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TDG (UK) Limited

The directors’ report
Year ended 31 December 2010

The directors have pleasure m presenting therr report and the financial statements of the company for the year ended
31 December 2010

Princtpal activities and business review

The principal activity of the Company 1s to prowvide supply chain sclutions that oplimise efficiency and increase compebtive
advantage for businesses within the United Kingdom On 28 March 2011 the Company became part of Norbert Dentressangle
SA, following the sale by DouglasBay Capital plc, the Company's ulimate parent company at the year end, of Laxey Logistics
Limited (the parent company of TDG Limited, the Company's immediate parent company}

The business 1s orgamsed nto four core capabilies - Logistics, Transport, Intemational Services and Tank Storage Total
revenues for the year were 5 8% higher at £493,296,651 (2009 £466,296,811) Considenng each of the operating segments tn
tum

Logistics
The Contract Logistics division compnses our consumer, retail, chemicals and automotive contract logistics actvilies in the UK,
as well as our UK Temperature Controlled Services business

The Contract Logistics business continued to make progress benefiting from higher volume 1n its consumer business, new
revenues from a fast growing toy retail business and the development of its ligh cube business

Underlying revenues in the UK Temperature Controlled business remamned stable in a highly competitive market

Transport
The transpert division comprises the ADR Packed chemical network, Bulk chemicals operation, other dedicated trangport
contracts and the 4PL Transport operations for Tata Steel and Aggregate Industnes

The 4PL business achieved substantial revenue growth with its two marn customers, Tata Stee! and Aggregate Indusines

Cur market leading packed chemical sector performed very well on the back of higher volumes in 2010 and towards the end of
the year we have been awarded a major contract and also had another major customer confirm a renewal for a further 3 year
penod despite fierce competition

The Bulk sector performance was mixed with the petroleum business and value added activity continuing to perform well  The
markel for general chemical bulk was however very challenging in scme instances volumes have been lost to competitors
where the business was no longer profitable

The other dedicated transport operations performed in ine with the previcus year

International Services
In the UK good progress was made in the core freight forwarding business however a low margin freight forwarding business
dedicated to glass manufactunng was terminated

Tank storage

The Bulk Liguid Storage division compnses our specialist tank storage temminal operation located on the Thames at Dagenham,
n close proximity to London  In addition to core tank storage operahions, the site has a developing range of added value
senvices including blending, bagging, drumming and advanced testing of projects (laboratory services)

During the year the business traded robustly with an increase in turnover and operating profits

Key performance indicators

TDG (UK) Ltd uses a range of performance indicators and management controls, both financial and non-financial, to monitor,
measure and manage the business These are used to compare actual performance dunng the year against annual budgeted
targets, as well as progress towards longer term strategic goals

The various indicators and controls are subject to regular and freguent review at Business Unit level, by the Executive Team
and at meetings of the Board Subject areas reviewed include operational, financial and business development performance,
strategic developments, market ssues, healih safety & environmental performance, human resources and nsk managament
The means of measunng performance ranges from quantitative, comparative performance to more qualtative discursive
analysis Collectively these form an integral part of bullding value for our shareholders on a consistent basis over the long term

The principal key performance indicators for the business, in addition to turnover and underlying profit before tax are
- The ievel of Business Development

- Health & Safety

- Cash and cash flow

- Bank covenants




TDG (UK) Limited
The directors’ report (continued}
Year ended 31 December 2010

Going concern
These financial statements have been prepared on a going concern basis, see note 1 for further detalls

Key nsks and uncertainties

TDG (UK) Limited has well defined and established processes to identfy, mitigate and manage nsk, including financial,
operational and compliance controls These processes are monitored and refined on an ongoing basis to ensure that nsks are
being properly managed and that we are taking into account changes year on year

Each year the Board identfies and assesses sigmificant risks to the achievernent of the Company's business objectives and
processes for ther management These are incorporated into a nsk framework which 1s formally reviewed and updated at the
half year and full year stage Whilst responsibility for the mantenance and control of the nisk framework rests with the Chief
Executive, i 1s the role of management to implement these palicies

Significant nsks and uncertainties which could concervably have an impact on the Company's performance are summarnsed
below

Commercial risk The Company's competitiveness, commercial flexibilty and the qualty and innovativeness of its service
offenngs are crucial to winning new business and to the retention and further development of existing business

Liquidity risk The Company has as it$ principal source of debt financing an asset backed lending ("ABL") facility (“the Facility™)
provided by a syndicate of banks led by Burdale Financial Limited, a wholly owned subsidiary of the Bank of Ireland  The other
Lenders in the syndicate are Barclays and Lloyds

Operational risk Excellence in operatons through the consistent application of well developed processes to implement and
run contracts flawlessly 1s central 1o our reputation Addibonally, where contracts contain a performance element, our
operational performance 1s an important driver of budgeted earmings

Property risk We maintain a balance between the operational sites that we own and those which we lease, in order to miigate
the nsk of lease terms which exceed the length of our customers’ commitments 1o us

Process and systems risk With TDG's strategy predicated on strong organic growth and further selective acquisimons, the
Company's requirement and subsequent dependency on efficient, effective and scaleable accounting, internal audit and other
contrals 15 fundamental for managing growth

Regulatory risk As an ever greater share of our business I1s subject to ngorously enforced legislative standards, regulatory
compliance 1s essential to TDG's brand reputation and overall growth prospects

Penslon risk The levels of funding required for our pension schemes ts predominantly dependent upon fluctuations in equity
markets, movements in interest rates and changing life expectancy

Customer risk Cusiomer retention 1s an important component of our growth and by delivering operational excellence and
added value at a competitive cost we achieve high client renewal rates

People risk With our success depending very substantally on the quality and commitment of our employees, allractng,
developing and retaining excellent people 1s fundamental to our current and future success

Strategic sk Continued growth in our existing markets and the wentfication and successful development of new markets ts
essental to the delivery of our strategic objectives

Environmental risk We are very aware that our warehouses and our fleets of vehicles have an impact on the environment

Our aim 1s to manage our activities so this impact 1Is minimat and reduces over time Qur ervironmentat efforts fall into four main
areas preventing pollution, improwing efficiency, reducing the burden and checking progress




TDG (UK) Limited
The directors’ report (continusd)
Year ended 31 December 2010

Borrowing facilities

At 31 December 2010 the TDG Group had as its principal source of debt financtng an Asset Based Lending facility provided by
a syndicate of banks led by Burdale Financtal Linuted, a wholly owned subsidiary of the Bank of Ireland The other lenders in the
syndicate are Barclays and Lloyds

An ABL structure benefits TDG due to its strong asset base providing secunty for a Lender and allowing flexibihity for the Group
that may not otherwise be available under a cashflow facility

Further detarls on the borrowing facility can be found in the consclhdated accounts of TOG Limited, the immediate parent
company of TDG (UK) Limited

On 28 March 2011, following the change of ownership, the ABL facility with Burdale Financial Limited was repard in full

Results and dividends
The profit tor the year amounted to £29,606,230 The directors have not recommended a dividend

Fimancial instruments
The treasury policies noted below are the Group policies operated by TDG Limded the immediate parent company on behalf of
group companies including TDG (UK) Limited

Treasury policies and financial risk management

The Group operates a centralised treasury function which acts wathin clearly defined policies approved by the Board These
palicies are designed to reduce the financial nsks faced by the Group relating to funding the hiquidity, nterest rate and currency
exchange rate exposure Transactions of a speculative nature are not permited and the treasury function does not operate as a
profit centre Credit nsk 1s managed by himiting exposure to authonsed banks with credit ratings approved by the Board

Credit risk

The man credit nsk lles with the Company's trade receivables Management have estimated the provision for doubtiul debts
based on prior expenence and their assessment of the current economic environment Concentrations of credit nisk with respect
to trade recewvables are imited due to the Company's customer base bewng large and unrelated Credit nsk on bank balances 1s
limited as they are held with authonsed banks with credit ratings approved by the Board

Directors
The directors who served the company dunng the year were as follows

Mr G J Bicknell
Mr M J Bramigan
Mr 8 Riffner

Mr H Monfjolin was apponted as a director on 28 March 2011
Mr F Bertreau was appointed as a director on 28 March 2011

Mr P Batalllard was appointed as a director on 28 March 2011
Mr D Lynch was appomnted as a director on 8 Apnl 2011

Mr M Bridges was appainted as a drector on 8 Apnl 2011

Mr M Wilson was appointed as a director on 8 April 2011

Mr G J Bicknell resigned as a director on 28 March 2011

Mr M J Branigan resigned as a director on 7 Apnl 2011

Mr S Ridfner resigned as a director on 28 March 2011

Policy on the payment of creditors

The company ensures terms and conditions are agreed with suppliers pnor to the commencement of the transaction Payment
will be made once the transaction has been completed in accordance with our agreement In 2010, the average number of days'
credit taken by the Company from suppliers was 33 days (2009 28 days)

Donatiens
Dunng the year the company made chantable donatons of £8,783 (2009 £8,012)




TDG (UK) Limited
The directors’ report (continued)
Year ended 31 December 2010

Post balance sheet event

On 28 March 2011, DouglasBay Capital plc, the Company's ulumate parent company at the year end, sold Laxey Logistics
Limited {the parent company of TDG Limited, the Company's immediate parent company) to Norbert Dentressangle SA making
it the ulttmate parent company from that date

On 28 March 2011, the asset based lending facility held with Burdale Financial Limied was repaid in full

Disabled employees

The company gives full consideration to applications for employment from disabled persons where the requirements of the job
can be adequately fulfilled by a handicapped or disabled person Where existing employees become disabled, it 1s the
company's policy wherever practicable to provide continuing employment under normal terms and conditions and to provide
training and career development and promotion to disabled employees wherever appropriate

Employee involvement

The decentralised group management structure ensures that communication 1s direct and simple Local consultation through
brefing processes provides useful feedback and employee suggestions on local 1ssues Commumcations between farmal
employee representatives and management are constructive

Every effort 1s made 1o ensure, wherever practicable, that pay 1s inked to results

In recruitment, training, career development and promotion, the Company makes no distinction between disabled and able-
bodied persons, provided the disability does nol make the parteular employment impractical, or the employee unable to
conform to the stringent statulory regulations wiich apply to the Company The Company ts an equal opportumties employer,
selecting and developing individuals entirely on therr mert and performance

Disclosure of information to auditors

The directars who held office at the date of approval of this directors’ report confirm that, so far as they are each aware, there 1s
no relevant audit information of which the Company's audifors are unaware, and each director has taken all steps that he ought
to have taken as a director to make himself aware of any relevant audit information and to estabiish that the Company’s audiors
are aware of that information

Auditor
KPMG LLP are deemed to be re-appointed under section 487(2) of the Companies Act 2006

Registered ofiice Signey by order of the d s
TDG Headquarters
Euroterminal
Westinghouse Road
Manchester
M17 1PY
Mr D Lynch
Director

Approved by the directors on 7 July 2011

Company Registratton Number 00540403




TDG (UK) Limited
Statement of directors’ responsibilities in respect ot the directors’ report and the financial statements

Year ended 31 December 2010

The directors are responsible for prepanng the Directors’ Report and the financial statements in accordance with applicable law
and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law, they have elected to
prepare the financial statements in accordance with UK Accounting Standards and applicable law (UK Generally Accepted
Accounting Practice) Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and farr view of the state of affarrs of the company and of the profit or loss for that penod In prepanng those
financial statements, the directors are required to

hd select suitable accounting policies and then apply them consistently,
. make judgemenits and estimates that are reasonable and prudent,

. state whether appliicable UK Accounting Standards have been followed, subject to any matenal departures disclesed and
explained in the financial statements, and

L4 prepare the financial statements on the going concern basis unless it 1s nappropnate to presume that the company will
continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient 1o 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 with the Companies Act 2008 They have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the company and to prevent and detect fraud and other imegulanties




Independent auditor’s report to the members of TDG (UK) Limited

We have audited the financial statements of TDG (UK) Limmted for the year ended 31 December 2010 set out on
pages 7 to 21 The financial reporting framework that has been apphed 1n their preparation 1s apphcable law and
UK Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Qur audit work has been undertaken so that we mught state to the company's members
those matters we are required to state to them i an auditor’s report and for no other purpose To the fullest
extent pernutted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members, as a body, for our audit work, for thus report, or for the opimions we have formed

Respective responsibilities of directors and auditors

As explamed more fully mn the Directors’ Responsibilities Statement set out on page 5 the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fawr
view Our responsibility 1s to audit, and express an opimoen 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 (APB's} Ethucal Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the APB's web-sie at
www frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opinion the financial statements

*  give a true and fair view of the state of the company's affairs as at 31 December 2010 and of 1ts profit for
the year then ended,

*  have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
*  have been prepared in accordance with the requirements of the Companies Act 2006
Opumien on other matter prescribed by the Compames Act 2006

In our opmion the information given mn the Directors' Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Compames Act 2006 requires us to
report to you if, in our opinion

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

. the financial statements are not 1n agreement with the accounting records and returns, or
e  certain disclosures of directors' remuneration specified by law are not made, or

*  we have not recerved all the imformation and explanations we require for our audit

Richard Evans (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

St James’ Square

Manchester

M2 6DS

(? July 201§
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TDG (UK) Limited
Profit and loss account

Year ended 31 December 2010

Note
Turnover 2
Cost of sales
Gross profit
Administrative expenses
Other operating income
Operating profit 3
Profit on disposal of fixed assets 6
Share of profit/(loss) of associates
Interest recetvable and similar income 7
Interest payable and similar charges 8
Profit on ordinary activities before taxation
Tax on profit on ordinary activities 9

Profit for the financial year

All of the activities of the company are classed as continuing

Statement of total recognised gains and losses

2010
£

493,296,651
(242,447,516)
250,849,135

(235,781,702)
47,480

15,114,913

8,653,257
5,981

23,774,151
6,403,590

(3,516,987)

26,660,754

2,945,476

29,606,230

2009
£

466,296,811
{210,095,777)
256,201,034

{248,032,110)
142,099

8,311,023

20,402,069
(88,788)

28,624,304

5,728,411
(5,389,410)

28,963,305

3,223,125

32,186,430

There are no recogrused gans or losses other than the profit of £29,606,230 attributable to the shareholder for the year ended

31 December 2010 (20089 - profit of £32,186,430)

The notes on pages 10 to 21 form part of these tinancial statements
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TDG (UK) Limited
Note of historical cost profits and losses

Year ended 31 December 2010

Reported profit on crdinary activities before taxation
Difference between a histoncal cost

depreciation charge and the actual
charge caleulated on the revalued amount

Histoncal cost profit on ordinary activities before taxation

Historical cost profit for the year
after taxation

The notes on pages 10 to 21 form part of these financial statements
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2010
£
26,660,754

(24,480)

26,636,274

29,581,750

2009
£
28,963,305

28,963,305

32,186,430




TDG (UK) Limited
Balance sheet

31 December 2010

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets
Stocks

Debtors

Cash at bank

Creditors: Amounts falling due within one
year

Net current assets

Total assets less current liabilities

Creditors Amounts falling due after more
than cne year

Provisions for labihties
Deferred taxation

Government grants

Capital and reserves
Called-up equity share capital
Share premium account
Revaluation reserve

Other reserves

Profit and loss account

Shareholder's funds

Note

10
11

13
14

16

17

15

18

2010
£ £

1,398,897
63,102,187
4,503,905

69,004,989
2,127,484

262,001,508
12,186,335

276,315,627

(113,199,738)
163,115,891
232,120,880

(21,807,908)

{1,359)
210,311,613

101,091,360
19,900,000
3,048,340
4,153,000
82,118,813

210,311,613

2009
£ £

2,778,157

92,204,612

4,497,924

99,480,693
2,062,933
233,508,899
10,490,149

246,061,981

(123,345,534)

122,716,447

222,197,140

(40,665,223)

(614,688)

{208,085)
180,709,164

101,095,141
19,900,000
7,201,313
4,153,000
48,359,710

180,709,164

These financial statements were approved by the directors and authonsed for 1ssue on 7 July 2011, and are signed on therr

behalf by

\

Mr D Lynch
Director

Company registration number 00540403

The notes on pages 10 to 21 form part of these financial statements
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TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

1

Accounting policies
Basis of accounting

The financial statements have been prepared under the histonical cost convention, modified to include the revaluation of
certain fixed assets and in accordance with applicable accounting standards

The accounts have been prepared in accordance with applicable Accounting Standards in the United Kingdem and the
Companes Act 2006 The principle accounting policies used have been applied consistently

As outhined In the Contingent Liabilities note 20, cross guarantees exist In respect of the Company's borrowings The
Drrectors anticipate no habibty in respect of these cross guarantee arrangements

The Company has taken advantage of the exemption under $402 of the Companies Act 2006 not to prepare consolidated
financial statements These financial statements present information about the company and not about its group

Going concem

The financial statements have been prepared on the going concern hasis which the directors believe to be appropnate for
the following reasons Following the acquisition of Laxey Logistics Limited and its subsicharies, of which this company 1s
one, by Norbert Dentressangle SA on 28 March 2011, the company 1s dependent for its working capital on funds provided
to it by Norbert Dentressangle SA, which 1s now the company's ultimate parent Norbert Dentressangle SA has indicated
that for at least 12 months from the date of approval of these financial statements, it will continue to make avarlable such
funds as are needed by the company The directors consider that this should enabls the company to continue In
operational existence for the foreseeable future by meeting its kabilities as they fall due for payment As with any
company placing rehance on other group entities for financial support, the directors acknowledge that there can be no
certainty that this support will continue although, at the date of approval of these financial statements, they have no
reason to believe that it will not do so Based on this undertaking the directors believe that it remains appropnate to
prepare the inancial statements on a gomg concem basis

Cash flow statement

The directors have taken advantage of the exempton in Financial Reporting Standard No 1 (Revised 1996} from
including a cash flow staterment in the financial statements on the grounds that the company 1s wholly owned and its
parent publishes a consolidated cash flow statement

Turnover

Turnover 1s measured at the farr value of censideratron receivable (net of any rebates and discounts) and excludes sales
taxes and customs duties Turnover 1s recognised to the extent that it 1s probable that the economic benefits will flow to
the Company and revenue can be reliably measured In practice this means that revenue 1s generally recogmised when
senvice 1s rendered

Goodwill

Goodwill, being the difference between the far value of attnbutable net tangible assets at the date of acquisition and the
cost of shares or assets acquired, 1s capitalised and amorhised over a penod nol exceeding 20 years

Pnor to 1 January 1998, acquisition goodwill was taken to reserves in the year of acquisition
Amortisation

Amortisation 1s calcutated so as to wnte off the cost of an asset, less s eshimated residual value, over the usefu!
economic life of that asset as follows

Goodwill - over a period not exceeding 20 years
Fixed assets

As pemitted by the transitional prowsions of FRS15 "Tangible Fixed Assets”, the Company has elected not to adopt a
paolicy of revaluation of tangible fixed assets The carrying value of land and buldings has been retaned but the
valuations will not be updated

-10 -




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

1

Accounting policies continueal
Depreciation

Depreciation 1s calculated so as to wnte off the cost of an asset, less its estimated residual value, over the useful
economic life of that asset as fotlows

Freehold Property - 20 to 50 years

Leasehold Propernty - Amortised over remaining Ide of lease
Motor Vehicles - 41io6years

Equipment - 3to 20 years

An amount equal to the excess of the annual depreciation charge on revalued assets over the notional histoncal cost
depreciabon charge on those assels 1s transferred annually from the revaluation reserve to the profit and loss reserve

Stocks

Stocks are stated at the lower of cost and net realisable value

Operating lease agreements

Operating lease rentals are charged to the profit and loss account on a straight ine basis over the penod of the lease
Pension costs

TDG (UK} Limited participates in the TDG Pension Scheme, a Group mixed defined benefit and defined contnbution
scheme The Company 1s unable to identify its share of the underying assets and habiiities in the scheme on a consistent
and reasonable basis Therefore, in accordance with FRS17, the Company has adopted the mulli-employer exempton
resulting in & defined contnbubon treatment for the Group scheme and recognises the contributions payable each year
through the profit and loss account

Trade debtors

Trade debtors are recogrised and carnied at therr onginal invoice amount Provision 1s made for imparment where, in the
opinion of management, the onginal invoice amount will not be recovered The provision for imparrment represents
management's estimate of the irrecoverable amount Trade receivables do not carry any interest

Other receivables

Other receivables are non-denivative financial assets with fixed or determinable payments that are not quoted in an active
market They are included in current assets, except for matunties greater than twelve months after the balance sheet
date These are classified as non-current assets Loans and receivabies are classihed as trade and other recesvables in
the balance sheet

Cash and cash equivalents

Cash and cash equivalents consists of cash at bank and in hand

Trade payables

Trade payables are recognised and carried at their onginal invoice amount Trade payables do not carry any interest

«11-




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

1

Accounting policies (continusd)
Deferred taxation

The Company provides for deferred tax assets and liabiities ansing from tming differences between the recognitton of
gains and losses in the financiai statements and their recognuition for tax purposes Deferred tax assets are recogrused
where It 1s more likely than not that the deferred lax asset will be recovered Deterred tax 1s not provided on gans on
revalued properties, unless at the balance sheet date it s the intention to sell the property Deferred tax 1s measured on a
non-discounted basis

Borrowings
Borrowing costs are recognised in the iIncome statement as they are incurred
Share-based payments

Prior to the change in the Company's ultmate parert company, the Save As You Earn (SAYE) programme allowed
ehgible TDG (UK) Limited employees to acquire shares of the immediate parent Company, TDG Limited

The far value of options granted was recognised as an employee expense with a corresponding increase in equity The
farr value was measured at the date of grant, using the Black-Scholes Model, and spread over the penod dunng which
the employees become unconditionally entitled to the options The value of the charge Is adjusted to reflect expected and
actual levels of options vesting Fufl details of the measurement of the farr value of the options are disclosed in the
consohdated financial statements of TDG Limited

Foreign currencies

Assets and habilities in foreign cusrencies are translated into sterling at the rates of exchange ruling at the balance sheet
date Transachons i forergn currenctes are translated into sterling at the rate of sxchange ruling at the date of the
transaction Exchange ditferences are taken into account in arnving at the operating proht

Financlal instruments

The treasury policies noted below are the Group policies operated by TDG Lumited (formerly TDG plc) the immediate
parent Company on behalf of group compames including TDG (UK) Limited

Treasury policies and financial risk management

The Group operates a centralsed treasury function which acts within clearly detined policies approved by the Board
These policies are designed to reduce the financial nisks faced by the Group relating to funding the hguidity, interest rate
and currency exchange rate exposure Transactions of a speculative nature are not permilted and the treasury functicn
does not operate as a profit centre Credit nsk 1s managed by imiting exposure to authonsed banks with credit ratings
approved by the Board

Credit risk

The main credit nsk lies with the Company's trade receivables Management have estimated the provision for doubtful
debts based on prnior experence and their assessment of the current economic environment Concentrations of credit risk
with respect to trade receivables are hmited due to the Company's customer base being large and unrelated Credit risk
on bank balances 15 lmited as they are held with authonised banks with credit ratings approved by the Board

Detferred Investment grants

Investment grants are credited to the profit and loss account in equal annual amounts over the expected life of the assets
to which the grant relates

-12-




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

2

Turnover

The company has taken the exemption under SSAP 25 to only present segmental information as required by Companies
Act 2006

Business activities

During 2010 the Company's operations were reorganised and profit and loss reporting was arranged argund four core
capabiites of Logistcs, Transport, Internatonal (freight forwarding) and Tank Storage, which 1s a umque and
autonomous tank/chemicals site within the Company

2010 2009
£ £
Logistics 231,797,969 222,293,068
Transport 241,742,736 217,679,008
international 11,899,154 18,683,486
Tank Storage 7,856,792 7,341,159
493,296,651 466,296,811

Geographical analysis
Turnover denved from external customers by geographical destination is not matenally dfferent to the analysis by
gecgraphical ongin

2010 2009
£ £
UK Sales 493,296,651 466,296,811
Operating profit
Operating profit 1s stated after charging/{crediting)
2010 2009
£ £
Amortisation of government grants (206,726) (142,100)
Amortisation of intangible assets 1,084,225 1,228,000
Impairment of intangible fixed assels 295,035 -
Depreciation of owned fixed assets 10,111,963 11,715,113
Impaiment of owned fixed assets 285,011 -
Loss on disposal of fixed assels 7,444 -
Operaling lease costs
- Plant and equipment 7,908,821 13,289,401
- Other 18,073,611 14,801,892
Net (profit)/loss on foreign currency translation {226,700) 630,135
Auditor's remuneration - audit of the financial statements - 227,293
Auditor's remuneration - other fees 35,819 14,756
In 2010 audit fees of £220,000 were borne by TDG Limited
2010 2009
£ £
Auditor's remuneration - audit of the financial statements - 227,293
Auditor's remuneration - other fees
- Taxation services 9,169 14,756
- Other services 26,650 -
35,819 14,756

-13-




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

4

Paruiculars of employees

The average number of staff employed by the company, including directors, duning the financial year amounted to

2010 2008
No No
Number of adrministrative and production staft 5,064 5,020

The aggregate payroll costs of the above were
2010 2009
£ £

Wages and salanes 139,499,010 146,736,374
Social security costs 12,823,145 13,078,152
Qther pension cests 4,758,856 5,377,791
Pensions paid to former employees - 16,464
157,081,011 165,208,781

Inctuded within wages and salanes 1s £2,012,898 (2009 £7,720,128) paid in relation to redundancy costs
Directors’ remuneration

The directors' aggregate remuneration in respect of qualifying services were

2010 2009
£ £
Remuneration receivable - 286,516
Value of company pension contnbutions to defined benefit
schemes - 18,464
- 302,980

The directors' remuneration 1n 2009 relates to the remuneration of one drrector only therefore equates to the
remuneration of the highest paid director No directors were paid by the company dunng 2010

There are ng pension benefits accruing to any of the other directors

Protit on disposal of fixed assets

2010 2009
£ £
Profit an disposal of fixed assets 8,653,257 20,402,069

In 2010, the company sold thirteen properties under a sale and leaseback arrangement and two outnight sales to a third
party The disposal of the properties created a net capital gain charge of £1,125,253, this hability was extinguished by
utiisation of capital losses and group relief The company has capital losses to be ofiset against future charges of Enil
(2009 £1,104,517)

In 2009, the company sold four properties under a sale and leaseback arrangement and one outnght sale to a third party
The disposal of the properties created a net capital gain charge of £18,4786, this habiidy was extinguished by uthsation of
capital losses The company has capual losses to be ofiset against future charges of £1,104,517 (2008 £1,122,933)

Interest receivable and similar income

2010 2009
£ £
Unwinding of discount on hability for insurance claims 490,000 -
interest from group undertakings 6,346,307 5,722,042
Other similar income recevable 17,283 6,369
6,403,590 5,728,411
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TDG (UK) Limited
Notes to the financial statements
Year ended 31 December 2010

8 interest payable and similar charges

Interest payable on bank borrowing
Unwinding of discount on hability for insurance clams
Other similar charges

9 Taxation on ordinary activities

(a) Analysis of charge in the year

Current tax

UK Corporation tax based on the results for the year at 28%

(2009 - 28%)
Over provision in prior year

Total current tax

Deferred tax

Ongination and reversal of iming differences
Adjustment in respect of prior year

Tax on profit on ordinary activities

{b} Factors affecting current tax charge

2010
£
2,526,026

990,961
3,516,987

2010

1,399,207
(304,557)

1,094,650

{411,321}
(3,628,805}

{2,945,476)

2009
£
4,716,218
32,000
841,191

5,389,410

2009

(2,463,138)
(2,463,138)

(759,987)

(3,223,125)

The tax assessed on the profit on ordinary activities for the year 1s lower than the standard rate of corporation tax in the

UK of 28% (2009 - 28%)

Profit on ordinary activites before taxation

Profit on ordinary activities by rate of tax
Permanent timing differences

Depreciation for the penod 1n excess of capital allowances

Utihsation of tax losses
QOngination/reversal of other timing differences

Adjustments to tax charge in respect of previous periods

Relief clamed on profit on sale of properties
Tax exempt income

Total current tax (note 9(a))

-15.

2010
£
26,660,754

7,465,011
347,241
385,851

{4,502,404)
111,544
(304,557)
{2,350,154)
(57,882)

1,094,650

2009
£
28,963,305

8,109,725
111,779
927,503

(3,229,124)
(167 518)
(2,463,138)
(5,712,579)
(39,788)

(2.463,138)



TDG (UK) Limited
MNotes to the financial statements
Year ended 31 December 2010

10  Intangible fixed assets

Goodwill
£
Cost
At 1 January 2010 and 31 December 2010 7,038,052
Amortisation
At 1 January 2010 4,259,895
Charge for the year 1,084,225
Impaiment for the year 295,035
At 31 Daecember 2010 5,639,155
Net book value
At 31 December 2010 1,398,897
At 31 December 2009 2,778,157
11 Tangible fixed assets
Freehold Leasehold
Property Property Motor Vehicles Equipment Total
£ £ £ £

Cost or valuation
At 1 January 2010 68,372,229 17,232,194 13,011,833 92,099,095 190,715,351
Additicns 30,665 - 209,335 4,838,698 5,078,698
Disposals (27,330,384) (2,547,378) {3,072,533) (11,213,278) (44,163,573)
At 31 December 2010 41,072,510 14,684,816 10,148,635 85,724,515 151,630,476
Depreciation
At 1 January 2010 17,911,860 7,154,500 11,149,591 62,294,788 98,510,739
Charge for the year 1,330,031 715,441 724,683 7,341,808 10,111,963
Impaiment for the year 285,011 - - - 285,011
On disposals {7,770,722) {1,813,555) (2,855,198) (7,939,949) {20,379,424)
At 31 December 2010 11,756,180 6,056,386 9,049,076 61,696,647 88,528,289
Net book value
At 31 December 2010 29,316,330 8,628,430 1,129,559 24,027,868 63,102,187
At 31 December 2009 50,460,369 10,077,694 1,862,242 29,804,307 92,204,612

Of the net book value of freehold and leasehold property of £37,944,760 (2009 £60,538,063), £15,056,126 (2009
£29,941,765) 1s secured to the bank, £22,403,503 (2009 £27,732,384) 1s secured to the UK defined benefit pension

scheme

Leasehald property at 31 December 2010 compnse

Long leasehold
Short leasehold

Within freehold property net book value of £29,316,330 {2008
sold by 31st December 2011
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Costor  Accumulated
valuation depreciation
£ £
11,322,130 3,694,150
3,362,686 2,362,236
14,684,816 6,056,386

Book value
g

7,627,980
1,000,450

8,626,430

£50,460,369}, £mil (2009 £10,921,731) 1s expected to be




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2010

1"

12

13

14

Tangible fixed assets (continved)

Capital commitments

2010 2008
£ £
Contracted but not provided for in the financial statements 235,499 378,510
Investments
Subsidiary Shares in
undertakings assoclates Total
£

Cost
At 1 January 2010 4,486,713 11,211 4,497,924
Share of proft of associates - 5,981 5,981
At 31 December 2010 4,486,713 17,192 4,503,905
Net book value
At 31 December 2010 4,486,713 17,192 4,503,905
At 31 December 2009 4,486,713 11,211 4,497,924

The investments in subsidiary undertakings represent 100% investment in the following companies registered in England
& Wales along with their pnncipal actvity

Bnsk Airfreight Limited (Provision of ar and sea freight forwarding services) TDG Dhrectors No 2 Limited (Dormant)
Warminster Motor Company Limited {Dormant}

TDG Property Holdings Limited {Dormant)

TDG Dagenham Limited {Dormant)

Stocks
2010 2009
£ £
Consumables 2,127,484 2,062,933
Debtors
2010 2009
£ £
Trade debtors 60,103,388 55,124,297
Amounts owed by group undertakings 11,231,926 914,936
Amounts owed by undertakings in which
the company has a participating nterest 168,827,714 159,750,025
Other debtors 598,637 305,768
Prepayments and accrued income 17,814,685 17,413,873
Deferred taxation (note 15} 3,425,458 -
262,001,808 233,508,899

In D¢lober 2008, TDG Limited, entered into a commutted facility of £80m asset-based lending (ABL) arranged by Burdale
Financial Limtted, the secured asset-based lending subsidiary of the Bank of Ireland The ABL facility incorporates a fixed
and floating charge on the recevables of TDG (UK) Limited At the year end trade deblors of £60,103,388 (2009
£56,411,432) are secured under the ABL facility

On 28 March 2011 the facility with Burdale Financial Limited was fully repaid by TDG Limited, with the security on the
recevables of TDG (UK) Limited being lifted from that date

Amounts owed by group and parent undertakings have no fixed date of repayment and eam interest at market rates
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TDG (UK) Limited
Notes to the financial statements
Year ended 31 December 2010
15  Deferred taxation

The detemred tax included in the Balance sheet is as follows

2010 2009
£ £
Included in debtors (note 14) 3,425,458 -
Included in provisions - (614,668)
3,425,458 (614,668)
The movement in the deferred taxation account dunng the year was
2010 2009
£ g
Balance brought forward (614,668) (1,374,655)
Profit and loss account movement arising during the year 4,040,126 759,987
Balance camed forward 3,425,458 (614,668)

The balance of the deferred taxation account consists of the tax effect of tming differences in respect of

2010 2009
£ £
Excess of depreciation over taxation allowances 2,713,216 {1,612,041)
COther timing differences 712,242 987,373
3,425,458 (614,668)

There are no unprovided amounts relating to the tax effect of other hming differences at 31 December 2010 (2009 nil)

16  Creditors Amounts falling due within one year

2010 2009
€ £

Bank loans and overdrafts 4,111,214 16,907,067

Trade creditors 36,363,088 28,256,101

Amounts owed to group undertakings 5,730,610 5,970,008
Other creditors including taxation and social secunity

Corporation tax 1,608,081 454,966

Other taxation and social secunty 11,583,799 14,011,450

Other creditors 4,661,311 4,613,997

64,058,103 70,213,589

Accruals and deferred income 49,141,633 53,131,945

113,199,736 123,345,534

On 28 March 2011 the secured loans of £4,075,989 held wath Burdale Financial Lirmted were fully repaid

17  Creditors Amounts falling dus after more than one yaar

2010 2009
£ £
Bank loans 21,807,908 40,665,223

On 28 March 2011 the secured loans of £21,807,508 held with Burdale Financial Limited were fully repaid

18 Government grants

2010 2009
£ £
At 1 January 2010 208,085 350,184
Amortisation of grant {206,726) (142,099)
*At 31 December 2010 1,359 208,085

The grants could potentially be repayable should transport volumes {all below certain levels
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20

21

22

Commitments under operating leases

At 31 December 2010 the company had annual comnrutments under non-cancellable operating leases as set out below

2010 2009
Land and Land and
bwildings Other Items bulldings Other Items
£ £ £ £
Operating leases which expire
Within 1 year 2,118,366 1,734,314 730,973 1,791,193
Within 2 to 5 years 3,551,033 5,208,766 6,665,564 6,688,033
After more than 5 years 8,432,502 34,352 6,628,374 -
14,101,901 6,977,432 14,024,911 8,479,226

Contingencies

At the year end the Company was part of the borrowing group which has granted the bankers a fixed and floating charge
over the assets of the company in respect of borrowings made by TDG Limited Group (of which the company Is part) The
amount outstanding under this agreement at 31 December 2010 was £37 4m milhon (2009 £74 3m) It 1s not expected
any habihty will crystallise under this guarantee

In consideration of the Lenders making the asset backed faciittes available it was required that each Guarantor to the
facihty provided unconchtional joint and several guarantees to each Borrower and other Guarantor Such cross
guarantees are in place to guarantee to the performance of all obligations, including but not restricted to payments and all
other labilities, such that the Lenders are fully indemnified as if all obligations had been fully performed when due TDG
Limited I1s such a guarantor and no ¢alls are anticipated under these cross guarantee arrangements

Cn 28 March 2011 the secured loan provided by Burdale Financial Limited to TDG Limited Group (of which the Company
15 part} was repaid in full and the fixed and floating charge over the assets of the company was lifted from that date

Retirement benefits
Pension arrangements

TDG (UK) Limited participates in the TDG Pension Scheme, a UK Group mixed benefit scheme compnsing of a defined
benefit section and a defined contnbution section These sections were closed to new members from 5 April 2003 Prior
to 1 June 2008 all new entrants to the scheme from 6 Apnt 2003 joined the defined contribution section with no defined
benefit entittenent On 31 May 2008 the defined contributton section of the TDG Pension Scheme was closed and all
new entrants now join the "Pathway Scheme” a defined contribution Group personal pension plan

The Company 1$ unable to identify its share of the underlying assets and liabifiies on a consistent and reasonable basis
and as permitted under FRS17 the Company has adopted the defined contnbution treatment for the Group scheme and
recognises the contnbutions payable each year through the profit and loss account

The pension cost to the Company were as follows

2010 2009
£ £
Defined benefit 2,355,901 2,911,531
Defined contnbution 2,402,955 2,482,724
4,758,856 5,394,255

Actuanal valuations of the TDG Pension Scheme are carned out on a tnenmal basis by independent actuanes The most
recent valuation was carried out as at 31 December 2009

Further details of the Group schemes are set out In the financial statements of TDG Limited of which the UK TDG
Pension Scheme accounts for 96% (2008 96%) of the assets and 94% (2009 94%) of the habiiies

Related party transactions

The Company I1s exempt under the terms of FRS 8 Related Party Transaction from disclosing related party transactions
with Group entities No transactions with other related parties have been undertaken during the year
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24

25

26

27

28

Share capital

Allotted, called up and fully paid

2010
No £
4,400,000 Ordinary shares of £0 25 each 4,400,000 1,100,000 00
389,965,440 QOrdinary B shares (2009 -
399,980,564) of £0 25 each 399,965,440 99,991,360 00

2009
No g
4,400,000 1,100,000 00

399,980,564 99,895,141 00

404,365,440 101,091,360 00

404,380,564 101,095,141 00

Movement in share capital

At 1st January
Purchase of own ordinary B shares 15,124 (2009 19,436) at £0 25 each

At 31 December

2010 2009
g £
101,095,411 101,100,000
(3,781) (4,589)

101,091,630 101,095,411

The purchase of ordinary B shares of £3,781 (2009 £4,859) relates to the company repurchasing its own shares from the

immediate parent company
Share premium account
Thera was no movement on the share premium account dunng the financial year

Revatuation reserve

2010
£
Balance brought forward 7,201,313
Transfer to the Profit and Loss Account on realisation {4,152,973)
Balance carned forward 3,048,340
Other reserves
2010
£
Capital redemption reserve 4,153,000
The other reserve relates to a capital reserve
Profit and foss account
2010
£
Balance brought forward 48,359,710
Profit for the financial year 29,606,230
Transfer from revaluation reserve 4,152,973
Balance carned forward 82,118,913
Reconciliation ot movements in shareholder's funds
2010
£
Profit for the financral year 29,606,230
Purchase of own ordinary shares (3,7681)
Transfer from revaluation reserve 4,152,973
Transfer to profit and loss account (4,152,973)
Net addition to shareholder's funds 29,602,449
Opening shareholder's funds 180,709,164
Closing shareholder's funds 210,311,613
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2009
£
7,201,313

7,201,313

2009

£
4,153,000

2008
£
16,173,280
32,186,430

48,359,710

2009
£
32,186,430
(4,859)

32,181,571
148,527,503

180,709,164
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30

Post balance sheet events

On 28 March 2011, DouglasBay Capital plc, the Company's ulimate parent company at the year end, sold Laxey
Logistics Limited (the parent company of TDG Limited, the Company's immediate parent company) to Norbert
Dentressangle SA making it the ulhmate parent company

On 28 March 2011, the asset based lending facility held with Burdale Financial Limited was repaid in full

Ultimate parent company

TDG Limited, a Company registered in England, i1s the Company's immediate parent undertaking and prepares group
accounts which include the accounts of the Company Copies of the group accounts of TDG Lumited may be obtaned
from the TDG Headquarters at Euroterminal, Westinghouse Road, Trafford Park, Manchester, M17 1PY

At the year end the Company's ulimate parent undertaking was DouglasBay Capital ple, a company registered in the Isle
of Man

On 28 March 2011, Norbert Dentressangle SA purchased the entive shareholding of Laxey Logistics Limited, the
immediate parent company of TDG Limited, making it the ultimate parent company from that date
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