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GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

DIRECTORS' REPORT

The directors present their annual report and the audited financial statements of the company for the 16 month pertod
from 1 May 2006 to 31 August 2007

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activity of the company dunng the penod of trade was insurance broking

On 24 January 2007 the company was purchased by Giles Insurance Brokers Lumited which acquired all of the
1ssued share capital of the company At the date of acquisition, the trade, assets and habihties of the company were
hived up mto Giles Insurance Brokers Limited The directors do not anticipate there wall be any further trade mn this
company

The accounting period has been extended to bring the financial year end mto lime wath that of the new group The
ultimate holding company at the end of the financial period 1s Quillco 226 Limuted, a company registered in Scotland
into which the results of the company are consolidated

RESULTS AND DIVIDENDS

The profit for the 16 month penod from 1 May 2006 to 31 August 2007, after taxation, amounted to £1,804,000 (12
month peniod to 30 Apnl 2006 £277,000

Dividends paid during the peniod from 1 May 2006 to 31 August 2007 amounted to £633,000 (12 month penod to 30
Apnl 2006 £119,000)

POST BALANCE SHEET EVENTS

Subsequent to the year end on 3 March 2008, a controlling interest in the company was acquired by Charterhouse
Capital Partners (“CCP”) The group was then restructured and DMWSL 585 Limuted became the ultimate holding
company of the group

PRINCIPAL RISKS AND UNCERTAINTIES
Credit Risk

The credit nsk relating to the recoverability of the mntercompany debtor 15 negated by the group ensunng that 1t
recerves cash in respect of premiums from clients before paying these premiums to mnsurers

Liquidity Risk

The directors manage and momitor the financing of the compamies on a group basis to nutigate the liquidity nisks




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

DIRECTORS' REPORT

DIRECTORS

The directors who served the company during the period and subsequently are as follows
E R G Clarke (resigned 22 January 2007)

C M Chalmers {resigned 22 January 2007)

NS L Lyons (resigned 22 January 2007)

D Briggs {resigned 22 January 2007)

H J Pearson (resigned 22 January 2007)

M B Stevenson (resigned 22 January 2007)

R J Vickers {resigned 22 January 2007)

TM W Sale (resigned 22 January 2007)

C M Giles (appownted 24 January 2007)

D G Gardner (appointed 24 January 2007, resigned 29 February 2008)
A G Hessett (appointed 2 March 2008)

AUDITORS

In the case of each of the persons who are directors of the company at the date when this report 1s approved
e 50 far as each of the directors 1s aware, there 18 no relevant avdit information (as defined 1 the Companies Act
1985) of which the company’s auditors are unaware, and

e each of the directors has taken all the steps that they ought to have taken as a director to make themselves aware
of any relevant audit information (as defined) and to establish that the company’s auditors are aware of that
mformation

This confirmation 1s given and should be mterpreted 1n accordance wath the provisions of s234ZA of the Companies
Act 1985

Tenon Audit Limuted resigned as auditors duning the penod Deloitte & Touche LLP was subsequently appointed to
fill the vacancy

Deloitte & Touche LLP expressed their willingness to continue 1n office as auditors and a resolutton to reappoint
them will be proposed at the forthcoming Annual General Meeting

Approved by the Board of Directors
and signed by order of the Board

A G Hessett
Company Secretary

3o June 2008




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The directors are respensible for preparing the Annual Report and the financial statements 1n accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements i accordance with Umted Kingdom Generally Accepted
Accounting Practice (Umted Kmgdom Accounting Standards and applicable law) The financial statements are
required by law to give a true and far view of the state of affairs of the company and of the profit or loss of the
company for that period In preparng these financial statements, the directors are required to

. select suitable accounting policies and then apply them consistently,
. make judgments and estimates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been followed, subject to any matenal departures

disclosed and explained 1n the financial statements, and

. prepare the financial statements on the gomng concern basis unless 1t 18 mappropnate to presume that the
company will continue in business

The directors are responsible for keeping proper accounting records that 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
Compantes Act 1985 They are also responsible for safeguarding the assets of the company and hence for taking
reasonable steps for the preventron and detection of fraud and other uregulanties




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF GILES INSURANCE
BROKERS (SOUTH) LIMITED FORMERLY MILLER INSURANCE SERVICES (UK)
LIMITED

We have audited the financial statements of Giles Insurance Brokers (South) Limited (formerly Miller Insurance
Services (UK) Limited) for the peniod from 1 May 2006 to 31 August 2007 which compnse the profit and loss
account, the balance sheet and the related notes 1 to 19 These financial statements have been prepared under the
accounting policies set out theremn

This report 18 made solely to the company’s members, as a body, 1n accordance with section 235 of the Companies
Act 1985 Our audit work has been undertaken so that we mght state to the company’s members those matters we
are required to state to them 1n an auditors’ report and for no other purpose To the fullest extent permutted 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 opimons we have formed

Respective responsibilities of directors and auditors

The directors” responstbilities for preparng the financial statements i accordance with applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice) are set out in the
Statement of Directors’ Responsibilities

Our responsibility 15 to audit the financial statements mn accordance with relevant Umited Kingdom legal and
regulatory requirements and International Standards on Auditing (UK and Ireland)

We report to you our opmmon as to whether the financial statements give a true and fair view and are properly
prepared 1n accordance with the Compames Act 1985 We also report to you whether i our opimnion the information
given 1n the Directors” Report 1s consistent with the financial statements

In addition we report to you 1f, 1n our opiuon, the company has not kept proper accounting records, 1f we have not
recerved all the information and explanations we require for our audit, or if information specified by law regarding
directors’ remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report if we become aware of any apparent
misstatements withm it

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures m the financial statements It also mncludes an assessment of the sigmficant estimates and judgements
made by the directors in the preparation of the financial statements, and of whether the accounting policies are
approprate to the circumstances of the company, consistently applied and adequately disclosed

We planned and performed our audit so as to obtam all the information and explanations which we considered
necessary 1n order to provide us with sufficient evidence to give reasonable assurance that the financial statements
are free from materal misstatement, whether caused by fraud or other wrregulanty or error  In forming our opinion,
we also evaluated the overall adequacy of the presentation of information 1n the financial statements

The evidence available to us with regard to transactions reflected n the profit and loss account was hmited Whalst
we can be satisfied with the closing balance sheet positron, we cannot substantiate the allocation of the income and
expenses on a line by line basis There 1s potential that these figures are misallocated within the captions of mrnover,
admumstrative expenses and the gain on sale of the trade and assets of the company




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF GILES INSURANCE
BROKERS (SOUTH) LIMITED FORMERLY MILLER INSURANCE SERVICES (UK)
LIMITED (CONTINUED)

Qualified opinion arising from limitation in audit scope

Except for any adjustments to the financial statements that might have been found necessary had we been able to
fully substantiate the allocation disclosed in the profit and loss account between operating loss and gain on sale

¢ the financial statements give a true and fawr view, 1 accordance with United Kingdom Generally Accepted
Accounting Practice, of the state of the company's affairs as at 31 August 2007 and of 1ts profit for the
pened from 1 May 2006 to 31 August 2007,

s the financial statements have been properly prepared in accordance with the Companies Act 1985, and
¢ the nformation given i the directors’ report 1s consistent with the financial statements
In respect alone of the limitatron on our work regarding the allocation 1n the profit and loss account

s we have not obtained all the information and explanations that we considered necessary for the purposes of
our audit, and

e  we were unable to determine whether proper accounting records have been kept

Emphasis of matter — Financial statements prepared on a basis other than that of going concern

In formung our opimion on the financial statements, which 1s also qualified, we have considered the adequacy of the
disclosure made 1n note 1 to the financial statements, which explamns that the financial statements have been
prepared on a basis other than that of a going concern

Deloattes Touche LLP

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors

Glasgow
Umnited Kingdom
IV june 2008




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

PROFIT AND LOSS ACCOUNT
Period ended 31 August 2007

TURNOVER
INVESTMENT INCOME
OPERATING INCOME

Admimistrative expenses

OPERATING (LOSS) PROFIT
Gam on sale of trade and assets

PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION

Tax on profit on ordinary activities

RETAINED PROFIT FOR THE
FINANCIAL PERIOD

Note

18

14

16 month 12 month
period to period to
31 August 30 April
2007 2006
£'000 £°000
3,352 4,489

67 92

3,419 4,581
{3,513) (4,175)
(94) 406

1,913 -
1,819 406
(15) (129)

1,804 271

All of the activites of the company are classed as discontinued subsequent to the hive up of trade and assets on 24

Janmary 2007

There are no recognised gamns and losses for the current or preceding financial penod other than as stated in the profit
and loss account Accordingly, no statement of total recogmsed gains and losses has been presented




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

BALANCE SHEET
As at 31 August 2007

FIXED ASSETS
Tangible assets
Investments

CURRENT ASSETS
Debtors

Cash at bank and in hand

CREDITORS: amounts falhng due

within one year

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT

LIABILITIES

CAPITAL AND RESERVES
Called up equity share capital
Profit and loss account

SHAREHOLDERS' FUNDS

These financial statements were approved by the Board of Directors on

Signed on behalf of the Board of Directors

C M Gules
Dhrector

Note

10
11

12

13
14

15

31 August 2007

£000 £000
2,350
2,350

2,350

2,350

350

2,000

2,350

B¢ June 2008

30 April 2006
£000 £'000
214
1
215
4,388
1,606
5,994
(5,030)
964
1,179
350
829
1,179




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Period ended 31 August 2007

1.

ACCOUNTING POLICIES
Basis of accounting

The financial statements have been prepared under the historical cost convention and i accordance with
applicable accounting standards

As explamed 1n note 18, the company transferred its trade, assets and habilities to a fellow subsidiary on 24"
Januwary 2007 for a consideration of £2,350,000 Subsequent to the date of transfer, the company has not
traded As required by Financial Reporting Standard (“FRS™) 18 “Accounting Policies”, the directors have
prepared the financial statements on the basis that the company 18 no longer a going concern The transfer of
trade, assets and liabilities to a fellow subsidiary as explained 1n note 18 resulted in a gain to the profit and
loss account and the creation of an intercompany debtor balance

Turnover

Tumgver represents the value of commssions recewved, plus agreed commussion for contracts not yet pad

Tangible fixed assets

Tangible fixed assets are recorded at cost less accumulated depreciation

Depreciation

Depreciation 1s calculated so as to write off the cost of an asset, less 1ts esimated residual value, over the
useful economic life of that asset as follows

Office furmiture and equipment - 3 years straight line
Motor vehicles - 3 years straight line
Computer equipment - 3 years to 5 years straight hine
Leasehold improvements - 3 years straight line

Pension costs

The company operates a defined contribution pension scheme for employees The assets of the scheme are
held separately from those of the company The annual contributions payable are charged to the profit and
loss account

Deferred taxation

Deferred tax 1s recogmsed in respect of all tming differences that have onginated but not reversed at the
balance sheet date where transactions or events have occurred at the balance sheet date that wall result in an
obligation to pay more, or a right to pay less tax, in the future

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply 1n the periods 1n
which umuing differences reverse, based on tax rates and laws enacted or substantively enacted at the balance
sheet date

Cash flow statement

The directors have taken advantage of the exemption 1n FRS 1 “Cash Flow Statements (Revised 1996)” from
including a cash flow statement 1n the financial statements on the grounds that the company i1s wholly owned
and 1ts parent publishes a consolidated cash flow statement




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
Period ended 31 August 2007

2,

TURNOVER
The turnover and profit before tax are attributable to the one principal activity of the company
The company derives all turnover from operations 1n the United Kingdom

OPERATING PROFIT
16 month
period to
31 August
2007
£°000
Operating profit is stated after charging/(crediting):
Depreciation of owned fixed assets 59
Operating leases 114
Auditors' remuneration
- as auditors -

12 month
period to
30 April
2006
£2000

185
153

13

The total remuneration payable, excluding VAT, to its auditers, Deloitte & Touche LLP, m respect of the
audit of these accounts 1s £5,000 and 1n respect of the preparation of the tax computation 15 £1,000 These
costs have been bome and paid for by Giles Insurance Brokers Limuted, an intermediate parent company

PARTICULARS OF EMPLOYEES

The average number of staff employed by the company in the period of trade during the financial period

amounted to

16 month 12 month
period to period to
31 August 30 April
2007 2006
No No
Total staff 30 63

The aggregate payroll costs of the above were
16 month 12 month
period to period to
31 August 30 April
2007 2006
£'000 £°000
Wages and salares 1,712 2,290
Social secunty costs 183 248
Staff pension costs 148 201
2,043 2,739

10



GILES INSURANCE BROKERS (SOUTH) LIMITED

FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
Period ended 31 August 2007

5.

DIRECTORS’ EMOLUMENTS

The directors’ aggregate emoluments 1n respect of qualifying services were

Emoluments receivable
Value of company pension contnbutions to
money purchase schemes

TAXATION ON ORDINARY ACTIVITIES

(a) Analysis of charge in the period

Current tax
UK Corporation tax based on the results for the period

Deferred taxation
Ongnation and reversal of iming differences

Total current tax

b) Factors affecting current tax charge

16 month 12 month
period to period to
31 August 30 April
2007 2006
£°000 £°000

414 561

35 51

449 612

16 month 12 month
period to period to
31 August 30 April
2007 2006
£°000 £000

15 145

- (16)

15 129

The tax assessed on the loss on ordinary activities for the year differs from the standard rate of corporation

tax in the UK of 30% (2006 - 30%) for the reasons below

Profit on ordinary activities before taxation

Profit on ordinary activities by rate of tax
Non-taxable income

Capatal allowances 1n excess of depreciation
Provisions

Expenses not deductible for tax purposes
Adjustments 1n respect of the prior year
Non-utilisation of tax losses

Total current tax (note 6(a))

16 month 12 month
period to period to
31 August 30 April
2007 2006
£°000 £°000

1,819 406

546 122

(574) -

(6) 12

“) -

- 7

15 -

38 4

15 145

11



GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

Period ended 31 August 2007

7. DIVIDENDS

Equity dividends on ordinary shares

Dirvidends proposed

8. TANGIBLE FIXED ASSETS

COST
At 1 May 2006
Transfer to group company

At 31 August 2007

DEPRECIATION

At 1 May 2006

Charge for the period
Transfer to group company

At 31 August 2007
NET BOOK VALUE
At 31 August 2007

At 30 Apnl 2006

16 month 12 month
period to period to
31 August 30 April
2007 2006
£000 £°000
633 119
- 225
Fixtures &
Fittings
Leasehold IT Equipment
Improvements Systems and Motor Total
Vehicles
£000 £000 £°000 £000
118 593 211 922
(118) (593) (211) (922)
118 423 167 708
- 35 24 59
(118) (458) (191) (767)
- 170 44 214

12



GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

Period ended 31 August 2007

10.

11.

12.

FIXED ASSET INVESTMENTS

Listed Investments:
As at 1 May 2006
Disposals

As at 31 August 2007

DEBTORS

Trade debtors

Amounts owed by group undertakings
Deferred taxation

Prepayments and accrued income

CASH AT BANK AND IN HAND

Current account
Client money account

CREDITORS: amounts falling due within one year

Trade creditors

Corporation tax

Amount owed to parent undertaking
PAYE and social secunity

Other creditors

31 August 30 April
2007 2006
£000 £°000
1 1
(n -
- 1
31 August 30 April
2007 2006
£°000 £000
- 3,994
2,350 -
- 70
- 324
2,350 4,388
31 August 30 April
2007 2006
£000 £000
- 894
- 712
- 1,606
31 August 30 April
2007 2006
£000 £°000
- 4,305
- 145
- 3
- 57
- 520
- 5,030

13




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
Period ended 31 August 2007

13.

14.

15.

SHARE CAPITAL

Authorised share capital:

Ordinary shares of £1 each

Redeemable preference shares of £1 each

Allotted, called up and fully paid:

Ordinary shares of £1 each

Redeemable preference shares of £1 each

PROFIT AND LOSS ACCOUNT

Balance brought forward
Retained profit for the penod
Equity dividends paid

Balance carnied forward

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

Profit for the financial penod
Equity dividends paid

Net addition to shareholders’ funds
Opening sharcholders’ funds

Closing shareholders’ funds

31 August 30 April
2007 2006
No No
500,000 500,000
500,000 500,000
31 August 2007 30 April 2006
No £'000 No £'000
100,000 100 100,000 100
250,000 250 250,000 250
31 August 30 April
2007 2006
£°000 £000
829 671
1,304 277
(633) (119
2,000 829
31 August 30 April
2007 2006
£'000 £°000
1,304 277
(633) (119)
1,171 158
1,179 1,021
2,350 1,179

14




GILES INSURANCE BROKERS (SOUTH) LIMITED
FORMERLY MILLER INSURANCE SERVICES (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
Period ended 31 August 2007

16.

17.

18.

19.

PARENT COMPANY AND ULTIMATE HOLDING COMPANY

As at the vear end, the company was a direct subsidiary of Giles Insurance Brokers Limited which n turn
was a wholly owned subsidiary of Quillco 226 Limiuted, a company incorporated in Scotland A copy of the
consolidated financial statements 15 available from Quillco 226 Limited, Spectrum Buildmg 7% Floor, 55
Blythswood Street, Glasgow, G2 7AT

RELATED PARTY TRANSACTIONS

The company 15 a subsidiary of Quillco 226 Limited The company has taken advantage of the exemptions
available to subsidiary undertakings mn FRS 8 “Related Party Disclosures” not to report transactions with
other group companies on the basis that consolidated financial statements are available for the ultimate parent
company

TRANSFER OF TRADE AND ASSETS

On 24 January 2007, the company transferred its trade and assets to Giles Insurance Brokers Limited for a
consideration of £2,350,000 Ths transaction represented the fair value of the assets and habihities at that
date of £437,000 and a payment for the goodwill of £1,913,000 as disclosed 1n the profit and loss account as
a gain on sale

POST BALANCE SHEET EVENTS

Subsequent to the year end on 3 March 2008, a controlling mterest i the company was acquired by
Charterhouse Capital Partners (“CCP”") The group was then restructured and DMWSL 585 Limited became
the ultimate holding company of the group
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