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TDG (UK) Limited
The directors' report

Year ended 31 December 2012

The directors present ther report and the financial statements of the company for the year ended
31 December 2012

Principal activities and business review

The principal activity of the company 15 acting as a trading agent on behalf of Norbert Dentressangle Logistics
Limited, Norbert Dentressangle Transport Services Limited, Norbert Dentressangle Maintenance UK Limited,
Nerbert Dentressangle Heldings Limited, Norbert Dentressangle Tankers Limited and Norbert Dentressangle
Overseas UK Limited

On 27 February 2012, a dividend in specie was received from Warminster Motor Company Limited of £442k (2011
£nif) The investment held (n Warminster Motor Company Limited was imparred to bring the value of the investment
down to the net asset value of Warminster Motor Company Limited

Warminster Motor Company Limited was subsequently iquidated via a members voluntary hquidation and a
distnbution of £15k in specie was receved representing the value of the investment in full

On 8 June 2012, the company paid a dividend in specie of £220m (2011 £nil) to TDG Lirmited
On 1 October 2012, the company disposed of its Dagenham tank farm operation, together with certain related
assets and liabilities, to Stolthaven Dagenham Limited for £20 2m, realising a profit on disposal of £6 6m Further

details are given i note 31

Key performance indicators

2012 2011 % Change
Turnover (£000) 6,489 377,620 (98}
Profit afier tax (£'000) 11,042 153,968 (93)
Average number of employees - 3,649 (100)
Shareholders' funds (£'000} 153,989 363,657 (58)

From 28 March 2011, TDG (UK) Limited became part of the Norbert Dentressangle Group and the directors of
Norbert Dentressangle SA manage its operations at a Group level The company's key financial and cther
performance indicators are shown above Following the transfer of the majonty of its trading actmwties in October
2011, the key performance indicators for turnover, profit after tax, and average number of employees show
significant reductions in 2012 compared to 2011 The decrease in shareholders' funds 1s explained in the
shareholders' funds note 29, but the most significant items are the profits from the sale of the businesses noted
above n the business review and the distnbution of £220m to TDG Limited in the year

Principal risks and uncertainties
The management of the business and the execution of the company strategy are subject to the following nsks

Liquidity risk
Credit nsk on bank balances and short-term deposits 1s imited as they are held with authonsed banks with credit
ratings approved by Norbert Dentressangle SA

Pension commitments
The company I1s exposed to market volatiity in respect of the defined benefit pension scheme Further details of
the fund position and actuanal assumptions used are given in note 21

interest rate nisk

The company has inter-company receivables which are based on floating interest rates and therefore expose the
company to interest rate movements The board of directors has assessed the nsk and does not regard the
exposure as significant




TDG (UK) Limited
The directors' report continued)

Year ended 31 December 2012

Future developments
The company will continue to trade as an agent to other group companies

Going concern

These financial statements have been prepared on a going concern basis The company's business activiies,
together with the factors likely to affect its future development and position, are set out In the Business Review
section above

The company has inter-company debtor balances with Norbert Dentressangle Logistics Limited, Norber
Dentressangie Transport Services Limited and Nerbert Dentressangle Heldings bimited of £81 6m (2011 £81 6m),
£51 0m (2011 £510m) and £13 0m {2011 £nil) respectively which are repayable on demand, although the
directors have given instructions that they have no intention to call on repayment of these loans within 12 months of
the balance sheet date

The directors, having assessed the responses of the directors of the company’s ultmate parent company Norbert
Dentressangle SA to their enquines, have no reason to believe that a matenal uncertainty exists that may cast
significant doubt about the ability of the Nerbert Dentressangle Group to continue as a going concem or its ability to
continue with the current banking arrangements

On the basts of their assessment of the company's financial position and of the enquines made of the directors of
Norbert Dentressangle SA, the company's directors have a reasonable expectation that the company will be able to
continue in operational existence for the foreseeable future Thus they continue to adopt the gomg concern basis of
accounting in prepanng the annual financial statements

The uitmate parent of the company has confirmed that it shall assist in meeting liabilities as and when they fall due
to the extent that funds are not otherwise avaiable to meet these habilties The ultimate parent company has
agreed 1o provide the financial support outlined above for a penod at least 12 months from the date of signing of the
accounts for the year ended 31 December 2012

The ultimate parent has prowided similar assurances to the directors of TDG Limited, Norbert Dentressangle
Logistics Limited and Norbert Dentressangle Transport Services Limited, which the directors of this company have
placed reliance on n assessing the recoverability of amounts due from these entities

Resufts and dividends
The profit for the year, after taxation, amounted to £11,042,000 Particulars of dividends pard are detailed in note 13
1o the financial statements

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

Mr H Montjotin

Mr P Bataiftard

Mr D Lynch

Mr M Bndges

Mr M Wilson

Mr G de La Rochebrochard

Ms L Navid Lane

Mr F Bertreau (Resigned 12 November 2012)




TDG (UK) Limited
The directors' report (continued)

Year ended 31 December 2012

Directors’ responsibilities
The directors are responsible for prepanng the Directors’ Report and the financial statements 1n accordance with
applicable law and regulations

Company law requires the directors to prepare financial stalements 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} Undercompany 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 penod In prepanng those financial
statements, the directors are required to

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

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

. prepare the financiat statements on the going concem basis unless it 1s inappropnate to presume that the
company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's tfransactions 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 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 rregulanties

In so far as the directors are aware
A there 1s no relevant audit information of which the company's auditor ts unaware, and

. the directors have taken all steps that they ought to have taken to make themselves aware of any relevant
audit information and to estabiish that the auditor 1s aware of that information

Post balance sheet event
On 31 January 2013, the company sold its remaining leasehold property to Norbert Dentressangle Limited for
proceeds of £5,272k, realising a profit on disposal of £806k

On 31 January 2013, the company proposed and paid an intenm dividend to TDG Limited of £8 5m
Auditor
Grant Thomton UK LLP, having expressed their willingness to continue in oifice, will be deemed reappointed for the

next financial year in accordance with section 487 (2) of the Companies Act 2006 unless the Company receiwves
notice under section 488 (1) of the Companies Act 2008

Signed on behalf of the djrestors

N

Director Qb P L\f’@i’\

Approved by the directors on 27 T\Q_r@l)x 2013

Company Registraton Number 00540403
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Independent auditor's report to the members of TDG (UK) Limited

We have audited the financial statements of TDG {UK) Limited for the year ended 31 December 2012 which
compnse the Profit and Loss Account, Statement of Total Recognised Gains and Losses, Balance Sheet and the
related notes The financial reporting framework that has been applied in therr preparation 1s applicable law and
United Kingdom Accounting Standards (Urited Kingdom Generally Accepted Accounting Practice)

This report 1Is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Comparies Act 2006 Our audit work has been undertaken so that we might state to the company’'s members those
maiters we are required to state to them in an auditor's repont and for no other purpose To the fullest extent
permitted 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 this report, or for the opirions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors' Responsibilities Statement set out on page 4, the directors are responsible
for the preparation of the financial statements and for bemng satisfied that they give a true and fair view Qur
responsibihty 1s to audit and express an opinion 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 Audiing
Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the APB's website at
www frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opinton the financial statements

. give a true and fair view of the state of the company's affairs as at 31 December 2012 and of #ts profit for the
year then ended,

. have been properly prepared in accordance with Urited Kingdom Generally Accepted Accounting Practice,
and

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

Opinton on other matters prescribed by the Companies Act 2006

In our opinion the information given i the Directors' Report for the financiat 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 Companies Act 2006 requires us to report to
you If, In our opinion

. adequate accounting records have not been kept, or retums adequate for our audit have not been received
from branches not vistted by us, or

. the financial statements are not in agreement with the accounting records and retuns, or
. certain disclosures of directors' remuneration specified by law are not made, or

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

~ 7 . L L

rk Cardiff (Seror Statutory Auditor)
For and on behalf of Grant Thornton UK LLP,
Statutory Auditor, Chartered Accountants
London

:Lf»{m 2013
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TDG (UK) Limited
Profit and loss account

Year ended 31 December 2012

Continuing

operatlons

Note £000

Turnover 2 -
Cost of sales -
Gross profit -
Net operating expenses 3 (731)
Operating profit/(loss) 4 (731)

Profit on disposal of discontinued operations
{Loss)/profit on sale of fixed assets

Dividend received from subsidiary undertaking
Interest receivable and similar income

Impairment of investment in subsidiary undertaking
interest payable and similar charges

Profit on ordinary activities before taxation

Tax on profit on ordinary activities

Profit for the financial year

Discontinued
operations
£000

6,489
{3,343)

3,146
(1,042)

2,104

6
7

10
11

12

2012

Total

£000
6,489
(3,343}

3,146
(1,773)

1,373

6,635
&
8,006

442
4,784
(442)

12,790

(1,748)

11,042

The notes on pages 9 to 25 form part of these financial statements

-6-

2011

Total
£000

377,620
(199,961)

177,659
(179,998)

(2,339)

141,743
8,974

148,378

7.998

(1 ,33:1)

155,042

(1,074)

153,968
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TDG (UK) Limited
Statement of total recognised gains and losses

Year ended 31 December 2012

Profit for the financial year attributable to the shareholder
Actuanal loss in respect of defined beneafit pension scheme

Total gains and losses recognised since the last annual
report

Note of historical cost profits and losses

Reported profit on ordinary activities before taxation

Difference between histornical cost
depreciatron charge and the actual
charge calculated on the revalued amount

Realised profit on revalued properties

Histoncal cost profit on ordinary activities before taxation

Histoncal cost profit for the year after taxation

The notes on pages 9 to 25 form part of these financial statements

-7-

2012
£000

11,042
(710)

10,332

2012

£000
12,790

2011
£000

153,968
(631)

153,337

2011
£000

155,042

(44)
517

155,515

154,441




TDG (UK) Limited
Balance sheet

31 December 2012

Fixed assets
Tangble assets
Investments

Current assets

Stocks

Debtors due within one year
Debtors due after one year
Cash at bank

Creditors: Amounts falling due
within one year

Net current assets
Total assets less current habilities

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

Capital redemption reserve
Profit and loss account

Shareholder's funds

These financial statements were approved by the directors and authonsed forissue on

and are signed on their behalf by

s

. I

Director wb D L\i '\d‘

Company registration number 00540403

Note

14
15

16
17
17

19

24
25
26
27
28

28

2012

£000 £000

4,466

)

4,467
5,022
145,600
58
150,680
(1,158)

149,522

153,989

101,100

19,900

1,681

4,153

27,155

153,989

2011

£000 £000

16,963

460

17,423
103
219,308
132,600
869
352,880
(6,646)

346,234

363,657

101,100

19,900

2,576

4,153

235,928

363,657

Z\ f‘\um,b\zms,

The notes on pages 9 to 25 form part of these financial statements.

-8-




NS

TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

1.

Accounting policies
Basis of preparation
The financial statements have been prepared on the gomg concern basis, under the histoncal cost
convention, modified to include the revaluation of certain fixed assets and in accordance with the Companies

Act 2006 and applicable United Kingdom accounting standards

The principal accounting policies are summansed below They have all been apphed consistently throughout
the year

Going concern

The company relies on the continued financial support from Norbert Dentressangle SA, the ultimate parent
company, to enable 1t to continue cperating and meeting its habilities as they fall due The directors believe it
15 appropriate to prepare the accounts on a going concern basis as they have received confirmation that
continuing finance will be made available from the ultimate parent company

Changes n accounting policies

The company has adopted no new accounting standards in these financial statements |n accordance with
FRS18 the directors have continued to review the accounting policies being applied by the company There
have been no changes to accounting policies dunng the year

Consolidated accounts

The company 15 exempt under Section 400 of the Companies Act 2006, from the obligation to prepare
consolidated financial staterments As such, these financial statemenis present information about the
company as an individual undertaking and not about its Group

Cash flow statement

The directors have taken advantage of the exemption in Financial Reporting Standard No 1 (Revised 1996)
from including a cash flow statement in the financial statements on the grounds that the company 15 wholly
owned and its ultimate parent, Norbert Dentressangle SA, publishes a consolidated cash flow statement
Related parties transactions

As the company 15 a wholly owned subsidiary of Norbert Dentressangle SA, the company has taken
advantage of the exemption contained in FRS8 and has therefore not disclosed transactions or balances with
entibes which are wholly owned by the Group

Turnover

Turnover 1s measured at the fair value of consideration receivable (net of any rebates and discounts) and
excludes sales taxes and customs dutes Turnover is recogrused to the extent that it 1s probable that the
economic benefits will flow to the company and revenue can be reliably measured  |n practice this means
that revenue 1s generally recognised when the service 1s rendered

Geodwill

Goodwill, being the difference between the fair value of attnbutable net tangible assets at the date of
acquisition and the cost of shares or assets acquired, 1s capitalised and amorised over a period not
exceeding 20 years

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

Amortisation

Amortisation 1s calculated so as to wnte off the cost of an assel, less its estimated residual vatue, over the
useful economic life of that asset as follows

Goodwill - over a penod not exceeding 20 years

-9-




TDG (UK) Limited
Notes to the financial statements

Year ended 31 December 2012

1

Accounting policies {contmnued)

Fixed assets

As permutted by the transitional provisions of FRS15 *Tangible Fixed Assets®, the Company has elected not to
adopt a policy of revaluation of tangible fixed assets The carrying value of land and buildings has been
retained but the valuations will not be updated

The carrying value of tangible fixed assets, previously revalued, are reviewed for impairment when events or
changes in circumstances indicate that the carrying value may not be recoverable

Depreciation

Depreciation 1s calculated so as to wnte off the cost of an asset, less its estimated residual vatue, over the
usefu! economic lfe of that asset as follows

Freehold Property - 20to50years

Leasehold Property - Amortised over remaining fe of lease
Motor Vehicles -  4toByears

Equipment - 3to20years

An amount equal to the excess of the annual depreciation charge on revalued assets over the notional
historical cost depreciation charge on those assets 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 Provision 1s made for obsolete and
slow-moving items

Operating lease agreements

Where assels are financed by leasing arrangements that give nghts approximating to ownership (finance
leases), the assets are treated as if they had been purchased outnight The amount capitalised s the present
value of minimum lease payments payable dunng the lease term The corresponding leasing commutments
are shown as obligations to the lessor

Lease payments are treated as consisting of capital and interest elements, and the interest 1s charged to the
profit and loss account in proportion to the remaining balance outstanding

Rentals payable under operating leases are charged to the profit and loss account on a straight hne basis over
the lease term

Pension costs

The company operates a number of defined benefit and detined contnbution pension schemes for its former
employees The assets of the schemes are held separately from those of the company

tn 2010 the company was unable to identify its share of the underiying assets and labilities in the scheme on
a consistent and reasonable basis Therefore 1n accordance with FRS17, the company adopted the
mult-employer exemption resulting n a defined contnbution treatment for the Group scheme and recognition
of the contnbutions payable each year through the profit and loss account On 7 December 2011, TDG
Limited, the company's immediate parent, ceased to be a participating employer and the company renamed
as the sponsonng employer and sole paricipating employer As a result of this, the company was solely
responstble for all of the assets and habiities of the scheme In accordance with FRS17 and the accounting
policies detailed betow, with effect from 7 December 2011, the company ceased to apply multi-employer
exemption

-10 -
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TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

1

Accounting policies (continued)

With effect from 7 December 2011, current service cost, past service cost and gains and losses on
settlements and curtaiiments are charged to the profit and loss account Past service costs are recognised
over the vesting penod or immediately f the benefits have vested When a settlerment {(ehminating all
obhgations for benetits already accrued) or a curtallment {reducing future chligations as a result of a matenal
reduction in the scheme membership or a reduction in future entittement} occurs, the obhgation and related
plan assets are re-measured using current actuanal assumptions and the resultant gain or loss is recognised
in the profit and loss account during the perned in which the settlement or curtailment occurs

The interest cost and the expected return on assets are shown as a net amount in the profit and loss account
as other finance costs or income Actuanal gains and losses are recognised immediately in the statement of
total recognised gains and losses

Pension scheme assets are valued at fair value at the balance sheet date  Fair value i1s based on market
price informaton and in the case of quoted secunties 1s the pubhshed bid price  Pension scheme labilities
are measured on an actuanal basis using the projected unit method and are discounted to their present value
using a rate equivalent to the current rate of return on a high quality corporate bond of equivalent currency and
term to the scheme habilities In accordance with FRS 17 a surplus can only be recogrused if the company 1s
expected to generate a future sconomic benefit for iself through either reduced contributions to support the
hability expected to anse from future service or an agreed refund of surplus

When the business was restructured on 1 QOctober 2011, the scheme was closed to future accrual and the
scheme ceased to accept further contnbutions

Taxation

The charge for taxation 1s based on the profit for the year and takes intc account taxation deferred because of
timing differences between the treatment of certain items for taxation and accounting purposes Deferred tax
Is recognised mn respect of all tming differences that have onginated but have nol reversed at the balance
shest date where transactions or events have occurred at that date that will result it an obligation to pay more,
or a nght to pay less or receive more, tax Deferred tax assets are only recognised to the extent that they are
expected to be realised In the foreseeable future Deferred tax balances are not discounted

Foreign currencies

Assets and liabihties in foreign currencies are translated into sterling at the rates of exchange ruling at the
balance sheet date Transactions i foreign currencies are translated into sterling at the rate of exchange
ruling at the date of the transaction Exchange differences are taken into account in arnving at the operating
profit

Turnover
The turnover and profit before tax are aftnbutable to the one principal actvity of the company, being the
prowvision of logistics management services, warehousing, freight forwarding and road transport

A geographical analysis of turnover 1S given below

2012 2011
£000 £000
United Kingdom 6,489 377,620

-11 -




TDG (UK) Limited
Notes to the financial statements

Year ended 31 December 2012

3

Analysis of cost of sales and net operating expenses

Year ended 31 December 2012
Cost of sales

Admimistrative expenses

Net operating expenses

Year ended 31 December 2011
Turnover
Cost of sales

Gross profit
Administrative expenses

Net operating expenses

Operating profit/{loss)

Operating profit/{loss)

Operating profit/{loss) 1s stated after charging/(crediting)

Amortisation of govemment grants
Amortisation of intangible assets
Depreciation of owned fixed assets
Impairment of owned fixed assets
Loss on disposal of fixed assets
Auditer's remuneration

- as auditor
Operating lease costs

- Plant and equipment

- Other
Net (profit)/loss on foreign currency transiation

In 2011, audit fees of £60k were borne by TDG Limited

-12-

Continuing
operations
£000

(731)
(731)

8,088
(282)

7.806

(4.788)

(4,788)

]

o)

018

40

)

Discontinued
operations
£000

3,343

(1,042)
(1,042)

369,532

(199,679)

169,853

{175,210)
{175,210)

(5,357)

Total
£000

3,343

(1,773)

1,773)

377,620
(199,961)

177,659
(179,998)
(179,998)

{2,339)

2011
£000
{1)
1,399
5,054
1,781
86




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

5

Particulars of employees

The average number of staff employed by the company during the financial year amounted to

2012 2011

No No

Number of administrative and production staff - 3,649
The aggregate payroll costs of the above were

2012 2011

£000 £000

Wages and salanes - 105,531

Social secunty costs - 9,683

Other pension costs - 4,009

- 119,223

Other pension costs are amounts charged to operating profit and do not include amounts credited to finance
income (see note 8) and amounts recognised In the statement of recognised gains and losses

Other pension costs were

2012 2011

£000 £000

Pension contnbutions - money purchase scheme - 1,749
Pension contnbutions - defined benefit scheme - 2,260
- 4,009

—

In 2010, the Company was unable to identify its share of the underlying assets and habiliies of the TDG
Pension Scheme on a consistent and reasonable basis and, as permitted under FRS17, the company
adopted the defined contnbution treatment for the Group scheme and recognised the contnbutions payable
each year through the profit and loss account

On 7 December 2011, TDG Limited, the company's immediate parent, ceased 1o be a participating employer
and as a result of this the company was able to identity its share of the assets and liabilities of the scheme, this
being 100% of the assets and labilities of the scheme Untl 7 December 2011, the company continued to
recognise the comnbutions payable each year through the profit and loss account  Contnbutions paid atter 7
December 2011, have effectively been recogrised in the statement of total recogrised gans and losses as an
actuanal loss Further details of the TDG Pension Scheme are given in note 21 to the accounts Included
within defined benefit contnbution payments 1s a receipt from TDG Limited, £2,829k, for its contnbution to the
scheme

Included within wages and salanes 1s £nid (2011 £3,067k} pard in relation to redundancy costs

The dwectors of the company did not receive any emoluments for their services to the company as these
services were Incidental to their group responsibilities

-13-
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TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

10.

Profit on disposal of discontinued operations

2012 2011
£000 £000
Disposal of discontinued operations
Profit on sale of business 6,635 141,743

On 1 October 2012, the company sold the trade and assets of #s Dagenham tank farm operations for
proceeds of £20 2m to Stolthaven Dagenham Limited, realising a profit on disposal of £6 6m Furlher details
are given in note 31

On 30 September 2011, the logistics, transport and freight forwarding activities of the company, were sold to
Norbert Dentressangle Logistics Limited, Norbert Dentressangte Transport Services Limited, Norbert
Dentressangle Tankers Limited, Norbert Dentressangie Maintenance UK Limited and Norbert Dentressangle
Cverseas UK Limited {formerly Brisk Airfreight Limited) for proceeds of £165,797k, representing the deemed
market value of the business, realising a profit on disposal of £141,743k Further details are given in note 31

{Loss)/profit on sale of fixed assets

2012 2011
£000 £000
{Loss)/profit on sale of fixed assets (2) 8,974

On 30 September 2011, the Company sold s investment in Norbert Dentressangle QOverseas UK Limited
(tormerly Bnisk Aurfraight Limited) to Norbert Dentressangle Overseas SA for £13m, representing the market
value of the business, realising a profit on disposal of £8,974k

Dividend received from subsidiary undertaking

2012 2011
£000 £000
Dividend received from subsidary undertaking 442 -

On 27 February 2012, a dividend in specie was receved from Warminster Motor Company Limited of £442k
(2011 £nil} The investment held in Warminster Motor Company Limited was impaired by the same value to
bring the value of the investment down 1o the net asset value of Warminster Motor Company Linmited

interest receivable and similar income

2012 2011

£000 £000
Interest from group undertakings 4,684 7,833
QOther similar income recevable - 165
Net finance income in respect of defined benefit pension
schemes 100 -

4,784 7,998
Impairment of investment 1n subsidiary undertaking

2012 2011

£000 £000
Impairment of investment in subsidiary undertaking 442 -

On 27 February 2012, a dividend in specle was received from Wanminster Motor Company Limited of £442k
(2011 g£nil) The investment held in Warminster Motor Company Limited was impaired by the same value to
bring the value of the investment down to the net asset value of Warminster Motor Company Limited

-14 -




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

11.

12

Interest payable and similar charges

Interest payable on bank borrowing
Unwinding of discount on llability for insurance claims
Other similar charges

Taxation on ordinary activities

(a) Analysis of charge in the year

Current tax
In respect of the year
UK Corporation tax based on the results for the year at

24 50% (2011 - 26 50%)
Over provision In prior year

Total current tax
Deferred tax:

Ongination and reversal of timing differences
Adjustment in respect of previous years

Deferred tax
Total deferred tax (note 18)

Tax on profit on ordinary actties

(b) Factors affecting current tax charge

2012
£000

"I|III

2012
£000

836
89

925

1,192
(316)

876

333

135
198

074

—

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

tax in the UK of 24 50% (2011 - 26 50%)

Profit on ordinary activiies before taxation

Profit on ordinary activities by rate of tax

Permanent timing differences

Capital allowances in penod in excess of depreciation
{2011 Deprectation for penod in excess of capital
allowances)

Ongination/reversal of other iming differences

Fixed asset impairments not tax deductible

Adjustments to tax charge in respect of previous penods
Loss/({profit) on sale of investments not taxable

Other finance income (2011 group pensicn credit) not
taxable and cash contnbutions tax deductible

Dividend income from subsidiary undertakings not taxable
Profit on sale of business not taxable

Total current tax (note 12(a))

-15-

2012
£000
12,790

3,134
117

(450)

112
89
1

(174)
(112)
(1,792)

925

2011
£000
155,042

41,086
(176)

991
(385)
533
(316)
(2,378}

(917)

(37,562)
876
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TDG (UK) Limited
Notes to the financial statements

Year ended 31 December 2012
13. Dividends

Equity dividends

Intenm dividend in specie - 0 544p per share

2012
£000

220,000

On 8 June 2012, the company distributed £220m current account balance to TDG Limited

2011
£000

On 31 January 2013, the company proposed and paid an interim cash dividend to TDG Limited of £8 5m

14. Tangible fixed assets

Freehold Leasehold

Property Property Equipment
£000 £000 £000

Cost or vatuation
At 1 January 2012 4,258 6,006 13,767
Additions - - 1,067
Disposals (4,258) - {14,834)
At 31 December 2012 - 6,006 -
Depreciation
At 1 January 2012 138 1,427 5,503
Charge for the year 18 113 629
On disposals (156) - (6,132)
At 31 December 2012 - 1,540 -
Net book value
At 31 December 2012 - 4,466 -
At 31 December 2011 4,120 4,579 8,264

Total
£000

24,031
1,067
(19,092)

6,006

—————

7,068
760
(6,288)

1,540

——

4,466

16,963

On 1 October 2012, the company sold the trade and assets of its Dagenham tank farm operations to
Stolthaven Dagenham Limited Included within the sale were freehold property and equipment with net book

value of £4,102k and £8,702k respectively Further details of the disposal are given In note 31

On 31 January 2013, the company sold its remaining leasehold property to Norbert Dentressangle Logistics
Limited for proceeds of £5,272k, realising a profit on drsposal of £806k

No secunty over the remaining leasehold property exists at the year end

Leasehold property at 31 December 2012 comprise

Cost or Accumulated

valuation depreciation

Long leasehold

Capital commitments

Contracted but not provided for in the financial statements

-16 -

£000 £000
6,006 {1,540)
2012

£000

Book value
£000

4,466

2011
£000
382




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

15.

16

17

Investments
Investment In
subsidiary
undertakings
£000
Cost
At 1 January 2012 460
Disposals and distnbutions receved on quidation of subsiciary undertakings (17)
Distribution receved in specie from subsidiary undertaking (442)
At 31 December 2012 1
Net book value
At 31 December 2012 1
At 31 December 2011 460

|

On 27 February 2012, a dividend in specie was receved from Warminster Motor Company Limited of £442k
(2011 £nif) The nvestment held in Waminster Motor Company Limited was impaired to bring the value of
the investment down to the net asset value of Warminster Motor Company Limited

Warminster Motor Company Limited was subsequently hquidated via a members voluntary hquidation and a
distnbution of £15k n specie was received representing the value of the investment in full

During the year, the company wrote-off an unknown difference heid within investments of £2k

At the year end, the investments in subsidiary undertakings represent 100% investment in the following
companies registered in England & Wales along with their pnncipal activity

TDG Property Holdings Limited (Dormant)
TBG Dagenham Limited (Dorman?)

Stocks
2012 2011
£000 £000
Consumables - 103
Debtors
2012 2011
£000 £000
Trade debtors 167 1,418
Amounts owed by group undertakings 150,236 347,565
Otber debtors 219 1,002
Prepayments and accrued income - 1,100
Deterred taxation (note 18) - 823
150,622 351,908
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TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

17.

18.

Debtors (continued)

The debtors above include the foliowing amounts falling due after more than one year

2012 2011
£000 £000
Amounts owed by group undertakings 145,600 132,600

The company has formal loan agreements with the following group undertakings

- A loan of £81 6m (2011 £81 6m) with Norbert Dentressangle Logistics Limited, bearnng interest at 12
month LIBOR plus 1 0%

- A loan of £51 Om (2011 £51 0) with Norbert Dentressangle Transport Limited, beanng interest at 12
month LIBOR plus 1 0%

- Aloanof £13 Om (2011 £ni) with Norbert Dentressangle Holdings Limited, bearing interest at 12 month
LIBOR ptus 1 0%

All loans are stnctly payable within one year but will only become payable in the event of the company's
ilgurdation and therefore the directors have indicated to the borrowing entities that the loan will not be called
within the next 12 months

The company has a current account balance with Norbert Dentressangle Hoidings Limited of £3 9m (2011
£nil}, beanng interest at LIBOR plus 0 85%

The company has a current account balance with TDG Limited of £nil (2011 £215 Om), following the
distribution on 8 June 2012 of £220m to TDG Limited

The amounts due by group undertakings over 1 year 1s secured to the TDG Pension Scheme, a defined
benefit scheme

Other debtors include £219k (2011 £752k} in relation to other taxes and social secunty
Deferred taxation

The deferred tax included in the Balance sheet 1s as follows

2012 2011

£000 £000
Included in debtors (note 17) - 823
The movement in the deferred taxation account dunng the year was

2012 2011

£000 £000
Balance brought forward 823 3,425
Transferred on disposal of business - (2,404)
Profit and loss account movement ansing dunng the year (823) (198)

Balance carned forward - 823

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

2012 2011

£000 £000

Excess of depreciation over taxation allowances - 823
- 823

There are no unprovided amounts relating to the tax effect of other timing differences at 31 December 2012
(2011 £ni)
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TDG (UK) Limited
Notes to the financial statements

Year ended 31 December 2012

19 Creditors: Amounts falling due within one year

2012 2011
£000 £000
Trade creditors 12 217
Amounts owed to group undertakings - 3,807
Corporation tax - group relief payable 836 1,192
Other creditors - 18
Accruals and deferred income 310 1,312
1,158 6,646

The corporation tax payable in 2012 and 2011 1s &ll in relation to group rehef

20. Government grants

2012 2011
£000 £000
Recewved and receivable
At 1 January - 208
Fully amortised - (208)
At 31 December - -
2012 2011
£000 £600
Amortisation
At 1 January
Grants fully amortised
Credit to profit and loss account

At 31 December

™ N
| 1.8%
| &3

ﬂ|||||

21. Pensions and other post-retirement benefits
The TDG Pension Scheme 15 a mixed defined benefit and defined contribution scheme On 30 September
2011, the defined benefit scheme was closed to new members On 31 May 2008, the defined contnbution
scheme was closed to new members

The last full actuanal vaiuation for the defined benefit scheme, on which the FRS 17 figures have been based,
was dated 31 December 2009 and updated to 31 December 2012 by an independent qualfied actuary

The amounts recagrised in the profit and loss account included in operating profit are as foliows

2012 2011
£000 £000
Current service cost 100 1,100
Amounts included in other finance cost/{income)
Expected return on pension scheme assets (restncted to
the sum of interest cost and current service cost) (17,300) (19,900)
Interest on pension scheme labibties 17,200 18,800

Net profit and loss charge/(income) ~ -

-10 -
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Notes to the financial statements

Year ended 31 December 2012

21,

Pensions and other post-retirement benefits (continued}

The amounts recognised in the balance sheet at the year end are as follows

2012 2011

£000 £000
Present value of funded cbligations (374,500) (363,600}
Fair value of scheme assels 377,800 377,000
Surplus 3,300 13,400
Unrecognisable surpius (3,300} {13,400)

———— —

The company was, until 7 December 2011, unable to «dentify its share of the underlying assets and liabitites
of the TDG Pension Scheme on a consistent and reasonable basis and as permitted under FRS 17 the
company adopted the defined contnbution treatment for the Group scheme On 7 December 2011, TDG
Limited, the company's immediate parent, ceased to be a participating employer and the company renamed
as the sponsoring empioyer and sole participating employer As a result of this the company was solely
responsible for all of the assets and habilittes of the scheme, in accordance with FRS 17 with effect from 7
December 2011

On 7 December 2011, the surplus in the scheme, as valued by an independent qualified actuary, was £21 1m
In accordance with FRS 17 a surplus can only be recognised if the company 15 expected to generate a future
economic benefit for itself through either reduced contnbutions to support the lability expected to anse from
future service or an agreed refund of surplus At the 7 December 2011, neither of these conditions existed and
so the surplus of £21 1m was not recognised in the balance sheet on this date At 31 December 2012, the
surplus in the scheme 1s £3 3m (2011 £13 4m), however for the same reasons stated above this too has not
been recognised in the balance sheet

Until 7 December 2011, the company continued to recognise the contnbutions payable each year through the
profit and loss account Contributions paid afier 7 December 2011, have effectively been recogrised in the
statement of total recognised gains and losses as an actuanal loss

The movements in the scheme surplus in the year (2011 since 7 December 2011 to 31 December 2011)
were

2012 2011
£000 £000
Opening scheme surplus 1 January 2012 (7 December
2011) 13,400 21,100
Contrbutions 610 631
Expected return on scheme assets (restncted to the sum of
tnterest cost and current service cost) 17,300 1,200
Interest on scheme labilities (17,200) {1,200)
Actuanal loss (10,710) (8,331)
Current service cost {(100) -
Closing scheme surplus 31 December 2012 3,300 13,400
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Notes to the financial statements

Year ended 31 December 2012

21.

Pensions and other post-retirement benefits (continued)

The following information provides further details on the pension scheme

The base mortality tables adopted as at 31 December 2012 are the S1NA senes, with long term
improvements of 1 0% per annum for males and females These are based on those adopted for the actuanal

valuation at 31 December 2009

Based on the above mortalty table assumptions, the expected future lifelime of a participant in the TDG
Pension Scheme who 15 aged 65 and the expected future Iifetime of a paricipant who will be age 65 in 15

years time 15 as follows

Age 65 male (years)
Age 65 female {years)
Age 65 1n 15 years ime male (years)

Age 65 1n 15 years ime female (years)

2012

218

241

232

25 6

2011

218

240

229

252

The estimated employer defined benefit contributions for the year ending 31 December 2012 are £0 7m

(2011 £0 B8m)

Changes in the present value of the defined benefit obligation scheme are as follows

Opening defined benefit obligation
Current service cost

Contnbutions by scheme participants
Interest on scheme Liabihties
Benefits paid

Actuanal loss

Closing defined benefit obligation

Changes In the fair value of scheme assets are as follows

Opening fair value of scheme assets
Expected return on assets

Company contnbutions
Contnbutions by scheme participants
Benefits paid

Actuanal (loss)/gam

Closing fair value of scheme assets

2012
£000
363,600
100

17,200
(16,500)
10,100

374,500

2012
£000
377,000
17,300
610

(1 6,505)
(610)

377,800

The actual return on assets in the penod was £16 8m (2011 £30 5m)
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2011
£000
339,800
1,100
900
18,800

(16,900}
19,900

363,600

201
£000
356,800
19,900
5,700

(16,900)
10,600

377,000




TDG (UK) Limited

Notes to the financial statements

Year ended 31 December 2012

21,

Pensions and other post-retirement benefits (continued)

The fair value of the major categones of scheme assets are as follows

2012

£000
Equities 73,800
Bonds 133,700
Risk Panty 31,400
Dynamic Asset Allocation 30,400
Property 19,200
Hedge funds 48,500
Credit 38,700
Other including cash 2,100
Fair value of scheme assets 377,800

The pnneipal actuanal assumptions as at the balance sheet date were

2012
%

Discount rate 4 40

Inflation - RPI 2 80

Inflation - CPI 190

Rate of increase of pensions n payment - pre

1997 220

Rate of iIncrease of pensions in payment - post

1997 to pre Apnl 2005 270

Rate of increase of pensions in payment - post 190
Amounts for the current and previous four penods are as follows

2012 2011 2010 2009
£000 £000 £000 £000

Defined benefit obligation (374,500) (363,600) (339,800) (291,100)
Fair value of scheme
assets 377,800 377,000 356,800 334,600
Surplus in the scheme 3,300 13,400 17,000 43,500
Expenence adjustments on
scheme habihties 3,200 (9,000} {(43,100) (19,800}
Expernence adjustments on
scheme liabtlities (%) 1 2 12 6
Expenence adjustments on
scheme assets (500) 7.500 9,900 (30,700}
Expernence adjustments on
scheme assets (%) - 2 3 9

-22.

2011
£000
113,100
177,190

86,710
377,000

2011
Y

4 85
300
210

240

2 90
220

2008
£000
(283,800)

293,800
10,000

(85,300)
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TDG (UK) Limited
Notes to the financial statements

Year ended 31 December 2012

22. Commitments under operating leases

At 31 December 2012 the company had annual commitments under non-cancellable operating leases as set

out below

2012 2011
Land and Other Land and Other
buildings items buldings ltems
£000 £000 £000 £000

Operating leases which expire
Within 1 year - - 464 844
Within 2 to 5 years - - 1,753 2,778
After more than 5 years - - 7,883 34
- - 10,100 3,656

23  Contingent habilities
There are no other contingent habilities at 31 December 2012 or 31 December 2011
24. Share capital

Aliotted, called up and fully paid:

2012 2011

No £000 No £000

404,400,000 Ordinary shares of £0 25 each 404,400,000 101,100 404,400,000 101,100
Movement in share capital

2012 2011

£000 £000

At 1st January 101,100 101,091

Correction of share capital 34,560 shares at £0 25 each - 9

At 31 December 101,100 101,100

In 2009 and 2010, the company incorrectly disclosed the 1ssued share capital as being split between Ordinary
Shares and Ordinary B Shares, along with the incorrect disclosure of the repurchase of own Crdinary B
Shares by its mmediate parent company of 19,436 shares and 15,124 shares respectively In 2011, the
1issued share capital has been corrected to 404,400,000 Ordinary Shares at £0 25 each

25. Share premium account
There was no movement on the share prermuum account dunng the financial year

26. Revaluation reserve

2012 2011

£000 £000
Balance brought forward 2,576 3,048
Transfer to the profit and loss account on realisation {895) (472)
Balance carned forward 1,681 2,576

27. Capital redemption reserve

2012 2011

£000 £000
Capital redemption reserve 4,153 4,153
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28.

29

30.

31

Profit and loss account

Balance brought forward

Profit for the financia! year

Equity dividends

Actuanal loss in respect of defined benefit pensions scheme
Transfer from revaluation reserve

Balance carned forward

Reconciliation of movements in shareholder's funds

£000
Profit for the financial year
Purchase of own ordinary shares -
Equity dividends (220,000)

Transfer from revaluation reserve
Actuanal loss in respect of defined benefit
penston scheme

Transfer to profit and loss account

Net (reduction)/addition te shareholder's
funds
Opening shareholder's funds

Ciosing shareholder's funds

2012
£000
11,042

(220,000)
895

(710)
(895)

(209,668)
363,657

153,989

2011
£000
82,119
153,968

(631)

235,928

2011
£000 £000
153,968

9
472

(631)
(472)

153,346
210,311

363,657

On 8 June 2012, the company distnbuted the current account balance of £220m (2011 £nil) to TDG Limited

Post balance sheet events

On 31 January 2013, the company sold its remaiming leasehold property to Norbert Dentressangle Limited for

proceeds of £5,272k, realising a profit on disposal of £806k

On 31 January 2013, the company proposed and paid an intenm dividend to TDG Limited of £8 5m

Disposal of business

On 1 October 2012, the company disposed of it Dagenham tank farm operation, together with certain related
assets and habilities, to Stolthaven Dagenham Limited for £20 2m, realising a profit on disposal of £6 6m

Land & bulldings
Equipment
Stock

Consideration

Legal fees

Gain on disposal
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£000
4,102
8,702
83

12,887
(20,200)
678

(6,635)
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32

On 1 October 2011, the company disposed of its logistics business activities together with certain related
assets and habhities to Norbert Dentressangle Logistics Limited (NDL), its transport services activities
together with certain related assets and liabiities to Norbert Dentressangle Transport Services Limited
(NDTS), its bulk transport activities together with certain related assets and labiites to Norbert
Dentressangle Tankers Limited {NDT), its international freight forwarding actvites together with certain
related assets and babilties to Norbert Dentressangle Overseas UK Limited {NDO) and, its vehicie
maintenance and fuel supply activites together with cerain related assets and habiities to Norben
Dentressangle Maintenance UK Limited (NDM) Corporate activities of the company were transferred to
Norbert Dentressangle Holdings Limited on the same day Employees of the company were transferred under
TUPE on the same date

The assets of the company were sold at net book value, which the directors deemed to equate to market
value, with the exception of the property assets which were estimated by an internal property expert, at market
value

NDL NDTS NDT NDM NDO NDH Total

£'000 £'000 £'000 £000 £'000 £'000 £'000

Fixed assets 38,980 1,636 2,699 211 64 - 43,5690
Currrent assets 39,526 34,106 10,922 153 1,580 1,747 88,034
Currenthabiiies (54,750) (26,063) {32,595) (714)  (7.035) - (121,157)
Prowvisions (7,015) (10,435) (1.324) - (35) {1,748) (20,557)
Stock 173 145 259 350 - - 927
Cashin hand 15 1 3 - - 1 20
16,929 (610) (20,036) - {(5,426) - (9,143)

Consideraton (81,600) (51,000) - - - - (132,600}
Gain on disposal (64,671) (51,610) (20,036) - {(5,426) - (141,743)

Ultimate parent company

At the year end TDG Limited, a company registered in England and Wales, 1s the company's immediate
parent undertaking

On 28 March 2011, Norbert Dentressangle SA, a company registered in France, purchased the entire
shareholding of Laxey Logistics Limited, the immediate parent company of TDG Limited, making 1t the
ultimate parent company from that date The largest and smallest group for which group accounts, including
TDG (UK) Limited are drawn up is Norbert Dentressangle SA A copy of these accounts can be obtamned from
the Norbert Dentressangle website www norbert-dentressangle com

-25 -




i Ml



