value Net realisable value 1s that price at which the investments can be sold
in the normal course of business after allowing for the costs of realisation

Fixed asset investments are reviewed for impairment whenever events or circumstances indicate that the
carrying amount may not be recoverable An impairment loss 1s recognsed for the amount by which the asset’s
carrying amount exceeds its recoverable amount and 1s charged to the profit and loss account

Fimancial assets and habilities

The Company classifies its financial nstruments in the following categories loans and recervables, and
amortised cost The classification 1s determined at 1mitial recognition and depends on the purpose for which the
financial instruments are required

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market They are included 1n current assets, except where the maturity date 1s more than
twelve months after the end of the reporting period They are mmitially recorded at fair value and subsequently
recorded at net realisable value

Amortised cost includes non-dervative financial assets and habilities which are held at original cost, less
amortisation




European Motor Holdings Limited
Notes to the financial statements
For the year ended 31 December 2011

......... continued

Taxation
Current tax, including UK corporation tax, 1s provided at amounts expected to be paid (or recovered) using the
tax rates and laws that have been enacted or substantively enacted by the balance sheet date

Deferred tax 1s provided n full (without discounting) based on current tax rates and law, on ttiming differences
that result 1n an obligation at the balance sheet date to pay more tax, or a right to pay less tax mn future except as
otherwise required by FRS 19, ‘Deferred Tax’ Deferred tax 1s not provided on uming differences anising from
the revaluation of fixed assets where there 1s no binding commitment to sell the asset

A net deferred tax asset is recogmised as recoverable and therefore recognised only when, on the basis of all
available evidence, 1t can be regarded as more likely than not that there will be sustable taxable profits against
which to recover carned forward tax losses and from which the future reversal of underlying tuming differences
can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply in the pertods in which the timing
differences are expecled to reverse, based on tax rates and laws that have been enacted or substantively enacted
by the balance sheet date

Operating profit / (loss)

The audit fee for the years ended 31 December 2011 and 31 December 2010 has been borne by a fellow
subsidiary of Inchcape ple on behalf of the Company, for which no recharge has been made

Employees

The Company has no employees except the Directors, and hence has no associated salary, social security or
pension costs

Directors' emoluments

No emoluments (2010 £mil) were pard to the Directors of the Company whose services are provided to a
number of Group companies The proportion of their emoluments attributable to the Company can not be
reasonably estimated and these costs are borne entirely within the Inchcape Group
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Notes to the financial statements
For the year ended 31 December 2011
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5 Administrative exceptional items

Intercompany waiver
Impairment of tnvestments (note 8)

2011 2010

£000 £'000
12,610 -
15,500 37,704
28,110 37,704

The Company waived its mtercompany balance due from its fellow group company Inchcape Retail Limited

resulting 1n a loss of £12,610,000 (2010 £mul)

The Company wmpaired 1ts investments during the year as part of a group reorganisation, resulting mn an

impairment loss of £15,500,000

In 2010 the Company 1mpared its investments as part of the group re-orgamisation, resulting n an impawrment

loss of £37,704,000

10




European Motor Holdings Limited
Notes to the financial statements
For the year ended 31 December 2011

......... continued

6 Tax on the profit/{loss) on ordmary activities

a) Tax charge/(credit) on loss on ordinary activities
The tax charge/(credit) based on teh results for the year 1s made up as follows

2011 2010
£'000 £'000
Current tax:
UK corporation tax on profits / (losses) for the year 8 101
UK corporation tax adjustments 1n respect of previous years (8) 2)
Total current tax - 99
Deferred tax:
Adjustments 1n respect of previous years 7 2
Effect of changes 1n tax rates 1 -
Total deferred tax 8 2
Tax charge / (credit) for the year 8 101

b) Factors affecting tax charge for the year

The tax assessed for the year 1s hugher than (2010 - higher than) the standard rate of corporation tax in the UK of

26 5% (2010 - 28%) The d:ifferences are explained below

2011 2010

£'000 £'000
Loss on ordinary activities before taxation (24,602) (37,342)
Corporation tax at standard rate (6,520) (10,456)
Non-tax deductible expenses/(non taxable income) - 10,557
Prior year adjustments - (2)
Dividend income (UK) (930) -
Write off fixed asset investments 4,108 -
Write off inter-company balance 3,342 -
Total current tax - 99

¢) Factors that may affect future tax charges

The antictpated future effective rate of tax for the Company will be shightly above or below the UK nomunal rate
of 26 5% (2010 28%) representing a current year tax charge calculated as the UK nominal rate of tax multphed
by the accounting profit or loss for the year plus or minus ordinary permanently disatlowed items of income and

expense

11




European Motor Holdings Limited
Notes to the financial statements
For the year ended 31 December 2011

......... continued

Dividends

No dividends were paid 1n 2011 (2010 £mil)

Fixed asset investments

Shares 1n
subsidiary
undertakings Total
£'000 £000
Cost
At 1 January 2011 76,690 76,650
At 31 December 2011 76,690 76,690
Provisions
At 1 January 2011 (61,190) (61,190)
Impaiwrment of investments (note 5) (15,500) (15,500)
At 31 December 2011 (76,690) (76,690)
Net book value
At 31 December 2011 - -
Al 31 December 2010 15,500 15,500

The Company impaired 1ts investments during the year as part of a group reorganisation resulting 1 an
impairment loss of £15,500,000
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Notes to the financial statements
For the year ended 31 December 2011

......... continued

Principal subsidiaries and other investments

The Company has investments in the following undertakings

Country of

mcorporation or Proportion of nomimal
Company registration value of share held Primcipal activity
Subsidiary undertakings
Dane Motor Company England & Wales 100% Non-trading
(Chester) Limited
Malton Motors Linuted England & Wales 100% Non-trading
Malion Motors Fieet England & Wales 100% Non-trading
Limited
Mill Garages Limited England & Wales 100% Non-trading
Normand Motor Group England & Wales 100% Non-trading
Limited
Northtield Garage England & Wales 100% Holding company
(Tetbury) Limited
Smith Kmght Fay England & Wales 100% Holding company
(Holdings) Limited
Packaging Industries England & Wales 160% Non-trading
Limited
Casemount Holdings England & Wales 160% Non trading
Limited

On 30 May 2012 ownership of Casemount Holdmgs Limited was transterred to Inchcape Transition Limited
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European Motor Holdings Limited
Notes to the financial statements
For the year ended 31 December 2011

......... confinued
Debtors
2011 2010
£000 £000
Amounts falling due within one year
Amounts owed by group undertakings - 19,201
Deferred tax asset - 8
- 19,209

Amounts owed by group undertakings are unsecured, interest free, have no fixed date of repayment and are
repayable on demand

Creditors: amounts falling due within one year
2011 2010
£000 £'000
Amounts owed to group undertakings - 10,099

Amounts due to group undertakings are unsecured, mnterest free, have no fixed date of repayment and are
repayable on demand

Deferred tax

£'000
At 1 January 2011 8
Tax charge / (credit) to profit and loss (8)

At 31 December 2011 _

2011 2010
£'000 £000

Difference between accumulated depreciation and amortisation and
capital allowances - 8
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Notes to the financial statements
For the year ended 31 December 2011
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12 Called up share capital

Authorised
2011 2010
Neo £'000 No £'000
Ordinary shares of £0 40 each 3 - 72,400,000 28,960
Allotted, called up and fully paid
2011 2010
No. £'000 No £'000
Ordinary of £0 40 each 3 - 57,277,088 22,911

On 27 September 2011, the shareholders passed a special resolution, supported by a solvency statement under
Section 641 of the Companies Act 2006, to reduce the Company's 1ssued and authorised share capital to 3 shares
of £0 40 each The resolution, together with the solvency statement, was registered by Compames House on 30
September 2011 and therefore the reduction 1n share capital became effective as of that date
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Notes to the financial statements
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......... continued

13 Other reserves

14

15

Share Capital
premium redemption Other Profit and
account reserve reserve loss account
£'000 £000 £000 £'000
At 1 January 2011 33,259 926 1,834 (34,320)
Loss for the financial year - (24,610)
Capital reduction (33,259) (926) (1,834) 58,930

At 31 December 2011

The Company’s other reserves comprise a spectal reserve created i March 1992 following a capital

reorganisation approved by the High Court

Reconcihation of movement 1n shareholders' funds

Loss attributable to shareholders
Net reduction to shareholders' funds
Shareholders' funds at | January

Shareholders' funds at 31 December

Parent undertakang and controlling party

2011 2010
£'000 £'000
(24,610) (37,443)
(24,610) (37,443)
24,610 62,053
24,610

The Company's immediate parent 1s Inchcape International Holdings Lunited, a company registered in England

and Wales

The Directors regard the ulumate parent undertaking and controlling party to be Inchcape ple, a company

registered in England and Wales

Both the smallest and the largest group of which the Company is a member and for which Group financial
statements are drawn up 1s that of Inchcape ple Copies of the Annual Report and Accounts for that company are

available from

Inchcape plc

22A St James's Square
London

SWIY SLP
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