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Clarifying our financial metrics
The following table shows the key profit measures that we use throughout this report to most accurately describe
underlying operating performance and how they relate to statutory measures.

Metric £m Use of metric

Highlights

Revenue

£9.4bn

2018: £9.3bn

Dividend per share!

26.8p

2018: 26.8p

Cash returned to shareholders

£210.5m

2018: £115.2m

Return on capital employed!

22%

2018: 22%2

1. APM (alternative performance measures) page 177
2. 28%in 2018, pre-FRS16 restatement

VISIT OUR WEBSITE FOR ADDITIONAL INFORMATION
AND INTERACTIVE FEATURES INCHCAPE.COM

Cover image: Roza Amberber Teshome,
Junior Auto Technician Il

Direct profit contribution from Value Drivers (e.g. Vehicles and

Gross Profit 1,272.1 Aftersales)

Less: Segment operating expenses (881.8)

Trading Profit 390.3 Underlying profit generated by our segments
Less: Central Costs (17.2)

Operating Profit (pre-exceptional ltems) 373.1 Underlying profit generated by the Group
Less: Exceptional lfems 75.5

Operating Profit

448.6 Statutory measure of Operating Profit

Less: Net Finance Costs and JV profit (46.8)

(inc exceptional items)

Profit before Tax

401.8 Statutory measure of profit after the costs of financing the Group

Add back: Exceptional lfems (=29)

Profit Before Tax & Exceptional lfems

326.3 One of the Group’s KPls




As an independent, multi-brand
automotive distributor and retailer,
we bring the best loved brands to
customers throughout the world.

We bring this to life through a
combination of long-standing
partner relationships, a growing
global footprint, a unique business
model and a long-term strategy.
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Chairman’s welcome

Strategic progress made amidst
shori-term challenges

Nigel Stein
Chairman

Dear Shareholders,

| am pleased to report on a year of significant strategic
progress that saw the business further refocused around

its core Distribution activities. We entered a number of new
markets, realised significant value through the disposal of
non-core assets and have announced a share buyback
programme, returning £150m to shareholders.

Performance

The overall trading result for the year was in

line with expectations and reflected a resilient
underlying performance despite weaker markets
and some unexpected challenges, including the

impact of political unrest in Hong Kong and Chile.

This resilience is, in part, reflective of our exposure
to a broad spread of markets and to the
Distribution business model which now accounts
for some 91% of Group profit.

Automotive markets generally remain
challenging. Firm actions to improve efficiency
and performance were undertaken during 2019,
and will continue info 2020, to ensure the Group
optimises its cost base both for the current and
future years. This will place Inchcape in a strong
position for all its stakeholders when markets
stabilise or recover.

Future trends and strategy

The Board continues to closely monitor the
adoption and impact of several disruptive
frends taking place in the industry, including
the electrification of drivetrains, connected cars,
shared ownership models and autonomous,
“self- driving” vehicles.

Inchcape Annual Report and Accounts 2019

Electrification of the drivetrain is the most
advanced of these, driven by regulatfion in many
markets. We believe Inchcape’s partnerships with
some of the most technically advanced global
car manufacturers position us well for this more
electrified world.

The increasing use of digital platforms for
customers to choose and buy their cars online
is another trend taking rapid hold in the industry.
We are aligned with this development and are
investing significantly in a class-leading end-to-
end digital offering.

The Ignite strategy continued to be at the heart

of the Group's activities. As well as successfully
positioning the business to leverage the Group'’s
competitive advantages, it has further embedded
relationships with our OEM partners. Ignite is

also driving everyday efficiency. Our focus, for
example, on delivering the full potential on all

our revenue streams saw good growth across

our Affersales and Finance & Insurance activities.

Our Ignite strategy plays a key role in ensuring
that Inchcape remains a sustainable business
in the long ferm.

Board

We welcomed Gijsbert de Zoeten to the Board
as Chief Financial Officer, with effect from 1
September 2019, in succession to Richard
Howes. Gijsbert was, until 2018, CFO at
LeasePlan Corporation NV, an international fleet
management and mobility services company
with a furnover of €9bn and a 1.7m strong

car fleet, so brings excellent knowledge of our
industry. Previously, Gijsbert had a successful 27-
year career at Unilever plc where he held a range
of senior financial and operational positions.

Nigel Northridge and Coline McConville both
stepped down as Non-Executive Directors during
the year. Nigel served on the Board for over nine
years and provided invaluable support to me in
his role as Senior Independent Director. Coline led
our last remuneration policy review in 2017 in her
role as Remuneration Committee Chair which
was well received by shareholders.

| would like to thank Nigel, Coline and Richard for
their contributions to the Group.

| am pleased that Jerry Buhimann accepted

the position as Senior Independent Director and
Jane Kingston assumed the role of Remuneration
Committee Chair and is leading the current
remuneration policy review. This will be put to
shareholders for approval at the forthcoming
2020 AGM.



The Committee spent significant time considering
all aspects of the policy and had detailed
consultations with shareholders to ensure that

it aligns with both shareholders’ latest thinking on
remuneration and the continuing incentivisation
and retention of Executives. | am grateful to

Jane for the considerable work this policy

review entailed.

In February 2020, Alex Jensen joined the Board as
a Non-Executive Director. Alex’s experience at BP,
where she is Chief Marketing Officer, Global Refail
and Senior Vice President, European Retail, will
bring very relevant experience to the Board and
we are delighted to have her as a Director.

Also in February, we accepted with regret the
resignation of our Group CEO, Stefan Bomhard
who will become CEO of the FTSE100 company
Imperial Brands plc. Stefan has done an
excellent job in his near five years at Inchcape
and | thank him for his significant contribution to
Inchcape’s success.

The Board has enacted a succession
process fo choose Stefan’s replacement
and an announcement will be made af the
appropriate fime.

Returning to shareholders

The Board is recommending a final ordinary
dividend of 17.9p per ordinary share (2018: 17.9p)
which, if approved at the forthcoming Annual
General Meeting, will give a fotal dividend for the
year of 26.8p per ordinary share (2018: 26.8p).
The dividend will be paid on 19 June 2020 to all
shareholders on the register of members on 15
May 2020. A Dividend Reinvestment Plan (DRIP) is
available to Ordinary shareholders and the final
date for receipt of elections to participate in the
DRIP is 29 May 2020.

We have a disciplined approach to capital

and cash allocation and in 2019 we completed
a buyback of £100m, ensuring that we have
contfinued with our policy of returning surplus
cash to you, our shareholders. | am also pleased
fo announce a share buyback of £150m to be
completed over the next 12 months.

People

Inchcape is a truly international business with
over 17,300 people across 33 countries. The
success of the business is down to everyone who
works at Inchcape and, on behalf of the Board, |
would like to thank all of them for their efforts and
commitment over the last year.

Statement on section 172

As a Board, we are mindful of the need to create value and
deliver benefit to all stakeholders. In considering our purpose
together with our strategic vision and commercial priorities,

we balance outcomes for our OEM brand partners, customers,
employees and the impact on local communities and the
environment, as well as delivering long-term sustainable growth
for our shareholders.

Section 172 states that:

A director of a company must act in the way he/she considers,
in good faith, would be most likely to promote the success of
the company for the benefit of its memlbers as a whole, and in
doing so have regard (amongst other matters) to:

a.the likely consequences of any decision in the long term

b.the inferests of the company’s employees

c. the need to foster the company’s business relationships
with suppliers, customers and others

d.the impact of the company’s operations on the community
and the environment

e. the desirability of the company maintaining a reputation
for high standards of business conduct, and

f. the need to act fairly as between memibers of the
company

The factors listed in the S172 statement are integral to most

of the significant decisions taken by the Board. The Board is
satisfied that the information provided by management, and
ofher stakeholders, via reporting, performance updates and
key performance measures is of sufficient quality to allow the
Board to have due regard for each of the factors. Throughout
this report we have given examples of how the Board has
demonstrated its regard for the factors above during the year.

PLEASE REFER TO PAGE 61 FOR CASE STUDIES PERTAINING TO SECTION 172, TO
PAGE 16 FOR OUR APPROACH TO STAKEHOLDER ENGAGEMENT, AND TO THE
GOVERNANCE SECTION ON PAGE 60 FOR THE BOARD’S ENGAGEMENT WITH
STAKEHOLDERS.

Looking ahead

We see our markets remaining challenging, with
coronavirus restricting activity with a consequent
impact on trading. However, in the longer term,
we remain excited about the Group’s prospects
and continue to focus on further strengthening
our position in the automotive value chain. We
are confident of further strategic progress and
underlying operational improvement in 2020,
maintaining Inchcape's position as the world’s
leading independent multi-brand automotive
distributor with global scale.

WM Sl

Nigel Stein
Chairman
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Chief Executive's review

Underlying strength delivering
long-term value

Stefan Bomhard
Chief Executive

Whilst we continued to experience a range of short-term
headwinds and market fluctuations, the story of 2019
was redlly about the actions taken to position the business

for growth.

A FULL REVIEW OF
HOW OUR MARKETS
PERFORMED IN 2018
CAN BE FOUND ON
PAGES 20-26 IN THE
OPERATING REVIEW.

1. Denotes alternative
performance
measure,
see note 177

It is my pleasure fo present this review of 2019, a
year in which we continued to deliver significant
progress towards achieving our strategic
objective of fransforming the Group around our
proven Distribution model.

We entered two brand new markets as a
distributor for Daimler and extended our
representation with them into a third in January
2020. This represents an exciting development in
our platform strategy with a core OEM partner in
the high growth potential LatAm region. We sold
several sites across Australia, China and the UK
that were outside our core focus on Distribution
activities, realising value of around £250m. We
also maintained focus on our policy of efficient
allocation of capital with the completion of a
£100m share buyback in the year.

Overall, the actions taken during the year, in line
with our Ignite strategy, have further reinforced
the trajectory of the Group, positioning it for
sustainable growth over the longer term.

A resilient performance

Group revenue was £9.4bn (2018: £9.3bn)
including £5.0bn in our Distribution business.
Group Profit Before Tax (pre exceptionals) was
£326.3m (2018: £350.6m) with Distribution now
accounting for 91% of profits.

Inchcape Annual Report and Accounts 2019

Whilst the trading environment was challenging
across a number of markets, our 2019 results
were in line with the expectations we set at the
beginning of the year, once again demonstrating
the resilience of our Distribution model.

Against the impact of disruption in the Hong Kong
and Chilean markets and the ongoing AUD/JPY
headwind, we saw a normalisation of the Subaru
supply in Australasia, which impacted the first half
of the year, and improved currency availability

in Ethiopia.

With a stronger underlying H2 over H1
performance, we delivered flat pre-exceptional
profit year-on-year, excluding the AUD/JPY
headwind. With the AUD/JPY a drag to profit, we
delivered Distribution frading profit of £354.2m
(2018: £382.8m).

Whilst we expect a number of headwinds to
continue into 2020, we remain focused on our
Ignite initiatives which will support our medium-
term growth aspirations as our Distribution
activities drive the performance of the Group.

A unique and sustainable business model
Inchcape has a unique business model; we are
the only independent automotive Distributor
and Retailer with global scale. Our underlying
organisational strength is the foundation of
Inchcape’s resilience to the effect of cyclical
changes in the automotive industry.

The heart of our business, and our core set of
competencies, is in automotive Distribution, that
is the management of the post-factory value
chain for our vehicle manufacturer or ‘OEM’
(original equipment manufacturer) partners. The
Distribution model allows us to capture a greater
portion of the value chain and drive higher
margins and returns. We have long-standing
strategic Distribution partnerships, providing
end-fo-end routes to market for some of the
world’s leading and most recognisable vehicle
manufacturers; our portfolio of these brands

is diverse and includes premium, volume and
commercial OEMs, which gives us a balanced
segmental representation across our operations.

Within that value chain we also operate as a
Retailer, giving us true insight into our customers
and allowing us to develop world-class customer
experience solutions that are globally scalable.
In fact, through the full-spectrum Distribution
value chain Inchcape manages business
partner and customer touchpoints from vehicle
product planning right through to servicing
customers’ cars.



The diversity of our global portfolio of 33 markets
and over 30 OEM partners provides a high level
of defence against the fluctuating volafility of
the automotive industry, and this organisational
strength is enhanced by the Ignite strategy.

Ignite-driven porifolio development
Our Ignite strategy is the enabler that drives our
inorganic growth objective.

Over the year, we made significant strategic
progress on our fransformation journey by
further optimising our portfolio through selective
Retail disposals. This reflects our strategy fo focus
on businesses that support global Distribution
activities and on the optimal deployment

of capital.

In the UK, our actions have been centred on
optimising our portfolio of Retail sites where

we were less able to leverage costs efficiently
through a local scale presence. Consequently,
we disposed of several Retail centres as well

as Inchcape Fleet Solutions (IFS). In the case

of IFS, we were able to agree the sale with the
European arm of our core OEM partner, Toyotaq,
supporting their ambition fo become a leader

in the mobility space. Fleet capability remains of
importance to Inchcape as we seek to develop
the revenue streams of the future, however we
see the major opportunity for Inchcape where we
control the end-to-end value chain in Distribution
markets such as in Singapore and Hong Kong.
Additionally, we disposed of our remaining

Retail sites in China and the majority of our non-
Subaru Retail businesses in Australia, significantly
reducing our exposure where we were less able
o leverage a scale Retail position.

It is important to note that divesting of Retail sites
in any ferritory does not necessarily mean that
we are exiting that market. Indeed, in Australia,
we see a market with an exciting future where
we can, through optimally deploying our capital,
reconfigure our activities there around our
Distribution model. We remain excited around the
prospects for our Subaru and Peugeot Citroen
Distribution contracts and have reconfigured

our operations in the market, creating a more
efficient and focused business unit.

During the year we were awarded new BMW
Distribution businesses in Lithuania and Kenya,
consolidating our position with BMW in the Baltics
alongside our operations in Estonia and Latvia.
We were also pleased to pioneer our partnership
with BMW in East Africa, where again we see
significant growth potential springing from the
platform we have created.

Continuing on the path to develop our core
higher-margin, capitaHight Distribution business,
the Group reinvested some of the proceeds
realised through disposals into the acquisition
of Autolider, a distributor of Daimler brands,

in Uruguay and Ecuador. Subsequently, we
have also been awarded the Mercedes-Benz
passenger vehicles Distribution contfract for
Colombia. These acquisitions typify our strategic
rationale and approach.

These Daimler acquisitions were a key milestone
for Inchcape and for our OEM partner of

choice strategy. They saw Inchcape enter new
geographies and, more importantly, extended
our partnership with a core OEM partner. Until
this year, our relationship with Daimler has been
focused on the Mercedes-Benz Retail business in
the UK, and it is partly due to the strength of that
partnership that we have been able to secure
these first Distribution contracts with the OEM.

This expansion represented Inchcape’s 11th and
12th Distribution business win since 2016, and we
have grown from two to eight markets in South
and Central America during that fime. As we
increase our presence across LatAm and add
further OEM relationships to an already strong
and balanced portfolio, we have an exciting
opportunity to generate significant economies
of scale, franslating a series of acquisitions into a
regional platform for growth.

We have an attractive pipeline of growth
opportunities which meet our strict criteria and wiill
accelerate the development of major regional
presences across key growth markets.

Ignite-driven business optimisation

Ignite is also the powertrain fo maximise our
potential for efficiency to share best practice
across the Group, and to optimise our existing
business and core capabilities.

Of particular note, we saw further progress

in our next generation customer experience,
significant procurement savings, Aftersales gross
profit outperformance and Finance & Insurance
profit growth.

We believe that the key fo our long-term success
lies both in providing end-to-end routes to market
for our OEM partners and in owning the life-
cycle customer journey, ensuring that we build
the capability to answer our key stakeholders’
needs, now and for the future. We have made
great headway on the Ignite ‘lead on customer
experience’ objective, for example with the

Inchcape Annual Report and Accounts 2019

Group revenue

£9.4bn

Group profit
before tax and
exceptional
items

£326.3m

Completion of
share buyback

£100m

Plus announcement of
£150m share buyback to
take place in 2020
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Chief Executive’s review contfinued

omni-channel platform in Subaru Melbourne which is where
we are developing and implementing our future model of how
we inferact with our customers, before deploying it to other
markets.

To maximise the potential across all our revenue streams, we
have invested in a range of new and innovative initiatives. We
plan to extend our trial with Grab, the leading shared mobility
services provider in South East Asia, with technology-based
solutions for quick turnaround servicing and parts provision,
and we continued to partner with Easymile on the autonomous
fransport trial at the National University of Singapore. Whilst this
is not an immediate driver of profits, it is important that we build
the internal capabilities to future-proof the business in the face
of rapid developments across the automotive industry. We

are therefore investing in areas, and seeking out partnerships,
where we see profit and growth potential in the future.

Aftersales, Parts Distribution and Used car sales provide further
defence against the effects of cyclicality in the New car market
especially in markets where we control more of the value
chain ourselves, as in Ethiopia where Aftersales is a key driver.
Examples of success here include Russia, where a strong
performance in Aftersales, Used and F&l offset the impact

of competitor discounting activities; and in the UK, where
progress in Affersales was a contributing factor in stabilising
performance. Within Distribution we furned Costa Rica’s used
operation to profitability in our first year of operation and saw
improved parts and accessories sales processes support
Australasia Affersales.

Additionally, we have achieved our £30m target in Finance &
Insurance products, two years affer the target was announced,
helped by continued expansion of vehicle car products, as
well as the implementation of finance retention products in
several markets.

We have also achieved our procurement savings farget

of £50m cumulatively, demonstrating a key Ignite focus of
leveraging our scale optimally. We have achieved these
savings since 2016 and over 2019 some key milestones include
50% of our global spend being tracked through our global
procurement system, with 85% targeted by the end of 2020.
More than 20% of 2019’s savings were achieved through
improved vehicle logistics and storage spending, and we were
able fo establish a global view of oil spend which has enabled
a 30% reduction in LatAm spend on oil in 2019, with Asia’s oil
spend to be aggregated in 2020.

Investment proposition

Inchcape is well placed to deliver attractive shareholder
value both in-year and for the long term through structured
earnings growth and cash returns.

Whilst we continued to see a number of anticipated challenges
during the year, | absolutely believe that the business will
continue its track record of delivering shareholder value.

The development of our Distribution activities is core to our

Inchcape Annual Report and Accounts 2019

investment proposition. This is underpinned by our focus on
ensuring that we are deploying our capital effectively fowards
both existing and new opportunities. Through Inchcape’s
weighting to markets with greater structural opportunity, our
focus on optimising performance, our consolidation activity
and our solid cash generation have positioned the business
strongly for the future.

We have a disciplined capital allocation policy targeting an
optimal allocation of funds to enable both the contfinued
development of the business and the returns we can deliver to
our shareholders.

In line with this policy, given the strength of our cash generation
and strong balance sheet, we embarked on our £100m share
buyback programme, which was successfully completed by
the end of 2019. We have also announced a new buyback to
return £150m of cash to shareholders over the next 12 months.
Inclusive of this buyback, since 2016 we have paid around
£500m in dividends, invested around £550m in acquisitions, and
distributed around £400m of excess cash through buybacks.

Looking ahead

While 2020 is expected to be challenging, a continued focus on
improving operations for the medium term and enhancing the
global footprint through the Ignite strategy, along with ongoing
cost controls, will ensure further meaningful strategic progress.

| am confident that when markets improve we will see
Inchcape delivering on its real potential for sustainable
profitable growth.

This is my last statement as Group CEO. It has been a privilege
to lead such a high-quality organisation as Inchcape in this
exciting and dynamic sector. | would like to offer my sincere
thanks fo the many industry-leading vehicle manufacturer
brands with whom Inchcape has built strong partnerships
based on Trust, the central fenet of the Ignite strategy.

I would like to thank the Board for its support and advice

during my tenure, and to acknowledge my Group Executive
colleagues whose talent, experience and capability contribute
so much to the underlying strength of this business. | would also
like to thank all of our employees throughout the Group whose
dedication and expertise are what has made Inchcape so
successful in the past and | am fully confident will continue to
do so for the long term. | wish everyone at Inchcape all the best
for the future.

/W

Stefan Bomhard
Chief Executive Officer



Distribution, our core capability

Inchcape plays a critical role in the
value chain as a ‘route to market’

We provide full-spectrum Distribution capability
for our OEM partners, operating throughout the
value chain.

Acting as custodians of some of the world’s most recognisable
brands, we provide automotive manufacturers with a highly
effective route to market and a vital link between the brand
and the customer. In many of our markets, this means that
Inchcape is the only direct interface between the customer
and the manufacturer and so our understanding of both our
partners’ brand equity and the local market are paramount.

Advances in technology and its effect on consumer
behaviours are redefining the automotive value
chain and the role of the distributor as a ‘route to

market’ for our OEM partners.

Our customers’ experience in other, more digitally advanced
consumer industries has exposed a relative lack of
development in the automotive route to market, presenting
opportunities for incumbents as well as new entrants. We are
seeing tfrends that have disrupted other markets emerging
which may challenge the role that traditional dealers play in
the value chain: new specialist market enfrants who focus on
specific ‘pain-points’ within the existing experience; OEMs re-
examining their route to market, the role of the dealer network,
and direct access to their customers; and aggregators that
come between the traditional dealer-customer relationship.

Given our role as both Distributor and Retailer in many markets,

we are ideally placed to redesign how we serve both our
customers and our OEM partners’ need to create a more
efficient and effective route to market. In other words, we can
have a disruptive influence on existing routes o market, to the
mutual benefit of our key stakeholders.

Our Ignite strategy is enabling this fransformation.
Our M&A strategy confinues to focus on building scale
Distribution presence in key regions such as South and Central
America, Africa and Northern Europe. These Distribution hubs
enable us to create operational synergies across our core
competencies and support processes, enabling a more
efficient operation. Leveraging this core capability to quickly
build scale Distribution platforms in new markets, we can then
build from these hubs fo ‘bolt on” and extend the integration
of additional businesses.

In parallel, our omni-channel pilot in Melbourne Australia is
focused on redesigning our customer journey to deliver a
superior experience at a significantly reduced cost to serve,
while at the same time bringing a more consistent approach
o service by leveraging a curated suite of support systems.
Our proprietary digital platform is a key enabler to this and has
been designed to scale across our existing business portfolio
as well as new acquisitions.

Our goal is a better customer experience at a lower

cost to ourselves, our OEMs and the environment.

We are combining our deep local expertise and knowledge
with our OEMs’ global expertise to create a route to market
which delights our customers foday and in the future, enabling
us to remain a key value chain partner for our OEMs by
delivering their products and services in the most efficient and
effective way possible.

Additionally, our approach to developing new routes to market
for our OEM partners to reach their customers has the potential
to reduce our physical footprint through providing a wider
range of access points, both on- and offline, supporting our own
and our partners” commitments fo lowering the environmental
impact of the vehicles we sell and service.

Inchcape Annual Report and Accounts 2019
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Our business model

How we generate value

Our business model is unique in our industry, with our distinct routes to market and
global footprint leveraged across the full Distribution value chain to deliver sustainable
value to our stakeholders and superior returns to our shareholders. Throughout the
following pages, we explore our business model to demonstrate how we bring the best
loved automotive brands to the world.

Our routes to Our global
market footprint

Our value Our OEM Delivering
chain partnerships for our
stakeholders

SEE PAGE 8 % SEE PAGE 13 %

SEE PAGE 9 % SEE PAGE 14 % SEE PAGE 16 %

Our routes to market

Inchcape’s organisational strength comes from a combination of parts that forms our business
model: diversified revenue streams, our global porifolio of operations, our value chain, our
stakeholders and how we engage them, our long-standing and deeply embedded brand
partner relationships and our operating strategy. These are explained on the following pages.

Vehicle sales 61%
Retail 9% Aftersales 39%

Trading Profit Gross Profit

Distinct routes to market Diversified revenue streams
The Inchcape value chain spans both We have a balanced approach
Distribution and Retail competencies, to revenue generation, maximising
with a weighting towards higher opportunities at all points
margin Distribution contracts. in the value chain.

8 Inchcape Annual Report and Accounts 2019



Our business model: where we operate

A growing global footprint

An independent, multi-brand automotive Distributor and Retailer with
operations that span countries on five continents. A balanced and diverse

porifolio of both mature and emerging markets to provide access and in-country

expertise for some of the world’s leading automotive manufacturers.

17,300+

Employees

33

International
markets

Our business is sesgmented in four regions,

three along geographical lines and Emerging

Markets where we organise our new and
high-growth potential markets.

Brunei
Guam
Hong Kong
Macau
Saipan
Singapore
Thailand

Austiralasia
Australia
New Zealand

UK/Europe
Albania
Belgium
Bulgaria
Estonia
Finland
Greece
Latvia
Lithuania
Luxembourg
Macedonia
Polond
Romania

UK

Emerging Markets
Argentina

Chile

Colombia

Costa Rica
Ethiopia & Djibouti
Ecuador

Kenya

Panama

Peru

Russia

Uruguay

Operations in China ended in Q3 2019

90+ years

Automotive

experience

Inchcape Annual Report and Accounts 2019

1,000+

Locations in our
Distribution and
Retail network
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Our business model: our value chain

Full spectrum distribution

We have a unique and sustainable business
model, providing full-spectrum Distribution
capability for our OEM partners, operating
throughout the value chain.

Acting as custodians of some of the world’s
most recognisable brands, we provide
automotive manufacturers with a highly
effective route to market and a vital link
between the brand and the customer.

Product
planning
Our brand partners
call upon our local
market insights to
inform the planning
and design of new
models, tailoring
designs,
specifications and
sales volumes to
the exacting needs
of each market.

Brand positioning
With specialist understanding of the
markets in which we operate, we are
ideally placed o develop brand
propositions that will resonate with
local consumers, maximising brand
penetration and market share
positions on behalf of our partners.

Import & logistics

Overseeing global transport and operating
comprehensive port or border to showroom
connections means that we are able fo remove
all logistical burdens from our partners.

Inchcape Annual Report and Accounts 2019



National marketing
We develop and refine marketing plans
on behalf of our partners from pricing and
promotion to customer communications,
based on extensive research of consumers
and competitors as well as our specialist
insight of local market dynamics and
macro-economic trends.
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Parts distribution
With strong brand relationships, specialist Distribution
capabilities and Retail networks, Inchcape is a frusted
supplier of original equipment manufacturer parts
and accessories throughout any given market.

Inchcape Annual Report and Accounts 2019 10



Network management

As an OEM Distribution partner, we select and
appoint the independent dealer network, training
and managing them, and optimising the refail
footprint across each geography.

New & used

vehicle sales

We want to provide the
world’s best automotive
purchasing experience
for New and Used

cars throughout the
managed network
and our own retail
operations. Whether
online or in person our
aim is fo make each
stage of the vehicle

ownership journey easy,
effective and enjoyable,

and to build lifetime
relationships with
our customers.

Inchcape Annual Report and Accounts 2019




— Aftersales and servicing
With long-ferm investments in state-of-the-art
facilities, expert technicians and first-class customer
care, our objective is to create lifelong Inchcape
customers for all their Aftersales needs, from routine
servicing to accident repair.

Finance & Insurance
We partner with financial institutions
around the world to help our customers
purchase and care for their vehicles with
a wide range of transparent financing
product options available to support
their ownership lifestyle.

Inchcape Annual Report and Accounts 2019
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Our business model: OEM partnerships

Long-standing partner relationships

Inchcape has long-standing partnerships with the world’s leading automotive
groups, with a core focus on manufacturers of premium and volume passenger
vehicles. In select markets we also represent commercial and agricultural
vehicles and machinery as well as emergent passenger vehicle brands.

Seven core parinerships

We have long-standing relationships with each of our seven core OEM partners,
the maijority of which are built around exclusive Distribution contracts in multiple markets.

OEM passenger
relationships @

DAIHATSU

OEM commercial

relationships ," FUusoO KOMATSU

14 Inchcape Annual Report and Accounts 2019
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The OEMs (original equipment manufacturers) with which Inchcape
works are some of the foremost drivers of technological innovation in
the automotive industry, from advances in hybrid and battery electric
drivetrains to future mobility solutions.
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Our business model: stakeholder engagement

Our stakeholders and how

we engage with them

Group

OEMs

Customers

Employees

-

{1

Investors &
Shareholders

&2

Local
communities

&ﬂ

.’Q

How we create value

We provide our OEM

partners with professional

and efficient routes fo market
for the post-factory automotive
value chain.

We provide access to automotive

ownership and support services

throughout the customer journey,

and aim to deliver the best
experiences for customers
in our industry globally.

We aim to enable every
colleague fo achieve their
personal goals at each stage

of the employee journey; to
recognise and develop talent;
and tfo foster a socially conscious
culture based on inclusion,
empowerment and optimised
potential through learning.

Our objective is to deliver
outstanding returns on long-
term investment based on a
sustainable platform for growth,
disciplined approach to capital
dllocation and cash returns
through dividends and share
buyback.

We have a balanced approach
to engagement with the
communities in which we
operate, empowering ownership
at local level with structural
support from the Group.

Inchcape Annual Report and Accounts 2019

How we engage

‘Top-totop’ executive
management meetings
Regular market-evel
operational meetings focus on
maximising performance
Pan-market brand
development support for
leading OEMs

Analysis of reviews to feed
in to continuous cycle

of improvement

Single view of customer
through Salesforce
implementation

Ongoing surveys at
market level

Bi-annual engagement

& pulse surveys

Employee infranet and
collaborative platforms provide
fwo-way communications
capability Group-wide
Prospective employees -
maintain active awareness of
issues to stay relevant

Regular dialogue with
institutional investors

AGM
Annual Report & plc website

- Capital Markets Day held

at regular infervals - last in May
2018

Market-specific activity,
coordinated at local level
Group-evel support for
extraordinary events affecting
our market communities

Outcomes in 2019

- Establishment of Daimler as a
core Distribution partner with
confracts awarded in Uruguay
and Ecuador for passenger
and commercial vehicles, and
in Colombia for passenger

- Development and initial rollout

of omni-channel customer
service, sales and marketing
platform in Subaru Melbourne

- Expansion and continued

rollout of reputation.com,
Salesforce and Brightedge
digital CRM tools

- All markets completed

Employee Experience
consultations as part of
two-year cycle of
engagement and listening

- Senior Leaders Employee

Experience consultation
conducted with in-depth focus
on attitudes to leadership

- Structured action planning put

in place where engagement
gaps identified

- Media engagement
undertaken to develop strong
relationships with key titles and
further position the business for
financial stakeholders

- 125 management investor
meetings held in 2019

- Range of local community
initiatives and support
schemes, a summary of which
can be found on page 37



Toyota Motor Corporation

Our partnership with Toyota is the biggest and longest
standing in our portfolio, with over 50 years of representation
as a distributor in geographies that now reach from South
East Asia to East Africa and from Europe to the Americas.
Our partnership with TMC includes all variations of our
business models - Distribution with exclusive Retail, such as
in Hong Kong and Singapore; Distribution with a managed
Retail network, such as Greece; and Retail only, such as our
operations in the UK. The partnership also extends to both

Locations

Distribution

Hong Kong, Macau, Guam, Saipan,
Singapore, Brunei, Greece, Belgium,
Luxembourg, Bulgaria, Macedonia,
Romania, Albania, Ethiopia & Djibouti

Chile & Colombia (Hino only)

Retail
UK, Russia

passenger and commercial vehicles.

Inchcape Annual Report and Accounts 2019

LIOd3Y D1931ViLS

FJONVNIINOD

SIN3NALVIS TVIONVNIA

17




Our strategy

Ignite: Our optimisation and growth strategy

Inchcape’s strategic objectives are what drives our business. With the twin focal
points of our customers and OEM partners at the heart of the strategy, Ignite
combines five objectives to bring to life our vision o become the world’s most
trusted automotive Distributor and Retailer.

Objective Priorities

@ Lead in customer experience
(15' As the global automotive industry rapidly - Build digital and data capabilities at Group and market levels

evolves, the purchasing behaviour and - Improve mobile performance to better reflect customers’ preferences
service-level expectations of consumers

are clearly changing. We will invest to
mainfain our position as leader in customer
service innovation in automotive Distribution
and Retail, with digital a key priority

- Optimise digital fraffic fo improve online performance
- Infroduce structured measurement to improve customer experience

@ Become the OEM partner of choice

We have a very strong portfolio of brands. - Understand and support our OEM partners’ objectives
03%" We now need fo build on our OEM - Ensure we maintain and reinforce contact with OEM partners
partnerships fo ensure that we thoroughly  _ Maintain and grow market share for existing partners

deserve to achieve the status of ‘partner
of choice’ across all our relationships, and
then to robustly defend that position

- Partner with OEMs to consolidate regional Distribution markets

@ Deliver the full potential on all our revenue streams

The addressable market for Aftersales is set - Implementation of Aftersales playbooks in all territories including

7, > to grow faster than New car sales. The Used new markets
car market, which is typically a multiple of - Strong focus on extending F&l product coverage to more of portfolio
that of New cars in most of our ferritories, is - Deploying proven Used car initiatives to grow GPU

a further growth opportunity. Finance &
Insurance (F&l) is another significant focus
for growth

@ Leverage our global scale

We aim to maximise the opportunity of - Development and inifial implementation of procure-to-payment

@ our unique position in the automotive (P2P) programme
industry fo share more expertise and best - Continue fo drive savings through extension of procurement initiatives fo new
practice across our organisation, opportunities for centralised purchasing
leveraging our global scale fo improve - Demonstrate shared best practice globally through extending rollout
collaborative working and cost optimisation of commercially successful inifiatives

® Invest fo accelerate growth

: m The automotive Distribution and Retail - Continue to develop rich pipeline of relevant M&A opportunities
markets are highly fragmented; we apply a - Focus on acquisitions in strong growth potential, small-to medium-sized markets
disciplined use of capital fo fuel further - Build regional platforms of consolidated Distribution contracts to support OEMs,

growth through selective participation in

H oS leverage our scale and drive improvements in customer experience
market consolidation

18 Inchcape Annual Report and Accounts 2019



Our strafegy was developed to drive operational excellence across our markets; fo consolidate markets with high-growth potential
in our fragmented industry; fo innovate to take advantage of our scale and expertise; and to build a sustainable business model
for the long term.

Ignite is structured fo drive continual improvement and the spread of best practice across all our revenue streams, powering our
defence against fluctuating market conditions. Within this structure the strategy has room to evolve to ensure that the business
can react with agility, fo keep pace with and anticipate the changing automotive industry.

Progress in 2019

FJONVNIINOD

- Omni-channel customer journey launched in Subaru Melbourne with
customers able to frade-in, finance & reserve vehicles online and in-store

- Market improvement in website performance across all markets with improved
speed, structure and search engine navigation, indexing & ranking

- Reputation.com infroduced and rolled-out across all markets to measure and
improve customer experience

- Significant like for like improvement on reputation.com scores, surpassing our
annual goal across all regions

SINJNILVIS TVIONVNIH

- Increased collaboration with a number of key partners on strategic projects
such as Grab & Uber in Singapore

- Over 20 top-totop meetings throughout 2019

- Two major acquisitions which build on regional presence in key markets

- The addition of Daimler as a Distribution partner in Ecuador and Uruguay

- Development and roll-out of common best practices (Aftersales playbook)
across all regions

- YoY growth in F&l income from roll-out of new finance renewals
strategy (AutoFutura) and fabric & paint protection products

- Costa Rica Used cars turned to profit in first year of ownership

- Implementation of Coupa P2P programme delivering significant benefit in
terms of simplification, productivity and cost savings
- Achieved F&l income and procurement savings targets in 2019

- Continued industry consolidation in 2019 through acquisition of exclusive
Distribution for BMW Lithuania and Daimler passenger cars and trucks in
Uruguay and Ecuador

- Further infegration of the acquired Rudelman business into our Latin America
platform

Inchcape Annual Report and Accounts 2019
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Subaru Corporation

Inchcape’s Distribution partnership with Subaru is one of
the most important in our porifolio and an example of the
close collaboration between us and our brand partners. We
distribute and operate the brand in Australia, maintaining
Subaru’s highest share globally in that market. Subaru was
the OEM brand central to our first significant expansion

in South America in 2016 which has helped to create a
platform for further growth in the region.

Locations

Distribution
Australia, New Zealand, Chile, Colombia,
Peru, Argentina
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Our investment proposition

A multi-layered investment proposition

Well positioned to deliver shareholder value through organic growth,
consolidation and cash returns.

Distribution at our core Total return components
Profit contribution evolution: Distribution Multi-layered earnings growth opportunity: annual return consideration
Organic Strategic Dividend
growth options
Market Contract wins/
drivers M&A
- Inchcape - Strong balance - 40% payout ratio
market growth sheet, annual (targeted)
expectations free cash flow
Supported by Large
Distribution strengths - High barriers to entry 40% payout consolidation
- High ROCE - Strong cash ratio (targeted) opportunity
- Lower fixed costs generation growth markets Actively shifting
o higher
N _ . f growth, cash
Strong and increasing weighting to ggz;’;:::l generative
high growth markets - RavEnue siEsim businesses
Profit contribution evolution: Emerging Markets optimisation

- Global cost Buybacks
efficiencies and - Excess cash
best practices returned to

shareholders

New contracts since 2016 Attractive total ret
Argentina, Australia, Chile, Colombia, Costa e R

Rica, Ecuador, Estonia, Guam, Kenya, Lithuania,
Panama, Peru, Thailand, Uruguay

Ignite strategy Continued consolidation Sustainable business model
in a fragmented market will
create value

- Underlying existing Distribution - Highly fragmented industry - Strong, long-term partnerships
markets expected fo grow 3% - Inchcape is the largest global with OEMs
through the cycle independent distributor - Strong track record of value
- Operational optimisation - Inchcape has a 1% share creation
and innovation creating the of the addressable market - Investing for the future
right internal conditions for of Distribution-led regions
inorganic growth (c.14m TIV, 20% of global total)
and envisages significant
opportunity

Inchcape Annual Report and Accounts 2019
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Capital allocation framework

A strong position to grow the business

Inchcape has a disciplined capital allocation policy. We have a strong balance sheet and an attractive
cash conversion model, resulting in excess free cash post investment in organic capex and payment

of dividends. We look to utilise this strong position to grow the business inorganically, investing in value-
accretive acquisitions that will ensure longerterm growth of the business and value for shareholders.
Beyond this we will look to return any excess cash to shareholders through share buybacks.

Cash utilisation priorities

Value-accretive
M&A opportunities

Dividend

Remaining excess
FCF distributed

Excess cash post
capex, working
through buybacks

capital

%

%

- Strong balance sheet.
- Targeted 60-70% FCF conversion.

Cumulative cash returns to shareholders Acquisition spend since 2016
2013 £50m £225m

PN £348m £241m £589m £295.5m £208.2m £60.3m

2016 BZEEL £349m £787m
B South American acquisition

2 £540m £399m £940m? B Central American acquisition

PO ER £656m £399m £1,055m Other acquisition

W Total spend
2019 B £499m £1,265m

2020" gAEE Ll £1,487m

B Dividends (cumulative) B Share buyback (cumulative)

1. For final dividend announced with FY19 results
2. Dividends and Share buyback rounded to nearest £m

Progressive dividend strategy
- Target 40% annual payout ratio of basic adjusted EPS (pre - Full year dividend at least maintained on the prior year.

exceptionals). - Interim dividend set at 1/3 of the prior year's total DPS.

Section 172

When making decisions on capital allocation and dividend policy, the Board considers the interests of the Company’s
shareholders as a whole, whilst having regard for the long-term viability of the Company, the need for capital investment and
inferests of other stakeholders (for example, employees and pension trustees). The Board considers both the expectations

of and the impacts to these stakeholders, when agreeing the capital allocation policy which targets an optimal allocation

of funds fo enable both the contfinued development of the business and the returns we can deliver. When interacting with
the Board, shareholders express their view that returns should be made in the absence of any significant M&A. The Board is
therefore recommending a share buyback of £150m with the flexibility fo suspend the buyback should the right acquisition
opportunities emerge.

Inchcape Annual Report and Accounts 2019



BMW Group
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Our partnership with BMW Group is 30 years strong and has
been a key focus for consolidated growth, especially in the
Baltic region where we now represent the brand in all three
countries: Estonia, Latvia and Lithuania. Additionally, in 2019
we were awarded the Distribution contract for Kenya with

a view to creating a BMW platform in East Africa. As well

as holding Distribution contracts in South America, we also
have significant operations of BMW Group'’s brands in our
Retail-only markets: UK, Poland and Russia.

Locations

Distribution
Chile, Peru, Latvia, Lithuania, Estonia, Guam,
Kenya

Retail
UK, Russia, Poland

e
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Key performance indicators

Measuring progress

KPIs provide insight into how the Board and Executive Committee monitor the Group's strategic and
financial performance, as well as directly linking to the key measures for Executive remuneration.
KPIs are stated in actual rates of exchange and page 177 provides definitions of Key Performance
Indicators and other Alternative Performance Measures.

Revenue

£9.4bn

2018: £9.3bn

2015

2016

2017 I——
2018 I
2019 I

Operating margin?

4.0%

2018: 4.3%

2015 ——
2016 —
2017 ———
2018 I——

£6.8bn
£7.8bn
£9.0bn
£9.3bn
£9.4bn

4.7%
4.6%
4.5%
4.2%'

4.3%'
4.0%

Profit before tax and exceptional items?

£326.3m

2018: 350.6m

2015 —— 312.1m
2016 —— 349.4m
2017 . 381.6m
2018 I— 356.8m'
2018 350.6m’
2019 I 326.3m
Free cash flow?
£212.9m
2018: £278.9m
2015 117.6m
2016 — 190.5m
2017 I 3139m
2018 I—— 280.7m’
2018 I 278.9m’
2019 I 212.9m
Return on capital employed?

O,
22%
2018: 22%
2015 —— 30%
2016 —— 30%
2017 ——— 30%
2018 — 28%'
2018 I—— 20%!
2019 I 22%

Definition

Consideration receivable from
the sale of goods and services. It
is stated net of rebates and any
discounts, and excludes sales
related taxes.

Definition

Operating profit (before
exceptional items) divided
by sales.

Definition

Represents the profit made
after operating and interest
expense excluding the
impact of exceptional items
and before tax is charged.

Definition

Net cash flows from
operating activities, before
exceptional cash flows, less
net capital expenditure and
dividends paid to non-
confrolling interests.

Definition

Operating profit (before
exceptional items) divided
by the average of opening
and closing capital
employed, where capital
employed is defined as

net assets add net debt/less
net funds.

1. 2018 and 2019 are not comparable with prior years due fo IFRS 16 restatement.

2. Alternative performance measure see page 177.

Inchcape Annual Report and Accounts 2019

Why we measure

Top-ine growth is a key financial
metric of both ‘Becoming the
OEMs’ Partner of Choice’ and
‘Leading in Customer Experience’

Why we measure

A key metric of operational
efficiency, ensuring that we
are leveraging global scale
to franslate sales growth to
profit.

Why we measure

A key driver of delivering
sustainable and growing
earnings to shareholders.

Why we measure

A key driver of the
Group'’s ability fo ‘Invest to
Accelerate Growth’ and
to make distributions to
shareholders.

Why we measure

A key measure of Ignite
(Invest to Accelerate
Growth), ROCE is a measure
of the Group's ability fo drive
better returns for investors on
the capital we invest.

2019 highlights

The Group has delivered
£9.4bn, growth of 1.1% vs. last
year. This was 3% excluding the
impact of announced
disposals.

2019 highlights
Operating margin at
4.0% is 30bps lower than
the operating margin
achieved in 2018.

2019 highlights

In 2019 this decreased

by 6.9% to £326.3m. The
impact from announced
disposals was immaterial to
profits over 2019.

2019 highlights

The Group delivered free
cash flow of £212.9m, a
24% decrease on 2018.

2019 highlights

The Group delivered ROCE
of 22%.
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Operating and financial review

Good distribution growth amidst

challenging headwind

Gijsbert de Zoeten
Chief Financial Officer

| am pleased to present the end of year Operating
and Financial Review, my first since joining Inchcape
in September 2019.

The focus of my first six months has been to get to know the business from
the inside, to visit as many of our markets as possible and to thoroughly
understand Inchcape’s fundamental strengths and, importantly, its
external challenges. In that time, | have found energy and professionalism
in abundance, and a strong entrepreneurial spirit that stems from a deep

During my career with Unilever | developed a love
of consumer brands, and | can see at Inchcape
an appreciation of the importance of brand
equity; our colleagues cherish their responsibility
as custodians of our OEM partners’ brands
wherever in the world we represent them. More
recently, af LeasePlan, | was able to extend this
passion for brands info the automotive industry,
combined with a B2B and B2C mix that is not
dissimilar to Inchcape’s own core capabilities.

| believe that this business is very well positioned
to continue its long-term success story with
diversity in its income streams, geographic
spread and OEM portfolio. Inchcape has a
strong balance sheet and disciplined approach
to capital allocation which adds to its defensibility
in challenging trading environments. | am
looking forward to helping the business develop
in its next phase as we adopt greater process
automation to manage our business more
efficiently, consolidate through selective M&A
and support our OEMs’ ambitions through
providing innovative access to automotive
mobility for consumers globailly.

understanding of the Company’s heritage, the industry in general and of Gijsbert de Zoeten
our individual markets specifically.
CONTINUES ON PAGE 28

Key Performance Indicators - results

Year ended Year ended

2019 2018 % change in
(Restated) constant
£m £m % change currency

Revenue 9.379.7 9.277.0 +1.1% +1.3%
Operating profit before exceptional items’ 373.1 398.6 (6.4%) (6.7%)
Operating margin before exceptional items! 4.0% 4.3% (0.3ppt) (0.3ppt)
Profit before tax and exceptional items! 326.3 350.6 (6.9%) (7.4%)
Profit before tax 401.8 113.0 +256%
Free cash flow' 212.9 278.9 (23.7%)
Return on capital employed 22% 22%

1. See page 177 for definition of Key Performance Indicators and other Alternative Performance Measures.

Our results are stated at actual rates of exchange. However, o enhance comparability we also present year-on-year changes in sales and trading profit in constant currency,
thereby isolating the impact of translational exchange rate effects. Unless otherwise stated, changes in sales and trading profit in the operating review are at constant currency.
The 2020 outlook commentary is also referenced at constant currency. IFRS 16 has been adopted with all comparatives restated. See note 33.

2. Segmental detail can also be found in note 1 of the accounts, and our appendix contains the list of markets that fall within each region.

Inchcape Annual Report and Accounts 2019
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Operating and financial review continued

Performance review

Our performance in 2019 was in line with our expectations

for the year, with the pre-exceptional profit decline for the
Group largely driven by an adverse fransactional currency
impact. Excluding this currency impact our portfolio of markets
delivered a stable profit performance. Over the year Inchcape
also made significant strafegic progress around reshaping the
Inchcape portfolio ftowards attractive Distribution businesses,
with the disposal of selective Retail operations that were
outside of Inchcape’s Distribution operations. These disposals
included exiting China Retail, largely exiting non-Subaru and
non-Peugeot Citroen Retail in Australia, the sale of UK fleet
operations and the selective sale of less productive UK retail
sites. Given the timing of completion on these disposals they
had an immaterial impact on 2019’s trading profit, although
they have had some impact on 2019 revenue and gross profit.

Group revenue of £9.4bn is up 1.1% year-on-year in actual
currency and 1.3% in constant currency, excluding the impact
of disposals, revenue grew 3% in constant currency. The driver
of this growth was Europe, where there was broad-based
growth across markets outside of the UK, and the Emerging
Markets with Russia’s momentum remaining strong for the
year although with meaningful margin pressure experienced
in the second half. Asia’s revenue declined slightly given
political instability in Hong Kong and market contraction in
Singapore, and Australasia’s revenue decline reflected the
Subaru supply constraints experienced in the first half of the
year, although normalisation from May onwards supported
an improved second half revenue performance despite a
challenging market.

The Group delivered an operating profit before exceptional
items of £373.1m, down 6.4% year-on-year in actual currency
and down 6.7% in constant currency. The impact of a material
second half-weighted fransactional AUD/JPY headwind
drove this decline, with the impact falling within Distribution
and the Group's Distribution’s trading profit correspondingly
declining 7.8% at constant currency. Excluding this currency
impact Distribution’s performance was broadly flat, with the
second half's performance materially improved on the first
half following normalisation of Subaru supply constraints in
Australia and reduced impact of currency-driven supply
constraints in Ethiopia. Distribution in Europe saw the strongest
growth, with growth broadly based across markets, whilst Asia
saw a small growth despite revenue contraction supported
by good cost control. Australasia’s Distribution profits were
also stable excluding the transactional FX impact, despite
supply constraints in the first half and a challenging market,
similarly with good cost control helping to drive this. Emerging
Markets Distribution was much improved in the second half
with Ethiopia fulfilling two large orders, but the segment was
impacted by the sharp contraction of the Chilean market.

Our Retail trading profit grew 12.1% at constant currency off

a low base, to £36.1m, with a reduction of losses in Australia
over the year supported by cost savings. However, the business
has now largely been sold although given the timing of these
disposals the benefit fo 2019’s profit was immaterial. The UK
and Europe business was stable despite confinued market
pressures. Russia was also stable over the year, with competitor-
driven pressure impacting margins in the second half.

Inchcape Annual Report and Accounts 2019

Overall, our Group operating margin for 2019 was 4.0%
compared with 4.3% in 2018, driven by the yen headwind.

Profit before tax and exceptional items of £326.3m is down 6.9%
year-on-year in actual currency and 7.4% in constant currency.
Excluding the effect of the AUD/JPY impact, Group profit before
tax and exceptionals was stable in comparison to the period
last year. Reported profit before tax grew 256% year-on-year

in actual currency. In 2019 there is a net positive operating
exceptional gain of £75.5m resulting from the profit on
announced disposals, offset to an extent by restructuring costs
and asset write-offs and impairments relating to the disposals,
as well as acquisition costs. In 2018 we saw an operating
exceptional charge of £224m largely relating fo impairments

in our UK and Europe Retail segment. 2018 profit before tax
also included a £13.9m exceptional non-cash finance cost
relating to fair value adjustments in respect of US Private
Placement loans.

The Group delivered free cash flow of £213m, compared with
£279m in the prior year. The free cash flow decline year-on-
year reflects lower operating profit, a higher working capital
outflow, and an £11m exceptional pension cash inflow in
2018. The working capital outflow results from the impact of
completing disposals and an acquisition towards year end,
as well as higher receivables in Ethiopia, due to the delivery
of government orders fowards the end of the year. In contrast
2018's working capital had benefited from one-time benefits
of improved net working capital management in our Central
America businesses. 2019’s working capital move was only
partially offset through a lower capex spend year-on-year,
with reductions in tangible investments in the UK in particular.
We achieved a FCF conversion of 57% overall, but excluding
the one-off working capital movements described in 2019 our
conversion would have been above 60%.

After adopting the new accounting standard IFRS 16 that
capitalises leases, we ended the period with net debt of £250m
vs. £446m in 2018, reflecting in part the benefit of cash received
through our disposal programme. Excluding these leases, net
funds of £103m compares to £15m in the prior year. Our ROCE
over the period was 22%, on an IFRS 16 basis, compared to 22%
in the prior year, with lower profits offset by a lower asset base
given impairments at the end of 2018 and disposals over 2019.

Distribution

The Distribution segment delivered year-on-year revenue growth
of 1.2%. Trading profit declined 7.8%. Group Distribution frading
margin declined 70bps to 7.0%, driven by the impact of AUD/
JPY transaction headwind. The impact of announced disposals
on 2019 revenue and tfrading profit was immaterial. Given its
modest contribution to Asia’s revenue and profit, China Retail
has historically been consolidated into Asia Distribution.
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12 months market share gains, with Romania’s growth particularly
1:,23'1“‘1)21:‘; (fsez:c-’gg)é %C’;gggi :3 strong. Performance in the Baltics was similarly supported
T em Sm  %change  cumency by market growth and the inclusion of the new Lithuanian
Revenue businegs. The Greek market's recovery 9onﬁnue§ TQ support
Asia 16819 16877 0.3%) (B.7%) gw:ﬁ;e%(;rrw{cc:d growth of F&l also provided a tailwind to our
Australasia 10363 11984 (13.5%)  (11.2%) - Emerging Markets revenue increased 6.4% but frading
UK & Europe 13296 11455 +161%  +17.1% profit declined by 19.6%. Within the Emerging Markets 8
Emerging Markets 993.5 9565  +3.9%  +6.4% division, we saw strong growth in Ethiopia over the second =
Total Distribution 5,041.3 4,988.1 +1.1% +1.2% half, with the fulfilment of two large orders and improved ?,
Trading profit currency availability easing supply constraints. Demand cz)
Asia 181.9 1722 +5.6% +2.0% remains very strong in Ethiopia in this high margin Aftersales- m
. o o driven business. Our South American business saw good
Australasia 0.8 894 (320%)  (30.1%) performance in Peru, following a more chollengingng 8.
UK & Europe 437 347 +259%  +27.1% Good performance in the segment was offset by an 11%
Emerging Markets 67.8 865 (21.6%) (19.6%) volume contraction in the Chilean market, driven by a
Total Distribution 354.2 382.8 (7.5%) (7.8%) decline in the copper market and civil unrest, after achieving
Trading profit 16% growth in 2018. The Colombian market saw strong
margin growth in Commercial Vehicles, which benefited Hino
Asia 10.8% 10.2% 0.6ppt 0.6ppt volumes, but passenger volumes were weaker. -
Australasia 5.9% 75% (1.6ppH)  (1.6pph) - The Qenfral America acquisition made in Moroh 2018 N E
UK & Europe 3.3% 3.0% 03ppt  0.3ppt contributed £41m of revenue cu_nd 53._5m Of. frading plrofn. in 5
) the January to March 2019 period, prior to its annualisation >
Emerging Markets 6.8% 9.0%  (2.2ppf) (2.2ppf) as part of the Group. We continue o make progress with %}
Total Distribution 7.0% 7.7% __(0.7ppt) (0.7ppt) the business despite the market weakness. We are pleased =
1. IFRS 16 has been adopted with all 2018 comparatives restated. See note 33. ;’r\:glg;epse”%rﬁ%g IggVZ?Ergrﬁ miﬁu;‘r;ﬁzsszz?ebvrv?%gsrjzuki E
- Asia revenue declined 3.7% and trading profit grew +2.0%. it has provided and ’r%\rough the mgrkef presence in Central a
Whilst the Singapore market benefited from a Commercial America it has established.
Vehicle scrappage scheme in the first half of the year, the .
market overall contracted 5% in 2019 driven by more limited Retail ) ) )
permit availability. However, Inchcape’s Passenger Vehicle g:gﬁigue]ggnof nddeggl\e/% (;: i/ﬂgnrziiﬁﬁnpgetrlzoerm;gce{on
;c;l\(levsTvC\)/s;?OsEzszr’r\Ae/g (E)rz/ E ;?S:g ’;Olodurr;/(;hriso,:ll;\;ligg\g the 2019 revenue growth from announced disposals. Trading profit
+70bps. In Hong Kong, although the launch of attractive increased 12.1% year-on-year, from a low base, wifh_morgin_s up
new products like the Toyota Rav4 and Toyota CHR, as well 10bps year-on-year. The impact of disposals on frading profit in
as new faxis, supported performance, the underlying market 2019 was immaterial.
was challenging. The Hong Kong market declined 10% over 12 months 3 )
the year, with an already weak market impacted further by BT (et % change
civil unrest in H2. However, a strong focus on cost enabled £m gm  %change currency
good management of profit in both markets, and the region Revenue
osg \é\/hole b(;neﬁfed Eom gdo_od groml? iTn |F(];uqm, T:f?;:ond Australasia 306.7 3822 (19.8%) (17.5%)
and Brunei where we have driven market share growth. o o
Trading profit margins grew by 60bps to 10.8%, reflecting the Uk & E‘urope 30049 30576 (1 '7/2) { '6{),)
region’s focus on margin against weaker revenue. China, Emerging Markets 10268 849.1  +209%  +20.7%
which has now been disposed, contributed £9m of trading Total Retail 43384 42889 +1.2% +1.4%
profit over the period. Trading profit
Australasia revenue declined by 11.2% and trading profit Australasia (1.4 68) +759% +80.9%
was down 30.1%. Whilst the weakness in the Australian UK & Europe 17.5 17.7 (1.1%) (0.6%)
market persisted over the period, with the market down Emerging Markets 20.0 20.2 (1.0%) 1.0%)
8% over 2019, the contraction in profit was driven by the Total Retail 36.1 321 +125% +12.1%
AUD/JPY. Given the AUD/JPY exchange rate and the lag Tradi fit
generated by our hedging policy, the impact to profit was rading profl
£26m. The temporary slowdown in Subaru supply over margin ) . N
the January to April period, which materially impacted Australasia 05%)  (1.5%) +1.0ppt  +1.0ppt
H1, normalised during the second hallf, resulting in 2019 UK & Europe 0.6% 0.6% +0.0ppt +0.0ppt
Australasia profit, excluding the transactional currency Emerging Markets 1.9% 24% (0.5ppt) (0.5ppt)
headwind, being broadly flat year-on-year. We started to Total Retail 0.8% 0.7% +0.1ppt +0.1ppt
;g:iggzaﬁ*%fz!g ]::;2 éjg;gjr/ ?ﬁ;eg)lgzsglts)llgefgfﬁg? ﬁlllrz/g%filsneé 1. IFRS 16 has been adopted with all 2018 comparatives restated. See note 33
factors such as product mix, to be a greater benefit in 2020.
Trading profit margins declined 160bps to 5.9%.
UK & Europe revenue grew 17.1% and trading profit was
up 27.1%, with profit growth broad-based across regions. In
the Balkans we benefited from strong market growth and
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Operating and financial review continued

- UK & Europe revenue declined 1.6% year-on-year and
frading profit declined 0.6% on a small base. Revenue grew
1% when excluding the 2019 impact of the announced
disposals. The stabilisation of profit was pleasing considering
the declines experienced over 2018 and amidst continuing
UK market pressures. The UK market was down 2% over the
year, with diesel decreasing by a further 22% leading fo a
continued oversupply of New car product in the market. An
improved opening inventory position at the start of the year,
a focus on driving all value drivers and a focus on costs
helped to stabilise performance. Poland Retail performed
well over the period. Inchcape Fleet Solutions (UK), which
has now been disposed, contributed £9m of trading profit
over the period.

- Emerging Markets, which for Retail includes only Russia,
saw 20.7% revenue growth in the reporting period although
frading profit decreased 1.0%. The 50bps decline in margins
was largely owing to competitor-discounting activity in New
cars, in the second-half, which we expect to be temporary.
However, over the year performance in Aftersales, Used and
F&l remained strong, offsetting the New car impact.

- Australasia will no longer be disclosed as a Retail segment
as of 2020, following our sale of most of the business in H2
2019, but performance in 2019 was good. Despite revenue
declining 17.5% year-on-year, the business reported a
significantly smaller loss over the period compared to the
prior year.

Value drivers
Our gross profit is split info Affersales and Vehicle sales as per
the following definition:

- Gross profit attributable to Vehicles - New vehicles, Used
vehicles and the associated F&l income; and
- Gross profit attributable to Aftersales - Service and Parts.

% change in

Gross profit constant
£m % change currency

12 months 12 months

to 31.12.19 10 31.12.18

£m £m

Group

Vehicles 772.3 809.7 4.6%)  (4.8%)
Aftersales 499.8 491.6 +1.7% +1.5%
Total Retail 1,2721 1,301.3 (2.2%) (24%)

Over the reporting period we saw a 4.8% decline in Vehicle
gross profit and a 1.5% increase in Aftersales gross profit. We
operate across the automotive value chain and over 2019
generated 39% of gross profit through Aftersales, compared to
38% in the prior year.

2020 Outlook

We expect profits to be down modestly year-on-year. This
excludes an anticipated transactional AUD/JPY headwind,
profit lost following the disposals in 2019, and any impact from
coronavirus. Key drivers to this include the market contraction
in Singapore, continued political uncertainty in Hong Kong
and weakness in the Australion market. Offsetting factors are
expected to be the continued strength in Europe and solid
growth in Emerging Markets, with support from announced
acquisitions. Looking beyond 2020 we expect the declines in
Singapore to have a lower impact on the Group.
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Whilst we also anticipate a gross £25m AUD/JPY headwind over
the year in Australasia we expect to offset this partially through
mitigation factors which should reduce the net headwind to
£15m on profits. Profit attributable to the announced disposals
will reduce trading profit by £18m in 2020.

The effect of coronavirus on demand and supply remains
uncertain and we continue to monitor the situation closely.

In February we have seen a small impact on our Asia business,
with reduced fooffall in Hong Kong, Singapore and Macau.
Our primary focus remains the health and safety of our
employees and our customers. One of the aftractive qualities
of Inchcape’s business model is the diversification of revenue
streams and geographies, which provide opportunities to
support performance.

We remain focused on improving the efficiency of the business
through our Ignite initiatives and controlling costs fto manage
the headwinds expected over the year.

Other financial items

Central costs

Unallocated central costs for the year were £17.2m before
exceptional items (FY 18: £16.3m). The small increase in
costs reflects continued cost control, despite the reversal
of one-off benefits seen in the prior year relating to central
insurance operations.

Operating exceptional items

Over 2019, we have benefited from a £75.5m exceptional
operating gain which reflects a £108.8m gain largely relating to
the disposal of our UK fleet business and China Retail business,
offset by some restructuring costs and asset impairments
relating to these disposals, as well as acquisition costs. In 2018,
the Group recorded exceptional operating costs of £223.7m
comprising goodwill and other asset impairments of £€211.1Tm,
costs of £7.2m relating fo the acquisition and integration of
businesses, primarily the Grupo Rudelman business in Central
America, and £5.4m as a result of equalising Guaranteed
Minimum Pensions in the Group's UK pension schemes
following a ruling in the High Court.

Net financing costs

Net financing costs, before exceptional finance costs, were
£47.1m (FY 18: £48.1m). The interest charge is stated on an
IFRS 16 basis and excluding interest relating to leases our net
finance charge was £27.7m vs. £28.1m in the prior year.

In 2018 we incurred an exceptional finance cost of £13.9m.
This represented a one-off correction to the fair value basis of
assessment of the Group’s US$ Private Placement loan notes.
This amount was reported as an exceptional item in order to
provide additional useful information regarding the Group'’s
underlying business performance.

We expect net financing costs in 2020 will amount to c£44m.

Tax

The effective tax rate for the period before exceptional items

is 23.2% (FY 18: 22.6%), the increase being primarily due to

the recognition of a provision in respect of the European
Commission’s judgment in respect of the UK's controlled foreign
company rules.

We expect the effective rate to be 24-25% in 2020 given
profit mix and the impact of unrecognised trading losses
in certain markets.



Non-controlling interests

Profits attributable to our non-controlling interests were £5.8m

(FY 18: 7.0m). The Group’s non-controlling interests principally
comprise a 33% minority holding in UAB Vitvela in Lithuania, a
30% share in NBT Brunei, a 10% share of Subaru Australia and

6% of the Motor Engineering Company of Ethiopia.

Foreign currency

The Group benefited from a gain of £4.5m (FY 18: a loss of
£156.5m) from the translation of its overseas profits before tax
into sterling at the average exchange rate over the 12 months
when compared with the average exchange rates used over
the comparable period for franslation in 2018.

Dividend

The Board recommends a final ordinary dividend of 17.9p per
ordinary share which is subject to the approval of shareholders
at the 2020 Annual General Meeting. This gives a fotal dividend
for the year of 26.8p per ordinary share (2018: 26.8p). The
dividend will be paid on 19 June 2020 to all shareholders

on the register of members on 15 May 2020. A Dividend
Reinvestment Plan (DRIP) is available to Ordinary shareholders
and the final date for receipt of elections to participate in the
DRIP is 29 May 2020.

Pensions

At the end of 2019, the IAS 19 net post-retirement surplus

was £9.5m (2018: £81.9m), with the decrease driven largely
by changes in financial assumptions which were partially
offset by a higher value of plan assets. In line with the funding
programme agreed with the Trustees, the Group made
additional cash contributions to the UK pension schemes
amounting to £2.8m (2018: £2.7m).

The Trustees of the Inchcape Motors Pension Scheme are
currently progressing with the actuarial valuation as at 5 April
2019, and future levels of contributions will be agreed with the
Trustees in due course.

During 2018 the frustees of the TKM pension scheme returned
£16.8m before tax (£10.9m after tax) to the Group following the
wind up of that scheme.

Acquisitions and disposals

During 2019 Inchcape spent a total cash consideration

of £41.2m (net of cash acquired) to purchase the BMW
business in Lithuania from Modus Group and Autolider, the
distributor of certain Daimler brands in Uruguay and Ecuador.

Reconciliation of free cash flow

The acquisition of Daimler’'s own Mercedes passenger car
and private vans distribution operations in Colombia was
announced on 22 January 2020.

Over 2019 Inchcape disposed of various businesses that fell
within our Retail-only business for a total of £249.8m (net of cash
within the business).

In March 2018, the Group acquired Grupo Rudelman, a Suzuki
focused distribution business with integrated retail assetfs
operating in Costa Rica and Panama. The total cost of this
acquisition was £155.5m including cash acquired of £8.5m.
During 2018 the Group also entered into a Distribution contract
with Jaguar Land Rover to distribute the Jaguar and Land
Rover brands in Kenya and acquired one Lexus site in the UK.
The Group also disposed of its Jaguar Land Rover operations
in Shaoxing and a dealership in the UK generating disposal
proceeds of £13.4m.

Financing

Driven by upcoming maturities, in February 2019 we refinanced
our core Revolving Credit Facility (RCF). This has increased our
committed facilities from £620m to £700m at improved rates.
The RCF matures in February 2024 and has an option to renew
until 2026.

Capital expenditure

During 2019 the Group invested £53.9m, significantly lower year-
on-year given a reduction in tangible investments, particularly
in the UK, although our spend on digital investments increased
year-on-year. Key 2019 projects included capacity investments
in Ethiopia and investments around our development of an
omni-channel proposition. During 2018, the Group invested a
total of £99.3m of net capital expenditure, although excluding
exceptional investments in the UK, capex spend was ¢.£75m in
2018.

In 2020 we expect capex fo resume to a more normalised level
of c.£75m.

Cash flow and net debt

The Group generated free cash flow of £212.9m (FY 18:
£278.9m) given a meaningful swing in working capital. After
the acquisition of businesses in the year as well as disposal
proceeds relating to disposals in China, Australio and the UK,
the payment of the final dividend for 2018 and £100m of share
buybacks, the Group had net debt of £249.9m (FY 18: net debt
of £445.9m). Net funds excluding lease liabilities is £102.9m (FY
18: net funds of £14.5m).

12 months to
31 December

12 months to

12 months to 12 months to 31 December

31 December 31 December 2018 2018
2019 2019 (restated) (restated)
£m £m £m £m
Net cash generated from operating activities 327.2 436.9
Add back: Payments in respect of exceptional items 10.5 10.1
Net cash generated from operating activities, before exceptional items 337.7 447.0
Purchase of property, plant and equipment (44.9) (90.8)
Purchase of intangible assets (24.7) (34.4)
Proceeds from disposal of property, plant and equipment 15.7 259
Net capital expenditure (53.9) (99.3)
Net payment in relation fo leases (65.1) (63.0)
Dividends paid to non-controlling interests (5.8) (5.8)
Free cash flow 212.9 278.9

Included within Free Cash Flow are movements in restricted cash balances described in note 19.
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Operating and financial review continued

Regional business models

Asia
At the heart of the Asia region, we are the Distributor and exclusive Retailer for Toyota, Lexus, Hino and Suzuki and operate Distribution
and exclusive Retail for Jaguar, Land Rover and Ford in Hong Kong with additional Distribution and Retail franchises across the region.
Country

Business model Brands

Hong Kong Distribution & Exclusive Retail Toyota, Lexus, Hino, Daihatsu, Jaguar, Land Rover, Ford, Maxus
Macau

Singapore Distribution & Exclusive Retail Toyota, Lexus, Hino, Suzuki

Brunei Distribution & Exclusive Retail Toyota, Lexus

Guam Distribution & Exclusive Retfail Toyota, Lexus, BMW, Chevrolet

Saipan Distribution & Exclusive Retail Toyota

Thailond Distribution & Exclusive Retail Jaguar, Land Rover

China Retail' Porsche, Lexus, Mercedes

Australia

We are the Distributor for Subaru in both Australia and New Zealand, in addition to Peugeot and Citroen in Australia. We also
operate multi-franchise Retail operations in Sydney, Melbourne and Brisbane.

Country Business model Brands
Australia Distribution & Retail Subaru, Peugeot, Citroen
Retail’ BMW, Jaguar, Land Rover, VW, MINI, Isuzu, Kia, Aston Martin, Bentley, McLaren,
Rolls-Royce, Mitsubishi
New Zealand Distribution Subaru

In Australia we operated BMW, Jaguar, Land Rover, VM, MINI, Honda, Isuzu, Kia, Mitsubishi, Aston Martin, Bentley, McLaren and Rolls-
Royce retail sites until Q3 2019.

UK & Europe

We have scale Retail operations across the core regions of the UK focused on premium and luxury brands. Our European
operations are centred on Toyota and Lexus Distribution in Belgium, Greece and the Balkans, BMW Retail in Poland and a number
of fast-growing businesses in the Ballfic region focused on Jaguar Land Rover, Mazda and other brands.

Country Business model Brands

UK Retail’ Toyota, Lexus, Audi, BMW, MINI, Jaguar, Land Rover, Mercedes, VW, Porsche, Smart
Belgium Distribution & Retail Toyota, Lexus

Luxembourg

Greece

Romania

Bulgaria

Macedonia

Albania

Finland Distribution Jaguar, Land Rover, Mazda

Estonia Distribution & Retail Jaguar, Land Rover, Mazda, BMW, MINI, Kia

Latvia Retail BMW, MIN, Ford, Jaguar, Land Rover, Mazda,

Lithuania Distribution & Retail Mitsubishi, Jaguar, Land Rover, Mazda, Ford, Hyundai, BMW, MINI, Rolls-Royce
Poland Retail BMW, MINI

Emerging Markets
In South America, we have BMW Distribution businesses in Chile and Peru as well as Subaru and Hino operations across these
markets, Colombia and Argentina. Our business in Ethiopia is centred on Distribution and exclusive Retail for Toyota. In Russia we
operate 22 Retail centres in Moscow and St Petersburg representing a number of our global OEM partners.

Country Business model Brands

Ethiopia & Djibouti  Distribution & Exclusive Retail Toyota, Daihatsu, Komatsu, New Holland, Hino

Kenya Distribution & Retail Jaguar, Land Rover, BMW

Russia Retail Toyota, Audi, BMW, Jaguar, Land Rover, Lexus, MINI, Rolls-Royce, Volvo
Chile Distribution & Retail BMW, Subaru, Rolls-Royce, Hino, DFSK, Kia

Peru Distribution & Retail BMW, Subaru, DFSK, BYD

Colombia Distribution & Retail Subaru, Hino, DFSK, Mack, Jaguar, Land Rover, Daihatsu, BAIC, Mercedes-Benz?
Argentina Distribution & Retail Subaru, Suzuki

Costa Rica Distribution & Retail Suzuki, BAIC, JAC, Changan, Kubota

Panama Distribution & Retail Suzuki, JAC, Changan, Great Walll

Uruguay Distribution & Retail Mercedes-Benz, Freightliner and Fuso

Ecuador Distribution & Retail Mercedes-Benz

1. The sale of retail operations in China completed on 12 December 2019, whilst the majority disposal of Australia Retail operations completed at various dates over H2 2019 but
with the largest component completing on 2 December 2019. The UK's Fleet Solutions business disposal completed on 31 December 2019.
2. The acquisition of Mercedes-Benz distribution in Colombia has been announced and is yet fo complete.
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Our business, our future

CSR is one of the mechanisms that underpins the long-term sustainability and viability
of the Company. It is an important contributor to building Trust, which is at the heart of our Ignite
strategy’s vision: to become the world’'s most trusted automotive Distributor and Retailer.

Our CSR strategy comprises three core pillars; our people; health and safety; and sustainability

and the environment.

7 N
@ Our people

The knowledge, experience and dedication to excellence
embodied by Inchcape employees is the Company’s greatest
asset. We aim at both a Group and market level to ensure that
our people’s value is recognised and rewarded; that talent is
developed through learning; that our people are engaged
and communicated with effectively; and that all employees are
empowered fo achieve their personal goals at each stage of
their career with Inchcape.

We are focused on creating a socially conscious culture based
on inclusivity and learmning.

- We believe that the business is strengthened by embracing
diversity in the workplace and this is underpinned by market
relevant policies and practices.

- We foster a learning culture to enable people to optimise
their performance in role and truly realise their potential.

- We aim to empower our people to collaborate in
communities of practice; to share and work fogether,
knowing that their contribution is truly valued.

The approach we take to engaging and developing our
employees is designed to proactively defend against key risk
16, see pages 43 and 50.

2019 progress

Leadership and talent

We have further developed the quality, breadth and depth

of our People data to further support and prioritise our work

in many areas, including falent, leadership development

and effective succession. We have extracted rich insight to
understand where we can make improvements in diversity,
and we have made further progress in identifying high-potential
individuals to support our long-term succession strategy from a
broad pool of diverse talent.

Our 2020 Talent Strategy includes the launch of Careers@
Inchcape - giving individuals improved access to career
development fools fo realise their potential, effectively
fransition info new roles/opportunities and further develop
our succession pipeline.

Additionally, we have further developed our online
development portal (hive) giving more employees mobile
access to both latest thinking and development and key
market data, tfrends and insight, aligned to strategic priorities.

‘Employee Experience’ consultation

Understanding employees' 'experience' at Inchcape is key to
ensuring an ongoing cycle of improvements, to drive better
retention, motivation and, ultimately, performance.

The total population Employee Experience consultation
completed its first two-year cycle in 2019, and we also
conducted our first more specific consultation for our senior
leaders population. As well as the standard questions asked

of all employees, the additional focus of this initiative was to
question in greater depth how well our leaders understand
and agree with the strategy and direction of the organisation.
We were pleased with the results of the consultation, with some
headlines shown below.

In addition, these data sets are allowing us fo create detailed
action plans across all our feams to improve where there is

a clear gap between expectation and experience. We are
also now able to understand where engagement is strong
and to see where we are creatfing a positive experience for
our employees.

Percentage of responding employees

All employees Leadership
Intention to stay 12 months +

All employees Leadership
Intention to recommend

All employees Leadership
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Corporate social responsibility

0 Health and Safety

The health and safety of our people, customers and all who use our facilities is of the utmost importance to us. We are committed to
providing environments that can be trusted as spaces in which to work that are clean, safe and promote healthy work-life balance.

Our ambition is fo achieve zero avoidable safety incidents by continually challenging ourselves, sharing best practices and investing
in the systems and structure to support our objectives.

34

This commitment is underpinned by the creation of a pan-market Group HSE Community of Practice. With operations in 33
international markets and no single standard worldwide HSE guideline to apply to the business, we feel that it is incumlbent on us
fo build a consistent Inchcape approach with shared best practice and leveraged scale.

The primary function of the HSE Community of Practice is to develop a single direction for Inchcape’s health and safety culture,
with responsibility for implementing it part of every business's day to day activities. During 2019 we conducted over 450 separate

HSE audits.

Main activities

How we have progressed in 2019

Establishing - We now have global HSE KPIs

performance - We have developed a business intelligence tool fo support analysis and established a dashboard

transparency - Developed a full set of global and local policies and procedures which are now being rolled out

Managing - Recruited and frained 42 HSE 'champions' to promote adoption of best practices and improve

Communities of standards throughout our global markets

Practice - Established regular Communities of Practice communications fo improve the visibility of HSE in
the business, and further improve compliance

Codifying - We conducted 457 visits fo sales and servicing departments to understand the risk profile of our

Inchcape businesses, and establish a robust HSE Strategic Plan

practices and - A standard structure for the development of HSE documentation was agreed by the Community

standards of Practice

Coordinating
opportunity
assessments

Providing expert
support

Support training

We have developed a range of tools to support an agreed approach to risk and opportunity
assessments including hazard and incident notification reports, daily checklists, management site
reviews, as well as an audit library

Through established 'Global Safety Alerts' the Communities of Practice share insights on incident and
learning opportunities

The HSE champions are tasked with driving local site engagement which has begun with the rollout
of the first Risk Management Programme

The champions comprise a key support mechanism to enable managers, supervisors and employees
to extend their knowledge of HSE risk and compliance

We have now developed a range of fraining programmes for all employees fo understand the key risks
and mitigation actions

An internal HSE Diplomai is being developed in 2020 to upskill employees to a globally recognised
standard
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e Environment

We are committed to making continuous improvement in our
emissions however we are also considering whether, in light of
our broad regional spread, adopting a more 'science-based'
target would be appropriate. We are still working closely with
the Carbon Trust fo improve in this area and are focused on
delivering effective energy management in all our sites.

As the business continues to develop, for instance including
the implementation of the omni-channel platform as detailed
on page 7, we are evolving our approach to ensure we are
able to build strategic alignment with our business model
and the needs of our OEM partners. In the meantime, we are
developing energy management best practice guidance

to help those working af retail sites to better understand the
concepts of energy management and energy efficiency.

The guidance will focus on key energy using systems and
processes such as lighting, IT server rooms, heating, ventilation
and air conditioning, compressed air and renewables.

In addition to monitoring our energy and emissions we have
also participated in the CDP (previously the Cartoon Disclosure
Project) for the last two years after receiving feedback from
investors and customers. We will continue to participate
annually and will endeavour fo manage our impact on the
environment. Our score remained the same in 2019 as the
previous year however there was an improvement in our
climate-related risk assessment analysis which we will continue
o focus on in 2020.

As key areas of focus, we continue to review CDP improvement
recommendations in the following areas:

Case study

Current legislation in the UK identifies 2035 as the point by
which sales of new petrol, diesel and hybrid vehicles will
have been phased out, with BEV (battery electric vehicle)
currently the preferred zero emission drivetrain of the future.

As we seek to support both our OEM partners and our
customers in the fransition to a significantly lower cartbon-
intensive future, we have recently begun marketing the

full electric and hybrid range available in a curated section
of the UK's consumer website. The ambition is not only fo
present the alternative drivetrain offer to customers, but
also to educate them on the environmental and financial
benefits that switching away from ICE (internal combustion
engine) can deliver.

Adoption of reduced emission vehicles in the UK, and
elsewhere, is rising; Inchcape is reskilling its employees
and adapting service bays to manage a higher proportion
of electric vehicles through its Aftersales processes. With
this initiative, we are now also ensuring that we offer our
customers low fo zero emission options for their new car
purchases, taking a responsible position in the developing
low carbon society of the future.

Governance:
structure and applicable incentives for the management of
climate-related issues

Targets:

science-based targets that are set at least five years from
the start year and include progress percenfage of emissions
achieved

Opportunity disclosure:
potential financial impact, time frame, likelihood, and
magnitude of impact for climate-related opportunities

Risk management process:
the process for identifying, assessing and managing physical
and transitional risks and opportunities

Risk disclosure:
descriptions, financial impacts, and management methods
associated with climate-related risks

The GHG emissions for 2019 and for the two years prior are
given on page 100 in the Directors’ Report.

Importantly, our approach to business and environmental
sustainability can be linked to our long-term customer strategy
and the development of our omni-channel platform. This future
model consists of a matrix approach to customer interactions
both on and off-line and the vision is that this will contribute to
a lower carbon intensity with a reduced physical dealership
footprint as, over fime, more customer interactions will fake
place online and virtually. More details of this project, our
approach and its progress can be found in the Ignite strategy
dashboard on pages 18-19, and in our commentary on the
evolving automotive routes to market on page 7.
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Non-financial information statement

The table sets out the non-financial information as required under the Non-Financial Reporting Directive.

Reporting requirement Relevant policy Where to read more Page
Environmental matters Code of Conduct See below
Employees Code of Conduct CSR Report 36

Health & Safety Policy Directors’ Report 100
Social matters Code of Conduct See below
Human rights Code of Conduct See below

Modern Slavery Statement www.inchcape.com
Anfi-bribery and corruption Anti-bribery and Corruption Policy Code of Conduct

Gifts and Hospitality Policy See below

Business model n/a

Our business model Pages 8 to 16

The Group's business model, including our value chain, is on pages 8 fo 16.

The Group's key stakeholders and how the Group has engaged with them during the year is explained on page 16.

The Group's principal risks are given on pages 39 to 51.

Code of Conduct

In 2018 we launched a new Code of Conduct across the
business. To further embed the Code and its requirements,
online training was launched in 2019 across the whole
Group, in 18 languages. Topics and scenarios were tailored
fo our business ensuring it was relevant and impactful for
our employees.

Over 16,500 employees were assigned the online Code training
and completion rates are monitored by the Group Compliance
Team. Excluding the UK, we achieved 99% completion across
the Group - each market achieved a completion rate of

at least 95%, with most achieving 100%. The UK launched

their training in @4 of 2019, they are aiming for at least 95%
completion during Q1 of 2020. New joiners across the Group
are also required to undertake the online Code tfraining as part
of their induction.

Where employees do not have access o a computer, we have
ensured that they are made aware of the Code and what is
required of them through various non-digital means.

Environmental matters

The Group'’s business model, of Distributing and Retailing
vehicles, is not reliant on natural resources however the
vehicles we sell for our OEM brand partners, are. Each of our
OEM partners has developed comprehensive sustainability
programmes and the automotive industry in general has made
significant progress in reducing vehicle emissions. We work
with OEM partners who are at the forefront of technological
advances to improve fuel efficiency and to develop alternative
powertrains, such as electric and hybrid. We ensure that our
business model and the infrastructure are in place to support
the changing industry and fo be able to deliver cleaner
technologies to our customers as their preferences change.

As an automotive Distributor and Retailer, we do not have a
manufacturing footprint fto manage, however, we use energy
in our dealerships, transport cars and parts globally and have
an impact from business fravel. We measure and report our
greenhouse gas emissions which are given on page 100. Whilst
we do not have a global environmental policy, each business
is committed to reducing its energy usage and to managing
energy in the most efficient way and the Code of Conduct sets
out the expectation that employees:
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- Seek all opportunities to reduce waste and energy usage, to
recycle where possible and fo switch off appliances when
noft in use;

- Favour the use of environmentally sustainable supplies and
materials; and

- Look for opportunities to reduce business travel where possible.

Employees

Our employees are integral to the delivery of the Ignite
strategy. Failure to attract, retain and develop our people is a
principal risk for the Group and the description, impact and
mitigating actions taken by the Group are given on page 50.
As the industry experiences a period of significant change,
we contfinually review the skills of our employees to ensure
we can deliver for customers and OEM partners. Training
and development programmes are carried out within each
business and include various initiatives such as technician
programmes and apprenticeships.

An Employee Experience Consultation is carried out globally o
ensure that we understand the views of our employees. Further
information is on page 33. The findings of the consultation are
reviewed by the CSR Committee which then monitors action
plans implemented by management to address any issues. The
Chair of the CSR Committee has designated responsibility for
ensuring that employee views are communicated to the Board
and he reports on a bi-annual basis.

We are making improvements on how we collate and

manage the data on our people and have created a ‘People
Dashboard” which will enable us to track the employee
journey. This data will allow us to monitor people KPIs to gain an
understanding of where improvements can be made.

Employee-related policies are implemented at a local level and
include policies on pay and rewards, flexible working, maternity
and paternity policies.

Human rights

We embrace, support and respect the human rights of
everyone we work with and we comply with appropriate
human rights legislation in the countries in which we operate.
We did not receive any reports of human rights abuses during
2019. We do not use or accept forced, bonded, involuntary
or child labour. We only employ people who choose fo work
freely and respect their rights to equal opportunities and
freedom of association.
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Social matters

We believe in supporting the different cultures and communities in which we operate, often through sponsorship and support for
local charities or local people. All our colleagues can be involved in such initiatives and can expect fo be supported by Inchcape in
their efforts to help local communities.

We do not have a global policy covering specific social matters and any initiatives are governed by the local business. Initiatives
across the Group include:

Market 2019 Activity 8
Russia 2019 was fourth year of ongoing employee support for ‘Gift of Life” children’s cancer charity. Gift giving drive E
for children with oncological illnesses. £
Several internal initiatives to improve back office sustainability including energy saving measures, reduction (z)
Poland of plastic, paper and print materials. ™
Estonia Regular social initiatives run each summer. 2019 included foy and play area donation drive for hospitalised
children, and coffee facilities for staff.
Ethiopia Employee blood donation drive; support for Government greening campaign by planting trees; financial
support for Mother & Child Rehabilitation Centre.
Kenya Donation of new defibrillator to AIC Kijalbe Hospital, one of the biggest receivers of road traffic casualties
in Nairobi.
Chile Christmas gift giving in partnership with Development Corporation for Children atf Social Risk and San Vicente -
Children’s home in Lo Barnechea. £
Panama Funds raised to donate Christmas baskets and foys to sponsored children; donated school supplies in Valle 5
De Anton. >
Romania Environment cleaning volunteer days; plastic reduction initiatives; collaboration with key OEM partner as part %’
of Toyota Green Month. =
Greece Beach clean ups in Athens and Thesaloniki; blood donation drives twice in the year; Toyota Hellas” Running E
Team in aid of child welfare charity ‘Together For Children’; food and essentials donated for SOS Childrens’ 7

Villages Greece supporting homeless and abandoned children.

Anti-bribery and corruption

We have a global policy which is available to all Group employees via iConnect, the Group'’s global intranet. The policy states
our zero-folerance stance to bribery and corruption and mandated procedures. In 2020, identified employees will be required to
complete a new online training module. This will also be included in the induction programme for new employees whose role and
remit require additional focus in this area.

Programme compliance is monitored via reports fo Speak Up!, the external whistleblowing channel, and adherence to other
relevant policies such as the gifts and hospitality policy.

Reports to Speak Up! are monitored by an independent third party. Reports on anti-bribery and corruption matters are escalated
o the iPOM Committee and, if significant in nature, are reported to the Audit Committee. The iPOM and Audit Committees monitor
management’s response fo any issues and the implementation of any action plans deemed necessary. See page 40 for details of
the committee's responsibilities.

As part of our monitoring and assurance procedures, the Internal Audit feam carried out a global anti-bribery audit, covering eight
markets. The objective of this review was to: understand related risk; assess the effectiveness of the anti-oribery and anti-corruption
programme (including supplier selection and payments, gifts and hospitality monitoring and employee reference checking, for
example); and determine what the organisation can do to further minimise risks in this area. The audit outcomes enabled us to
further strengthen our control framework, particularly in relation to business partner selection and payment approvals.
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Risk management

Our framework and approach

The automotive industry is set o experience a period of rapid and unprecedented change, bringing
both risks and opportunities. We operate in an ever-changing, dynamic environment where economic,
political, environmental, social, legal and technological changes present a complex risk landscape
which could impact our ability to achieve our strategic objectives.

The Board determines the nature and extent of the risks it is
willing to fake in order to achieve its objectives and oversees

a comprehensive risk management framework to help it do
s0. By managing our risks in a professional and consistent way,
we aim to operate with frue ‘peace of mind'.

We believe that our diversity of brand portfolio and geographic
spread, combined with our strong balance sheet, cost control
and risk-oware decision-making processes, make us resilient to
all but the most significant and persistent risks.

Inchcape Peace Of Mind - our approach to risk
Inchcape Peace of Mind (iPOM) is our Group-wide risk
management and governance framework with a focus not
only on a clear and consistent process, but also empowering
each and every one of our colleagues to consider the

risks associated with the decisions they take. Through this
framework, our management teams identify, evaluate and
mitigate their principal risks, and there is a clear reporting and
monitoring process to ensure that this is done effectively.

The Group has a three lines of defence model, with the first

line of defence being our market management teams and

the policies and procedures they have implemented locally;
the second line of defence are the oversight functions together
with regional and Group management; and the third line of
defence is the Internal Audit function.

The Board carries out a robust assessment of principal and
emerging risks which include those that would threaten the
business model, future performance, solvency and liquidity,
during the annual review of the Group principal risk footprint
and during the Board’s consideration of its risk appetite

in relation to those risks. The Board adopts an integrated
approach to risk by discussing the principal risks throughout
the year as part of its decision-making process. The Board is
assisted in this capacity by the Audit Committee, the Group
Executive Committee and the Group iPOM Committee, who
all have specific roles to play in our risk framework.

The Board focuses its review of the principal risks according

to both the potential severity and likelihood of those risks, but
also with regard to the level of influence we are able to exert
over them. In doing so it ensures that the Group's risk mitigation
activities are centred on those risks where it can have the
greatest influence in the context of its risk appetite.

Continuously reviewing and refining our procedures, processes
and frameworks helps to prevent risks from impacting our
business and enables us to respond promptly and decisively
when they do. This gives us confidence in our ability fo achieve
our strategic objectives and supports the long-term sustainable
growth of our business.

Risk appetite statement

During the year the Board considered its risk appetite against

each of the principal risks, but with a strong focus on strategic
and managed risks where we perceive we have the greatest

influence.

- Strategic risks - those risks that are directly addressed by the
Ignite strategy.

- Managed risks - those risks where our ability to influence the
impact and/or likelihood is relatively high.

- Inherent risks - those risks where our ability to influence and/
or likelihood is limited.

The Board also discussed its risk appetite with regard to inherent
risks, but with recognition that we have proportionately less
influence upon these, and whilst we mitigate as far as we can,
some inherent risks are an accepted part of doing business.

In summary, the Board has a very low appetite for risks that
could lead to breaches of legal and regulatory requirements,
in particular any violations of health, safety and environmental
legislation, and we have recently made additional investments
in these areas to ensure we maintain appropriate compliance
processes.

In keeping with the Ignite strategy, we also have a low appetite
for risks that could impact our reputation, or that of our OEM
partners, customers or employees, for example in the areas

of data management and cyber security, as evidenced by
our focus on fraud and internal control, GDPR compliance
processes and data management and through the
implementation of a comprehensive cyber security strategy.

In contrast, the Group has a higher risk appetite in relation to
operating in economically or politically challenging markets,
as demonstrated by our recent entry into Uruguay and
Ecuador. Inchcape has experience in successfully managing
operations in volatile markets and believes it has the capability,
governance and control procedures in place to address the
challenges they represent.

We recognise that the automotive industry is ripe for disruption
and as such we are closely monitoring the opportunities and
challenges that may arise. We are willing to take measured risks
and make calculated investments to preserve and improve our
position in the future automotive value chain, as evidenced

by the significant investments we are making in the digital
customer journey, and fleet servicing. Emerging Markets offer
potentially higher long-term growth, although carry the risk of
greater short-term volatility.
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Risk management continued

The iPOM framework

Direction & Oversight
Risk appetite and risk governance framework

Board
The Board is responsible for setting out its risk appetite and for reviewing
the Group'’s principal risks in that context. In addition to the annual risk
assessment, the Board adopts an infegrated approach by discussing
the principal risks as part of its strategy review process.

Audit Commitiee
The Audit Committee has delegated responsibility from the Board
for reviewing the effectiveness of risk management, internal controls,
compliance and whistleblowing and receives regular reports from
management, the Head of Corporate Assurance, and the Head of
Internal Audit.

Group Executive Committee
The Group Executive Committee carries out routine evaluations
of the Group’s principal risks and ensures that appropriate mitigating
actions are identified and implemented. It annually reviews and
approves the Group principal risk footprint.

Group iPOM Committee
A sub-committee of the Group Executive Committee, whose remit is fo
ensure:

There is the correct mechanism in place to identify, evaluate and
mitigate the Group’s principal risks;

A compliance programme is in place that meets or exceeds external
benchmarks and is appropriate in terms of legal requirements,
content, sector, costs and resources;

Internal controls are appropriate, well designed and operating
consistently; and

The Group's fraud and whistleblowing programme is operating
effectively.

Functional Leaders
Oversee risk management

Regional iPOM committees
Provide direct oversight of risk

activity within their area of
expertise, providing detailed
input info the risk process,
including biannual risk
assessments to the Group
iPOM Committee.

management activity across
each region. They meet quarterly
to review the principal risks and
mitigating actions, reporting
twice annually to the Group
iPOM Committee.

Internal Audit
Provide risk-based
independent assurance
to the Audit Committee
over the effectiveness of
internal controls and risk
management.

Corporate assurance
Oversees and leads
confinuous improvement
in our risk management
practices and risk
mitigation tfechniques, and
coordinates the Group risk
assessment process.

Regional risk
champions
Market based experts
who coordinate regional
risk management activity,
including risk reports.

Finance leadership
team

Deliver ongoing support
for the implementation of

mitigating actions, and
also provide independent

challenge fo the risk

footprint af least annually.

Internal controls
Oversee the Group
Minimum Control
Framework (MCF),
providing implementation
guidance, ongoing
monitoring and

continuous development.

Risk information
Identification, evaluation, management, mitigation, monitoring

I Direction and oversight

[ 1stline of defence
[ 2nd line of defence
B 31d line of defence
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Enterprise risk management

Market and regional iPOM Committees, and functional leads, review their risks on a
quarterly basis and risk registers are formally reported to the Group twice per year.

We identify the existing and emerging risks and
opportunities that may impede or expedite our ability o
achieve our Ignite strategic objectives. We artficulate those
risks and opportunities in a consistent way.

We prioritise our
risks according fo
a consistent set
of definitions,
considering both
the impact and the
likelihood, allowing
us fo focus our
mitigation plans.

We maintain an up-to-
date assessment of
risks and ensure that
the controlling and
mitigating actions
we have identified
are taken in a
fimely way.

The Enterprise Risk

Management process
The Group has a consistent
approach to risk assessment

throughout its operations.
The process and outputs are
coordinated by the Group Head
of Corporate Assurance.

Management
teams take action
to address the risks
we face either fo
control the likelihood
of the risks crystallising or
mitigate the impact if they do
and bring our risk profile in line
with the Board's risk appetite.

The Group Executive
Committee and the
Board regularly review the
output from the Enterprise
Risk Management process.
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Risk management continued

Group principal risk footprint

The principal risk footprint comprises the most pressing risks
that the Board believes could cause the greatest damage

to the reputation or financial strength of the Company if not
effectively evaluated, understood and managed. The Group
iPOM Committee discusses and reviews the Group's principal
risks on a rolling basis as part of its normal operations.

We recognise, and are actively managing, additional risks,
including emerging risks as identified by our comprehensive risk
management process.

>

Impact

Low

4-----------

Note:

O JORUXD)

However these are deemed less material than the 18 principal
risk factors noted on the footprint below. These risks are
confinuously assessed to allow early detection in changes to
both impact and likelihood of the risk crystallising.

Given the size and geographical diversity of our business,

we understand there may be additional risks not currently
known to management and we continuously improve our risk
management processes to ensure we capture as complete a
picture as possible.

©0e®

Medium

Likelihood

The Board reviews its risks according to where we have most influence over the outcome

Meaningful for risk appetite discussion
STRATEGIC - Risks directly addressed by Ignite

@ MANAGED - Our ability to influence the impact and/or likelihood is
relatively high

Less meaningful for risk appetite discussion

. INHERENT - Our ability to influence the impact and/or likelihood is
more limited

Changes to the risk footprint

Following the annual review of the Group’s principal risks, the
Board made certain changes to the risk footfprint. New and
removed risks are detailed below. Revisions to other risks are
noted in the commentary on pages 44 to 51.

New risks

Reflecting the Ignite strategy to not only invest in acquisitions
but also to continuously evaluate our existing portfolio, the
following risk has been added to the principal risks:

Failure to optimise our existing portfolio leads to an impact on
profitability (key risk number 17).

Changes to existing risks

Two existing risks are now expressed at a more granular level
to reflect the nature of severity of the underlying component
risks, which will impact over different time periods and require
different responses.
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The risk of impact of disruptive technologies and/or new
entrants to the industry threatens our position in the value chain
has been replaced with:

- Growth in new mobility solutions leads to reduction in personal
vehicle ownership and reduces overall units in operation
through greater vehicle utilisation (key risk number six).

- Electrification of the drivetrain reduces demand for our
OEM partners’ product and impacts our ability to generate
revenue from aftersales (key risk number 18).

The risk of maijor cyber incident or other systems interruption
impacts on ability fo service customers and/or operational
efficiency has been replaced with:

- Major systems failure or other service interruption impacts
on ability to service customers and/or operational efficiency
(key risk number nine).

- Major cyber incident leads to fraud, loss of confidential or
sensitive data, or business inferruption (key risk number 12).
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Removed risks

Following the disposal of our Chinese operations during 2019, the risk of governments increasing cross border currency movements
has been removed. This risk now only relates to our Ethiopian business and the Board is comfortable that the implications can be
managed under normal business operations.

The Group principal risks

Key risks Link to Ignite Trend 8
Loss of one or more Distribution contracts, which individually, or together, account for a material part of S
the Group's revenue or profits. %’%’ - 2
>
Significant refrenchment of credit available to customers, and/or our independent dealers leads fo a ﬁ Cz)
e reduction in demand for new vehicles. 7 - m
Material domage to OEM brand or product reputation, or a major interruption to OEM operations or @ ﬁ
a product supply, negatively impacts vehicle sales. 2 T
Major loss or misappropriation of confidential or sensitive data results in financial penalty and/or TRUST
reputational damage. -
Failure to achieve sufficient return on investment through our acquisition strategy leads to higher leverage,
reduced EPS and/or deterioration of our relationship with our OEM partners. -
Growth in new mobility solutions leads to reduction in personal vehicle ownership and reduces overall UIO @ m
through greater vehicle utilisation. ;% - §
z
Increased digitisation of the customer relationship threatens our position in the value chain as new [@]
entrants, OEMs and/or existing competitors provide alternative, digitally based, routes to market. "‘I’ - 2
(%]
Fluctuations in exchange rates with negative impact on financial performance. >
0O 24 - 3
Maijor systems failure or other service interruption impacts our ability to service customers and/or ﬁ g
operational efficiency. 7 - «
Failure fo safeguard our customers and employees by not consistently applying EH&S standards across @ TRUST
the Group. -
Fraud or error of sufficient scale to materially affect financial performance or reputation. ﬁ -
7
Maijor cyber incident leads to fraud, business inferruption or compromise of data.
2% -
Political and social instability leads to economic uncertainty, market interruption and/or threat to safety.
® 5 0
Changes in legislation, or the way that legislation is applied, directly affect customer demand for certain ﬁ
@ vehicle types or our ability to generate income from Aftersales. @ 7 T
Failure fo comply with laws and regulations leads to material financial penalty or reputational damage. q -
7
Failure to aftract, retain and develop our people leading to knowledge drain and operational inefficiency. @ ﬁ -
7
Failure fo optimise our existing portfolio leads to impact on profitability and inefficient capital allocation. NEW
Increasing electrification of the drivetrain reduces demand for our OEM partner product leading fo a @ N
reduction in revenue. ’/,ﬁ

Key
3 Become the OEM partner of choice @ Invest to accelerate growth
5/ Deliver full potential on all our revenue streams ¢ Lead in customer experience

Climate change

Climate change is not included as a standalone risk as in itself it is not a direct risk to the business. Our infention and ambition to be
an environmentally and ethically responsible business is covered throughout the Annual Report and Accounts including the CSR
Report on pages 33 to 35. However, the impact of climate change is regarded as a 'trigger event' that underpins other risks that do
appear on the principal register and as such this is how we consider the risk as a Group.

Climate change impacts a number of risks, in particular risks on pages 45 to 51 as indicated with a @ .
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Risk management continued

Strategic risks - Risks which are mitigated directly by the implementation of our Ignite sirategy

Description

Distribution contracts are fundamental to our business
model, and our ability to attract and execute future business
development is also dependent on the quality of our OEM
relationships. The focus to 'Become the OEM partner of
choice' is a core part of our strategy designed fo improve,
develop and nurture these partnerships to mutual benefit.

Any event which has a negative impact on these
relationships, or could lead to them being cancelled, will
have a significant impact on revenue and profit, as well as
future growth opportunities.

The underlying factors which could contribute to this risk may
include:

- Failure to deliver a sufficiently attractive value proposition
to OEM partners.

- Consistent failure to deliver to targets or standards
(including compliance with the terms of Distribution
agreements) in major markets or across multiple markets.

- Failure to deliver on growth strategy or defend our
business model against new entrants.

- Maijor fraud, bribery, data security or other systemic
compliance failure.

2019 Update
This risk has been re-articulated to add clarity.

Impact

- Non-renewal of, or
removal of, Distribution
contract.

- Squeeze on franchise
margin impacts
profitability.

- Reduced OEM support
further impacts our
ability to achieve
targets or objectives.

Trend

Mitigating actions

Develop our customer experience to deliver

and surpass our OEM's standards for our shared
customers.

Prioritise OEM relationships at allmanagement
levels to become OEM partner of choice.

Focus on delivering to volume expectations and
improving our business operations.

Leverage our global scale through Partner
Development Teams to improve relations, and
solve common issues, with each OEM globally.
Use global scale to drive operational efficiencies
and demonstrate value to our partners.

Develop new and strengthen existing OEM
relationships through M&A, creating mutual value
and diversifying our OEM partner relationships.
Strong focus on legal and regulatory
compliance.

Comprehensive risk management framework
and continued development of risk/compliance/
controls activity.

Description

Inchcape complements its organic growth agenda by
pursuing inorganic growth through acquisition.

We have made several successful acquisitions since the
inception of the Ignite strategy and are continuing fo pursue
further opportunities.

Many of those opportunities are in developing markets,
or in markets that are new to us and often comprise
businesses that are less mature than our own with less
sophisticated processes.

Failure to identify appropriate targets, acquire them on the
right terms, or to efficiently integrate new businesses into
our operation will adversely impact our ability fo deliver the
benefits expected from those acquisitions.

Inchcape Annual Report and Accounts 2019

Impact

- Inefficient capital
allocation.

- Higher leverage leads
fo volatility in EPS.

- Failure fo realise growth
objectives.

- Damage to relationship
with OEM partner if
acquisition does not
yield expected benefits.

- Overpayment for
acquisition impacts on
profitability.

- Exposure to unknown/
misunderstood risks in
unfamiliar markets.

Likelihood:
Medium

Trend

Mitigating actions

Top down and bottom up approach to target
identification.

Dedicated business development team to
project manage M&A.

Strong M&A governance process through M&A
Committee and Board.

Partnering with OEM where appropriate o align
expectations and requirements.

Robust valuation and comprehensive due
diligence process supported by external advisors.
Codified, regionally driven integration strategy
developed, supported by Group functions.
Intensive performance focus for newly acquired
businesses.

Roll out of Minimum Control Framework (MCF) in
each new business.

Internal Audit focus within six months of
acquisition.
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Description

Technological advances have enabled the rapid growth of
on-demand mobility services.

As mobility as a service becomes a more common mode

of fransport, personal vehicle ownership will likely reduce
and vehicle utilisation will increase, leading fo a reduction in
revenue. At the same time, dedicated providers for mobility
fleet servicing, repair and maintenance may emerge and
win future business in this area to the detriment of ourselves.

The impact of these services will vary by market but provide
both opportunity and threat fo our businesses, particularly in
maijor cities and advanced city states.

In the long term, advances in autonomous vehicles have
the potential to completely transform urban and extra-urban
mobility through the removal of a vehicle driver.

Climate change impact: a trend towards lower overalll
vehicle ownership due fo increasing environmental
concerns among customers leading to ride sharing,
increased use of public tfransport or other changes to
vehicle ownership models.

2019 Update

Impact

Volume and margin
are adversely
impacted across our
markets.

Adverse impact on
value of retail sites due
to falling demand.
Long-term change

in vehicle ownership
model may jeopardise
the familiar automotive
value chain, and
potentially result in
disintermediation.

Likelihood: Trend

Medium

Mitigating actions

Continually seeking to understand how best to
deploy our core capabilities to position ourselves
in the changing automotive model (e.g.
capacity for fleet management services and
network infrastructure, charging, maintenance,
storage).

Close monitoring of developments across
industry and local market, including monitoring
possible disruptors and likely timeframe for entry
into the market.

Pilot with Toyota and Grab to develop ultra
efficient fleet servicing.

Partner with Comfort DelGro in Singapore to
understand autonomous fleet requirements for
distribution and servicing.

Vehicle telematics proposition pilots in Colombia
(Hino) and Singapore (Toyota).

This risk was previously reported under a more generic risk related to ‘disruptive trends’. The risk has been articulated at a more granular
level to enable a more effective response. The revised risk scoring presents a more accurate reflection of the risk over a three to five-year

time horizon.

Description

The way that people communicate and the way that they
buy, and use, goods and services, continues fo develop.

Technologies that allow for real time processing of vast
amounts of data, and the development of networks
connecting people, service providers and appliances
(including vehicles) will allow those developments to
continue and accelerate.

The digitisation of the customer journey, and growth of
online customer platforms, presents the opportunity to
improve the customer offering, and at the same fime
presents new risks around data profection, maintenance of
standards and customer engagement through, for example,
social media.

Digital platforms may also allow our OEM partners, and
others, fo reach out fo our customer base directly, which in
the longer ferm may threaten our position in the value chain.

2019 Update

Impact

Volume and margin
are adversely
impacted.

Adverse impact on
value of retail sites as
demand is fulfiled
online.

Reduced ability

to drive demand/
margin as online
consumers are o
longer geographically
dependent - driving
competitive price
reductions.

Lower customer
retention rates impact
Aftersales profits.

Likelihood:
High

Trend

Mitigating actions

Digitisation strategy driving investment in
seamless, omni-channel brand experience and a
best in class digital platform.

Group and market level use of the internet and
social media as a communications channel for
our customers.

Group and market level monitoring and
management of social media presence.

Focus on data analysis to identify opportunities
to monetise data and build market level digital
capabilities such as targeted marketing, online
service booking, digital walk around check and
e-commerce (parts and accessories).

The articulation of this risk has been refined to identify more precisely the nature, and source, of the risk. The impact and likelihood ratings
remain unchanged which reflects the Board's view that this is the most pressing risk facing the business.
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Risk management continued

Description

As a global Retailer we hold a significant portfolio of
operational assets, many of which we have held for
some fime.

In recognition of the pressures which continually face our
industry, we acknowledge that the risk inherent in holding
retail only assets compared fo the value we expect them to
generate is increasing, and therefore our ongoing portfolio
strategy is focused on more attractive and less capital
intensive Distribution operations.

A failure to dispose of assefs when maximum value creation
has been achieved, or before anticipated internal or
external factors lead fo a sustained underperformance, may
also lead to inefficiency and impact on profit.

2019 Update

Impact

- Inefficient capital
allocation.

- Failure fo realise growth
objectives.

- Unproductive assets
negatively impact
profitability.

- Failure to realise
maximum value from
assefs.

Trend
NEW

Mitigating actions

Continual monitoring of portfolio and disposal of

assets where necessary.

Regular impairment reviews undertaken.

Disposal of non-strategic, higher risk retail assets

in progress.

- UK: 3 Audi & 4 VW sites sold in H1 2019;
disposal of non-core fleet business.

- Australia: 6 Trivett sites sold in H2 2019.
- Asia: Disposal of Chinese Retail operation.

This is a new risk added by the Board in 2019 to reflect increasing pressure on the value and contribution of our retail assets. Whilst there could
be a moderate and localised impact of holding on to non-productive assets, the Board believes the likelihood of any significant Group impacts

to be low.
Impact: Trend
Medium
9
Description Impact Mitigating actions

Regulatory, environmental and customer pressures are
forcing OEM s fo invest o lower their fleet emissions. As a
technology to achieve this, Electric Powertrains (both Hybrid
and BEV) are currently receiving significant attention and
investment from our OEM partners.

Predictions for EV penetration vary considerably but could
account for up to 40% of the fleet in developed markets
within the next decade, which presents both a threat

and a real opportunity, dependent on the availability of
competitive EV products in certain markets.

A greater penetration of electric vehicles may squeeze
margins through the value chain due to the required
investments and may also have an impact on our Aftersales
business as EVs require less frequent servicing, though this

is a long term threat.

Climate change impact: there is a risk that the industry
shifts towards electric and hylorid, away from internal
combustion engines.

2019 Update

- Volume and margin
are adversely
impacted across our
markets.

- Adverse impact on
value of retail sites due
to falling demand.

- Uncompetitive product
line up leads to a long-
ferm loss of sales.

- Opportunity for

increased market share

where OEM product
line up is strong.

Diversification of OEM partnerships across
different vehicle types and technologies.

Regular licison with OEM partners to match
pipeline and product planning to emerging
technologies and support demand.

Initiatives fo monetise data such as targeted
marketing, predictive maintenance and recall
management.

Preparation of Aftersales business in line with OEM
EV strategy.

This risk was previously reported under a more generic risk related to ‘disruptive’ trends. The risk has been articulated at a more granular
level to enable a more effective response. The revised risk scoring presents a more accurate reflection of the risk over a three to five-year time

horizon.

Inchcape Annual Report and Accounts 2019



]
)
>
=
m
(2}
(]
o)
m
bl
o
3

Managed risks - Risks over which we are able to exert considerable influence on the impact or likelihood of
occurrence

Maijor loss or misappropriation of confidential or sensitive data results in Likelihood: Trend
financial penalty and/or reputational damage Medium N
Description Impact Mitigating actions
We hold, and process, a significant amount of data - Impact on customer - Data Management minimum standards issued. 8
belonging fo a range of stakeholders including our OEM and/or OEM - Global Information Security and data s
partners, our customers, our employees, and our suppliers. relationship and management policies and procedures 2
Cyber-attacks are on the increase and data is an ever erosion of reputation. developed and implemented. ) =
more valuable commodity. Increasingly sophisticated - _Adverse financial - Information assets defined, and segurlty controls c")l
aftacks are being perpetrated by a wide range of welk- mpoct qs q result gf benchmarked To”ensure pesT prool‘ncels.
resourced threat actors. civil or criminal action. - Global vulnerability and risk scanning in place
. L . - Regulatory intervention to enhance likelihood of early response and
A maijor cyber lsecunfy_lnadent or _dcﬂo_breoch, whlch !eods leads to impact on infervention.
to a compromise or misuse of confidential, business crifical financial performance - Cyber awareness training deployed fo all
or sensitive |nformlc|?‘|on cgu!d not only llnTerrupT lour _busmess. (fine) or business relevant staff globaly.
but also lead fo civil or criminal penalfies and significant operations. - Investment in advanced network threat detection
reputational damage. and malicious communications filters.
- Physical and logical security measures control
access o key infrastructure, and subject to E
regular penetration testing. >
- Encryption of valuable and sensitive data. (3
2
Major systems failure or other service interruption impacts on ability to Trend E‘
service customers and/or operational efficiency N z
Z
Description Impact Mitigating actions «
Our business performance, and our ability to service - Business continuity - Builtin resilience and security in place with active
our customers and our OEM partners, depends upon interruption, leading fo monitoring for core systems.
the ability of our systems o deliver a very high degree of lost sales opportunity - Minimum Control Framework including manual
operational reliability. and adverse back-ups in place.
reputational impact. - SLA assurances and relevant accreditations from

We have a diverse, and reasonably complex, IT landscape
with mulfiple potential points of failure and must ensure that
suitable redundancies are built into our infrastructure fo
enable continuity of operations should there be a large-
scale inferruption to our business.

major systems infrastructure providers.

- Business Continuity plans in place in all markets,
and regularly tested.

- Business inferruption insurance purchased.

- Close management of iPower implementations
and period of post implementation ‘*hyper care’.

- Develop internal support capabilities for major
hosted systems.

Many of our core services are held on, or reliant on, cloud
based services provided by third parties. As we currently
lack internal capability to support and maintain these
services, we are increasingly reliant on third parties to
provide resilience.

Our iPower programme is intended to standardise and
energise the core systems infrastructure that supports our
business, and we must ensure that controls and processes
are maintained across all of our systems infrastructure
whether iPower or legacy.

2019 Update
This risk was previously reported under a more generic risk of cyber security and systems resilience. The risk has been articulated at a more
granular level to enable a more effective response. Our assessment of the level of risk remains unchanged.
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Risk management continued

Failure to safeguard our customers and employees by not consistently Trend
applying EH&S standards across the Group -
Description Impact Mitigating actions
Inchcape employs more than 17,000 people across the - Injury to customers, - Appointment of Group Health, Safety &
globe. We are committed to the health, safety and security employees or third Environment Director.
of our people as well as that of our customers and other parties. - Global audit of H&S practices and standards in
visitors to our sites. - Serious incident all markets.
Our businesses are subject to a wide range of laws and qudmg To.lost fime. - Global Communlfy of Practice {mplemen‘red.

- Unlimited fines. - HSE strategic plans developed in all markets.

regulations which vary significantly in stringency from
country to country depending on the prevailing culture.
Our OEM partners also have their own health and safety

standards that they apply.

Personal sanctions
(including prison) for
officers.

Damage fo reputation

Global and Local Health & Safety policy rollout
compliant with local legislation, and Inchcape
Standards of Safety.

Quallified Health & Safety practitioners in major

Wherever in the world they may happen, though, the
consequences of failing fo prevent accidents can lead

to employee injury, business interruption, significant fines,
criminal consequences for directors and senior managers
and reputational damage.

following injury to, or markets and at Group level.
death of employees or - Basic training offered to staff with more
customers. advanced training for higher risk roles and first
- Civil or criminal action. responders.
- Clear ‘'Ways of working’ displayed in prominent
Climate change impact: there is a risk to the safety of our areas in the riskiest areas (e.g. workshops).
people and customers with more frequent weather events - Accidents, hazards and near misses monitored

and natural catastrophes such as flooding etfc.

Fraud or error of sufficient scale to materially affect financial perfformance

or reputation

Impact:
Medium

on a regular basis with corrective actions
fracked.

Insurance package includes independent H&S
assessments for some markets.

Roll out of a Global HSE system to facilitate
management of all safety operational
requirements.

Likelihood:
Medium

Trﬂd

Description Impact Mitigating actions

We continue to see an increased incidence of fraud or - Significant fraud - Code of Conduct refreshed to set out
aftempted fraud perpetrated from both within and outside with financial overarching standards of behaviour and
the business, especially in Emerging Markets where our and reputational compliance globallly.

growth plans are focused. In particular the risk of cyber fraud consequences. - Minimum Control Framework (MCF) setfs an

is a growing frend.

Strong internal controls and processes underpin our
operations. Without them we would fail fo profect the value

we create and undermine our growth potential.

Significant error or
financial misstatement.

- Procedural breakdown

with consequences
for efficiency and/or
business inferruption.

unambiguous global controls standard.

Review and refresh of Fraud Management and
Whistleblowing policies.

Delegation of authorities policy in place to ensure
that decisions are undertaken within approved
authority limits and parameters.

- Cyber security programme in place.

- Central Internal Control Team created to oversee
implementation and development of MCF.

- Clear management accountability for internal
controls.

- Automation of control through iPower
implementation reduces the possibility of error or
oversight.

- Fraud and other major control incidents
monitored by the Group Audit Committee.

- Close monitoring of MCF compliance by Group
Internal Audit.

- Speak Up! whistleblowing hotline available in all
markets.

2019 Update
This risk has been re-articulated to draw focus to the increasing risks associated with fraud.
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Maijor cyber incident leads to loss of confidential or sensitive data, fraud or

business interruption

Description

As we invest in our digital capability, gather and hold more
data and rely ever more heavily on fechnology and mobile
devices we simultaneously open up more opportunities for
cyber atftackers and therefore we recognise that this risk is
increasing.

Far from being simply an IT issue, cyber crime is a business
risk, with malicious actors continuously developing new and
innovative ways to commit fraud, access data and interrupt
systems, many of which are based on manipulation or
exploitation of our people.

Attacks can be aimed at accessing confidential data,
extracting money, or causing business inferruption

2019 Update

Impact

- Business confinuity
interruption, leading fo
lost sales opportunity
and adverse
reputational impact.

- Impact on customer
and/or OEM
relationship and
erosion of reputation.

- Adverse financial
impact as a result of
civil or criminal action.

- Regulatory infervention
leads to impact on
financial performance
(fine) or business
operations.

- Fraud leading to loss of
monies and or assets.

Likelihood:
High

Trend

Mitigating actions

Information Security policy developed and rolled
out.

Encryption and access standards applied.
Investment in advanced network threat detection
and mallicious communications filters.

Best practice physical and logical security
measures control access to key infrastructure,
and subject fo regular penetration testing.
Encryption of valuable and sensitive data.
Collaboration with OEMs and vendors to identify
emerging threats.

Global vulnerability and risk scanning in place to
enable early response and intervention.

Cyber awareness training deployed to all staff.
Cyber incident response plans in place.

This is a new risk which was previously reported under a more generic risk of cyber security and systems resilience. The risk has been
articulated at a more granular level to call out the increasing likelihood/impact of cyber attacks and to enable a more effective response.

Failure to comply with laws or regulations leads to material financial

penalty or reputational damage

Description

The Group, and its businesses, are subject fo a wide range
of laws and regulations across a range of environments from
those where strong ethical standards are not yet established
to highly regulated markets.

The consequences of a failure to comply with those laws
and regulations can vary from small fines, and orders to take
remedial actions, to significant financial consequences,
reputational damage and even imprisonment of directors
and officers.

Impact

- Financial impact of
fines/sanctions.

- Regulatory intervention
leads to business.
interruptions or other
inefficiency.

- Adverse reputational
impact affecting OEM
partner relationships.

Impact:
Medium

Likelihood: Trend
Medium N

Mitigating actions

Creation of Group Legal Community fo facilitate
knowledge sharing.

Nominated legal representative and/or retained
counsel in major markets to monitor existing and
emerging legislation.

Code of Conduct refreshed to set out
overarching standards of behaviour and
compliance globally.

Code of Conduct training undertaken by all staff
Local training programmes in place for

relevant staff to raise awareness and confirm
expectations.

Online legal/compliance training solution o be
implemented globally.

Market level policies and procedures
supplemented by Group policies and procedures
for higher risk areas.
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Risk management continued

Failure to atiract, retain & develop our people leading to knowledge drain

and operational inefficiency

Description Impact

- Loss of core knowledge
and experience.

- Business inferruption or
operational inefficiency.

- Failure to deliver
strategic objectives.

Inchcape employs over 17,000 people across 33 different
territories, in various roles including Sales, Aftersales, and
back office functions.

The fragmented nature of the automotive sector, coupled
with remuneration strategies which typically reward short-term
performance, mean that the industry is characterised by
inherently high turnover rates, especially in retail businesses.

Our Ignite strategy, as well as the impact of disruptive frends
and emerging fechnologies in the automotive industry,
mean that the skills and capabilities needed to succeed are
constantly changing. Not having the right talent succession
plans, and diversity at all levels, may compromise our ability
to deliver the Ignite strategy.

@Climote change impact: there is a risk that we are not seen

as an environmentally responsible organisation and therefore
do not attract high calibre employees.

Likelihood: Trend
Medium -

Mitigating actions

Global Talent Strategy to ensure resources are
aligned to strategic requirements.

Talent review pipeline fo maximise the value-add
of our people.

Recruitment, induction and contfinuous
development policies in all markets.

Driveb behaviours underpin development process.
Employee Experience measurement in all markets
o identify and address issues/risks.

Performance related pay structure calibrated to
incentivise and drive talent retention.

Key policies, procedures and other
documentation to facilitate handovers.
Restructuring where necessary to right-skill the
business.

Launch of career development online tools to
support internal progression and aid refention.

Inherent risks

The Board recognises that there are some risks over which Inchcape’s influence is somewhat limited, and the impact and likelihood
of the risk are more heavily affected by external factors. The Board ensures that, as far as possible, actions are taken to address
these risks according fo its risk appetite but recognises and accepts an inherent level of risk as a natural part of doing business.

Significant retrenchment of
credit available to customers
and/or our independent
dealers leads to a reduction in
demand for New vehicles

Global economic uncertainty may ultimately lead

fundamental fo our customers’ ability to buy, and
to our, and our dealers’ ability to operate. Whilst
we have various local initiatives in place to help
our customers and dealers access appropriate
finance, we are also reliant on our banking and
OEM partners fo provide suitably atftractive options.
Therefore we largely accept this risk.

2019 Updatie

to a reduction in readily available, affordable credit,

Impact
Medium

Likelihood
Medium

Trend

The Board has re-assessed the likelihood and impact of this risk to better reflect our experience. The likelihood has been increased, but the

potential impact reduced as the Board feels it would likely be limited to a localised impact.

Material damage to OEM
brand or product reputation,

or a major interruption fo OEM
operations or product supply
negatively impacts vehicle sales

As a Distributor and Retailer, our performance is
correlated with that of our OEM partners. We work
closely with them to foresee and address issues

in our role as representative of their brand, but
ultimately we have only very limited control over
their performance. Our brand diversity acts as a
natural hedging strategy to further minimise this risk.

Climate change impact: risk that demand for
product falls as environmentally aware customers
shiff their preferences to less polluting models.

2019 Updatie

partners or their product.

.rT

The Board has increased the likelihood of this risk crystallising reflecting recent events which have affected the reputation of certain OEM

Fluctuations in exchange
rates with negative impact on
financial performance

As a global organisation we accept the risk that,
outside of normal hedged transactions, we are
exposed fo currency fluctuations. These can be
both positive and negative and our geographical
diversity provides a certain amount of natural
hedging.

Inchcape Annual Report and Accounts 2019
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Political and social instability
leads to economic uncertainty,
market inferruption and/or
threat to safety

We recognise that there is little we can do to
prevent such risks, but instead ensure we have
plans in place to respond quickly and decisively if

they do occur.

2019 Update

We accept that there is a risk of social and political
instability globally and that certain political and
social issues could have a destabilising effect on
the global economy. In addition rising eco-activism
could impact the automotive industry in the future.

Likelihood Trend
High N

Impact
Medium

The reference to regulatory instability has been removed as it is covered in risks 14 and 15. The increase in impact and likelihood reflects the

scale of recent events in Hong Kong, Chile, Ethiopia and Ecuador.

Changes in legislation or the
way that legislation is applied
directly affects customer
demand for certain vehicle
types or our ability fo generate
income from Aftersales
providing a natural hedge.

Climate change impact: environmental concerns
are a key driver of legislation aimed at limiting
vehicle usage in certain areas, making car
ownership less economical which will shift demand

fo less polluting vehicles.
2019 Update

We accept that demand for vehicles is heavily
impacted by prevailing legislation. There is littlle

we can do to influence that legislation in our
favour. Instead we implement processes fo foresee
and prepare for its impact (alongside our OEM
partners), our geographic and OEM diversity also

T

The potential impact of this risk has been increased to reflect the increasing reach, and pace of change in environmentally focused legislation,

across many of our markets.

Brexit

The UK has now left the European Union and is in a transition
period which is due to end on 31 December 2020. There are
still significant uncertainties surrounding the terms of the UK/
EU relationship aftfer that date, which is now dependent on

the outcome of the frading negotiations between the UK
government and the EU. In the absence of agreement, frading
between the two parties will be based on WTO rules from

1 January 2021.

Our exposure fo this risk is principally in our UK Retail business
where we are the Retailer for the major German brands
including BMW, Mercedes-Benz, Volkswagen, Audi and
Porsche. We also import certain Toyota models which are
manufactured in the UK into Greece, Belgium and the Balkans,
and JLR and Mini info our Northern Europe operation.

Considering the content of the withdrawal agreement and
political declaration and given that the UK and EU have

a fransition period of at least 11 months fo negotiate and
conclude the future relationship, we consider that a ‘'no deal’
Brexit is now significantly less likely than previously.

However, all scenarios remain plausible, and therefore our
assessment of the potential impacts of the risks remains
unchanged. In the absence of agreement, we would
anticipate three broad impacts:

- Loss of freedom of movement in goods, services, capital and

people;
- Divergence of regulation between the EU and the UK; and
- Macroeconomic instability, principally in the UK.

The Board has considered these in detail and, given the nature
of our business and the actions that we and our partners have
already taken, does not foresee significant impacts related to
the loss of freedom of movement in services, capital or people,
or caused by the divergence of regulation (except in so far

as this might have an effect on the product mix offered by our
OEM partners in the UK).

Some uncertainty however remains around the impact of tariffs
and non-ariff barriers, in particular related to the impact on
the supply chain for new vehicles and parts. Given the nature
of our business, much depends upon the actions taken by our
OEM partners in response fo those impacts and we continue to
work closely with those partners in order to make the necessary
preparations to mitigate the potential impact.

The medium-term macroeconomic impact on the UK economy
also remains uncertain. This is naturally very difficult to forecast,
and will no doubt change as trading negotiations progress,
but we stand ready to act fo reduce our cost base should
circumstances so dictate.

The Board and Group Executive Committee continue to
actively monitor the situation and, as the outcomes of the
frading negotiations become clearer, we will continue to take
appropriate action as and when necessary.
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Risk management continued

Viability statement

The Group's business model and strategy are outlined

on pages 7 and 22 and the long-term viability of Group is
intrinsically linked to the delivery of this strategy and the cash-
generative nature of this business model.

It is in the nature of our business that our continued viability

is dependent upon the continuation of our relationships with
Original Equipment Manufacturers (OEMs). Based on the
longevity of our relationships with OEM partners, it is reasonable
for us fo expect that, when viewed across a three-year time
horizon, a sufficient number of those contracts will be renewed
such that the Company will continue as a viable operation.

In seeking fo become and remain the OEMs’ partner of choice,
we expect to continue fo build on the long-term strategic
relationships we have developed with our OEM partners

over the years to grow our businesses together over a far
longer timeframe.

The plans and projections prepared as part of the Group’s
annual strategic planning process consider the Group’s cash
flows, committed and uncommitted funding positions, forecast
future funding requirements and lending covenants.

As a component part of this process, the Board adopts a
rigorous approach to the identification of the principal risks
facing the Group and to the monitoring of the actions taken to
mitigate these risks as outlined in this report. As part of this, the
impact of climate change has been considered on each of the
principal risks as noted on pages 43 to 51.

The Board has prioritised a subset of these principal risks for the
purposes of assessing the longerterm viability of the Group. The
three risks modelled for this purpose are:

- Loss of global Distribution contract with major brand partner;

- Increased digitisation of the customer relationship threatens
our position in the value chain as new entrants, OEMs and/
or existing competitors provide alternative, digitally based,
routes to market; and

- Material domage to OEM brand or product reputation, or
a major interruption to OEM operations or product supply,
negatively impacts vehicle sales.

Sensitivity analysis is undertaken to stress-test the resilience of
the Group and its business model. For the purposes of viability
festing we modelled both the loss of a Distribution contract
with a major brand partner in our largest market and the
impact of increased digitalisation and/or a major interruption
to OEM operations or product supply which negatively impacts
vehicle sales.

For 2021, the Board has also considered the impact of a “no
deal” Brexit and incorporated this as a scenario fo model an
interruption to product supply. In addition, the risk of a liquidity/
credit shock, has been modelled as a sensitivity on top of these
risks to understand the combined financial impact.

The Group is considered to be viable if the interest cover
covenant is maintained within the prescribed limit and there
is available debt headroom to fund operations.

Inchcape Annual Report and Accounts 2019

The Group’s committed facilities, provided by the US Private
Placement market and through our syndicate of relationship
banks, coupled with the existing cash-generative nature of

our business model, combine to generate sufficient cash flow
headroom under the extreme scenarios tested and the interest
cover covenant is not breached.

On the basis of an assessment of the principal risks, and on the
assumption that the principal risks set out on page 42 to 51 are
managed and mitigated in the ways described and based on
the Board's review of the strategic plan and the results of the
sensitivity analysis undertaken, the Board has a reasonable
expectation that the Company will be able to continue in
operation and meet its liabilities as they fall due over the period
to December 2022.

Directors’ approval of the Strategic Report

Our 2019 Strategic Report, from pages 2 to 52, has been
reviewed and approved by the Board of Directors on

26 February 2020.

Stefan Bomhard
Group Chief Executive
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Chairman’s statement

A governance culture

Nigel Stein
Chairman

Dear Shareholder

| am pleased to present the Corporate
Governance Report for the year ended

31 December 2019. The next few sections
explain how the Board and its Committees
have discharged their duties throughout the
year and | hope you find it informative.

Board changes

As mentioned in my letter at the beginning of the Annuall
Report and Accounts, Stefan Bomhard has decided to leave
the Group fo take up a new role with Imperial Brands PLC.
We are disappointed to lose Stefan af this time, but have
always recognised that an Executive of his calibre might be
recruited info an equivalent role at a larger organisation.

He has done a great job af Inchcape and we wish him every
success. Inchcape has an excellent strategy and a strong
management team driving it forward. The Board is determined
that the considerable momentum now being seen will be
maintained. We will carefully select Stefan’s successor from
both internal and external candidates, ensuring we maintain
Inchcape’s record of high quality leadership in executing the
Ignite strategy.

Nigel Northridge and Coline McConville retired from the
Board after serving over nine years and six years respectively.
Richard Howes resigned as Chief Financial Officer in August
2019. I would like to thank them for all their hard work and
dedication over the years. Succession planning is a key activity
for the Nomination Committee, with Board memibership
consistently under review. We were pleased to recruif two
high calibre directors, Gijsbert de Zoeten who joined as the
new Chief Financial Officer in August 2019 and more recently
Alex Jensen who was announced as a Non-Executive Director
in January 2020.

Inchcape Annual Report and Accounts 2019

Gijsbert de Zoeten was, until 2018, CFO af LeasePlan
Corporation NV, an international fleet management and
mobility services company. He joined LeasePlan in 2016 and
was integral fo the significant fransformation of the business,
following its sale by VW Group. Previously, he had a successful
27-year career at Unilever plc where he had a range of senior
financial and operational roles leading to his six-year position
as the CFO of Unilever Europe. Gijsbert brings a wealth of
business infegration, operational and financial experience,
and knowledge of the automotive industry to the Board which
will further enhance the development of the strategy and
strengthen the decision-making process.

Alex Jensen brings complementary skills, including digital
experience gained in her executive roles at BP plc as well

as a good understanding of the global automotive industry.
She will be a valuable addition to the Board during a period of
significant change in the industry.

2019 performance

The Board, and the executive team led by Stefan, spend
much of their time focusing on delivering the Group's strategy
for performance and growth, and planning for the future.

We have made further progress to grow our business through
the acquisition of BMW distribution businesses in Lithuania and
Kenya, the acquisition of Autolider, distributor of Daimler brands
in Uruguay and Ecuador and the Mercedes-Benz passenger
vehicle distribution contract on Colombia. This brings the total
of new Distribution businesses to 12 since we launched Ignite
in 2016.

Continuing our move to a more distribution focused business
we divested parts of our Retail-only business where we are
seeking to achieve improved profitability and performance.
We recently agreed the sale to our core partner Toyota of
Inchcape Fleet Solutions ("IFS"), which is one of a number of
similar businesses in the market and not one that we would
be able to invest in significantly enough to grow fo a market
leading position. We are delighted that Toyota's European
fleet management business agreed to buy IFS, and we wish
both them and our former colleagues the very best in their
new endeavour.

Section 172 and the UK Corporate Governance Code
The Board has always considered the wider interests of
infernal and external stakeholders during the decision-making
process and the additional reporting requirements introduced
in 2019 aim to improve disclosure in this area. This includes

a requirement for Boards o demonstrate how they have
discharged their obligations in Section 172 of the Companies
Act 2006 ("S172"). The Board's S172 statement is given on
page 3 of the Strategic Report, however the Annual Report as
a whole aims to demonstrate how the interests of stakeholders
are considered during the year by providing information on all
our stakeholders and how the Ignite strategy is linked to their
interests. To provide an example of how the Board considers
various stakeholders when making key decisions, case studies
on the sale of IFS and the acquisition of Autolider, being two



key strategic decisions taking during the year, are given on
page 61 and in the capital allocation policy on page 22.
The Board considers maintaining high standards of business
conduct infegral fo the long-term success of the Group and
is demonstrated through the approach to developing the
desired culture within the Group via the Code of Conduct,
policies and practices.

Engaging with stakeholders

The key stakeholders and the processes in place fo engage
with them are given on page 16. The Board receives reports
from the Group Executive Committee on the outcomes of
stakeholder engagement throughout the year at the Board
and Committee meetings. The Board also engages with
stakeholders in a variety of other ways. For example, guest
speakers from OEM brand partners are invited to attend the
Annual Strategy Day, to give their views on the industry from
an OEM perspective which allows the Board fo gain a broader
view of the long-term impacts to the Ignite strategy.

Our major shareholders were consulted during the review of
the new remuneration policy and their views were invaluable
in helping formulate the policy. See page 77 for further details.
The Company’s brokers also meet the Board to give the views
of investors and the market generally. Establishing dialogue
with investors is important o ensure that they understand

and support the Group's strategic objectives which in turn
provides them with a sustainable return via the Group's capital
allocation and dividend policy. See page 22 for further details.

Engagement with employees is important to the Board

as it gives insight into the culture and behaviours of the
organisation. This engagement takes the form of the Employee
Experience Consultation, see page 33 of the CSR Report

and page 75 of the CSR Committee report for further details.
The annual overseas Board visit also allows the Board to speak
to employees directly, gaining insight into the culture and
values of the organisation. The Board can also judge how

the Ignite strategy is being embedded locally. In October, the
Board visited the Toyota business in Belgium. See page 59 for
further information.

I would like to take this opportunity to pay fribute to our most
important asset, our people. It is a great privilege to be able to
fravel to our markets, to meet the people who make Inchcape
the business it is tfoday. | found their expertise and their
enthusiasm for the brands they represent infectious. The Ignite
strategy is fully embedded within the Group and the employees
have a strong sense of shared purpose. It is this passion that
brings fo life the strategic decisions made by the Company’s
management and creates the resilience to manage
challenges and drive performance in the future.

| thank you for your support during 2019 and look forward to
the coming year.

WM Sl

Compliance with the 2018 UK Corporate
Governance Code

The 2019 report has been structured in

accordance with the 2018 UK Corporate
Governance code and details how we have applied
the principles accordingly:

Board leadership and company purpose
56 Board of Directors

58  Purpose and strategy

58 Governance structure

59  Board activities

61 Engagement with stakeholders

Division of responsibilities
62 Roles of the Board

Composition, succession and evaluation
63  Nomination Committee Report
66 Board evaluation

Audit, risk and internal control
67 Audit Committee Report

Remuneration

76 Directors' Report on Remuneration
79  Remuneration at a glance

80 Directors' Remuneration Policy

87 Annual Report on Remuneration

Statement of Code compliance

The Company was compliant with the provisions
of the 2018 UK Corporate Governance Code
throughout the year.

THE CODE CAN BE FOUND ON THE FRC’S WEBSITE WWW.FRC.ORG.UK

THE INFORMATION REQUIRED UNDER DTR 7 IS GIVEN ON PAGES 54 TO

102 AND FORMS PART OF THIS REPORT.

Inchcape Annual Report and Accounts 2019

LIOdIY JI931VLS

JONVNIINOD

SINJNILVIS TVIONVNIH

55




56

Corporate governance report - Board leadership and company purpose

Board of Directors

The Board is collectively responsible for agreeing, developing, and continually reviewing the Ignite
strategy to ensure that it delivers long-term sustainable success. The Board is also responsible for
ensuring that the appropriate people are employed to deliver the Ignite objectives and that they have
adequate financial resources in order to do so. Underpinning this, the Board must ensure that there is
the right people development and training in place to support Ignite, along with the necessary controls,
processes and procedures to drive a strong ethical culture to facilitate the delivery the Ignite goals.

Gijsbert de Zoeten Jerry Buhimann Rachel Empey

Jane Kingston John Langston

FULL BIOGRAPHIES, INCLUDING PAST EMPLOYMENT HISTORY, CAN BE FOUND ON WWW.INCHCAPE.COM
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Nigel Stein
Chairman

Appointed
October 2015

Skills and experience
Nigel was Chief Executive of
GKN plc until his retirement
in December 2017. He has a
wide range of international,
general management and
finance experience gained
in various roles at GKN plc
and also has experience

in the autfomotive and
manufacturing sectors.

Nigel is a chartered
accountant.

Committee membership
Chair of the Nomination
Committee and member of
the Remuneration and CSR
Committees.

Stefan Bomhard
Group Chief Executive

Appointed
April 2015

Skills and experience
Stefan has senior level
experience gained in a wide
range of retail and FMCG
businesses. Prior to joining the
Group, he was President of
Bacardi Limited’s European
region and has held a
number of senior positions
at Cadbury Plc, Unilever PLC,
Diageo plc, Burger King and
Procter & Gamble.

Other appointments
Non-Executive Director of
Compass Group PLC.

Gijsbert de Zoeten
Chief Financial Officer

Appointed
August 2019

Skills and experience
Gijsbert was CFO at
LeasePLan Corporation
NV, the international fleet
management and mobility
services company.

Previously, Gijsbert has held a
range of senior financial and
operational roles at Unilever
plc over 27 years, including
his six-year position as the
CFO of Unilever Europe.

Other appointments
Gijsbert is also a member
of the supervisory board of
Technical University Delft.

Jerry Buhimann
Non-Executive Director

Appointed
March 2017

Skills and experience

Jerry has over 30 years’
experience in the media and
advertising industries. He was
CEO of Dentsu Aegis Network
from 2013 until 2018. Prior fo
its acquisition by Dentsu Inc,
Jerry was the CEO of Aegis
Group PLC.

Jerry is also Non-Executive
Chairman of Croud, a global
digital marketing agency,
Senior Advisor for OC&C'’s
TMT Practice and a director
of Madison Sports Group.

Commitiee membership
Audit, Remuneration,
CSR and Nomination

Committees.
Rachel Empey Jane Kingston John Langston Till Vestring
Non-Executive Director Non-Executive Director Non-Executive Director Non-Executive Director
Appointed Appointed Appointed Appointed
May 2016 July 2018 August 2013 September 2011

Skills and experience
Rachel was appointed
Chief Financial Officer of
Fresenius SE & Co. KGaA,

a top healthcare company
listed on the DAX index, in
August 2017.

Previously Rachel was

Chief Financial and Strategy
Officer of Telefénica
Deutschland Holding AG.

Rachel is a chartered
accountant.

Commitiee membership
Audit and Nomination
Committees.

Skills and experience
Jane served as Group
Human Resources Director
for Compass Group PLC
from 2006 until her retirement
in 2016. Jane also held
senior positions at Enodis
PLC, Blue Circle PLC (now
Lafarge SA) and Coats
Viyella PLC. Jane has
significant remuneration
experience and is
Remuneration Committee
Chair of Spirax-Sarco
Engineering plc.

Committee membership
Chair of Remuneration
Committee and member of
Nomination Committee.

Skills and experience

John has corporate finance,
accounting and international
experience acquired in
senior financial roles in the
engineering sector. He is an
experienced Non-Executive
Director who has

a sfrong governance
background and was the
Audit Committee Chair of
Rexam PLC untfil its sale to
Ball Group in 2016.

John is a chartered
accountant.

Committee membership
Chair of Audit Committee
and member of Nomination
Committee.

Skills and experience

Tillis an Advisory Partner with
Bain & Co, based in
Singapore. He has extensive
experience advising
multinationals on growth
strategy across Asia and
leading Asian companies
on strategy, M&A and
organisation.

Tillis also a Non-Executive
Director of Keppel
Corporation.

Commitiee membership
Chair of CSR Committee
and member of
Remuneration and
Nomination Committees.
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Corporate governance report - Board leadership and company purpose continued

Purpose and strategy

Details of how the Company generates value for shareholders
and contributes to wider society is given in the description of
the business model, value chain, Ignite strategic achievements
and direction, and the CSR Report. Our ambition is o bring the
best loved automotive brands to customers and consumers
throughout the world. The 2019 Ignite achievements are set out
in pages 18 and 19.

Part of the Ignite strategy is to take advantage of acquisition
opportunities, with a focus on Distribution, and to consider the
disposal of any non-core assets. Key to understanding the long-
term benefit for the Group is to consider the risks associated
with M&A and the Board's risk appetite when entering or exiting
markets. Careful consideration is given to these risks throughout
the decision-making process in order to balance the risk and
reward for the Group.

The Annual Strategy Day provides the forum fo assess the Ignite
strategy and how the delivery of the strategy generates and
preserves value over the long term. The Board considers risks
and opportunities which could disrupt the business model in

Governance structure

the medium and long term, including future trends such as
electrification, connected cars and shared ownership, during
the strategy planning process. Having robust governance
processes in place drives the desired culture to support

the Ignite strategy and creates a shared sense of purpose
throughout the organisation which brings the Ignite strategy
to life.

The Board regularly reviews operational policies and practices,
to ensure they are driving the right behaviours throughout the
organisation. The Board also considers the development of
our people which will drive the Ignite strategy in the long tferm.
Further information is given on page 33 of the CSR Report. The
Remuneration Committee considers remuneration policies and
practices to ensure they are consistent with the Company’s
values and support its long term sustainable success. Other
policies are considered in conjunction with the review of risk,
the internal control framework including financial controls,
delegated authorities policies and HR & remuneration policies.
The Group also operates an externally hosted whistleblowing
line, details of which are given in the Audit Committee Report
on page 71.

The Board of Inchcape pic
Collectively responsible for the long-term success of the Company

Audit
Committee

Remuneration
Committee

Executive
Committee

Nomination
Committee

Delegated Delegated Delegated Delegated Delegated
authorities: authorities: authorities: authorities: authorities:
Financial Reporting Remuneration Policy Group Strategy Board Composition CSR Strategy
Risk Management Incentive Plans Operational Diversity
Management

Internal Control Performance Targets

Succession Planning

COMMITTEE REPORT
PAGE 67

COMMITTEE REPORT
PAGE 76

Delegated
authorities:

COMMITTEE REPORT
PAGE 63

COMMITTEE REPORT
PAGE 74

Delegated
authorities:

Risk oversight

Minimum Control
Framework
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The table below shows the Board and Committee meetings held during the year. There were additional Board calls and Committee
meetings throughout the year to discuss specific issues as they arose.

Audit Remuneration Nomination CSR
Board Committee Committee Committee Committee
Name Scheduled/aftended  Scheduled/aftended  Scheduled/afttended  Scheduled/attended  Scheduled/attended
Stefan Bomhard 6/6 - - - 2/2
Jerry Buhimann 6/6 3/3 2/2 2/2 2/2
Gijsbert de Zoeten 2/2 - - - -
Rachel Empey 6/6 4/4 - 2/2 -
Richard Howes* 4/4 - - - -
Jane Kingston 6/6 2/2 2/1
John Langston 6/6 4/4 - 2/1 -
Coline McConville* 4/4 - 1/1 1/1 1/1
Nigel Northridge* 3/3 1/1 1/1 1/1 -
Nigel Stein 6/6 - 2/2 2/2 2/2
Till Vestring 6/6 - 2/2 2/2 2/2

*Nigel Northridge left on 23 May 2019, Coline McConville leftf on 23 July 2019 and Richard Howes leff on 31 August 2019. Gijsbert de Zoeten joined on 27 August 2019.

John Langston and Jane Kingston were unable to attend the November Nomination Committee meeting due to prior
engagements. A full briefing on the business discussed was given to the Directors by the Chairman.

Board activities

Overseas Board visit

The annual overseas Board visit took place in Belgium at the
Group'’s Toyota business. Visiting the overseas operations is a
key annual activity for the Board as it gives the Non-Executive
Directors an opportunity to meet the local teams and fo see the
Ignite strategy in action. These interactions give an indication of
the Group'’s culture and values and enables the Board to mix
with colleagues informally.

During the visit, the Board toured the Toyota and Lexus
dealership at Zaventem meeting various feams including
technicians and sales teams. After which, they arrived at the
Inchcape Belgium Head Office and received regional updates
from the CEO of Continental Europe, the Managing Director

of Belux, the Lexus Distribution & Retail Director, the Belux Sales
Director and the Network Development Director for Belux. The
Board was also invited fo four the Toyota Parts Centre in Diest.
This opportunity allowed the Board to gain first-hand experience
of our longest OEM partner's European wide supply and
distribution centre which distributes over 205,000 parts daily.

The Board found that engaging with local teams fo discuss
the unique challenges and opportunities in their region gives
the Directors invaluable insight into the business and the
opportunity to learn more about our OEM partner’s business
provides a greater understanding of the Group's position in
the value chain.
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Corporate governance report - Board leadership and company purpose continued

The Chairman ensures that there is a culture of openness and fransparency on the Board to facilitate constructive debate on all

matters considered during the year. The Directors provide feedback on how the Board operates, its culture and effectiveness during
the evaluation process. Further details can be found on page 66. There is a schedule of formal matters reserved for the Board which
can be found af www.inchcape.com/governance.

Focus in 2019

What we achieved

Our priorities in 2020

Stakeholder engagement

During the year, the Remuneration Committee carried out a
consultation with shareholders on the proposed remuneration
policy. Further details are given on page 77.

The Employee Experience Consultation was rolled out to
13,500 employees. Further details can be found in the CSR
Report on page 75.

Further information on stakeholders are given on page 16.

Engagement with investors and
OEM partners on environmental,
social and governance factors

Ignite strategy

The Board confinued fo focus on the Ignite strategy which
continued to deliver value in 2019 with the acquisition

of exclusive distribution for BMW Lithuania and Daimler
passenger cars and frucks in Uruguay and Ecuador.

The focus on core Distribution activities also led to the Board's
decision fo dispose of certain Retail businesses during the
year in the UK, China and Australia in addifion to the fleet
business, Inchcape Fleet Solutions.

The digital strategy further evolved with the launch of the
omni-channel customer journey in Subaru Melbourne and
the infroduction of reputation.com to measure and improve
customer experience.

Further information can be found on pages18 and 19.

Capital allocation is an important part of the Board's
decisions and during 2019, a further £100m was returned

fo shareholders by way of a share buyback. Further
information on the capital allocation framework can be found
page 22.

Global industry and market
frends

Disruptive and future trends

Strategy development

Risk

The Board undertook a review of ifs risks this year, particularly
in respect of the entry info new markets in Central America
and the Board'’s risk appetite in these areas. Further details are
given in the Risk Management Report on pages 39 to 52.

Annual review of principal risks
and mitigating actions

Annual review of risk appetite

Brexit impact

Financial reporting and
business performance

The Board reviews the performance of the business on

a regular basis and challenges management on the
assumptions made and the judgements used, with
assurances provided by both external and internal sources to
ensure the information communicated to stakeholders is fair,
balanced and understandable.

Approval of annual operating
plan

Review of delegated authorities
policy and capital expenditure
processes

Leadership

The Board reviews succession, talent development and
diversity and inclusion annually. Focus during 2019 has been
on building the Group's approach to diversity & inclusion.
Further details are given in the people section of the CSR
Report on page 33.

Group Chief Executive
succession planning

Talent pipeline

Governance and culture

The 2018 UK Corporate Governance Code came into effect
from 1 January 2019. The Board considered its obligations
under the new Code and the S172 reporting requirement.
The S172 statement is given in page 3 and two case studies
demonstrating how the Board had regard for stakeholders
are given on page 61.

The Board will contfinue to focus
on ESG factors impacting the
Group and its business model to
improve internal understanding
and external reporting in this
area.
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Engagement with stakeholders

Statement 172 case studies

Key decision
Sale of
Inchcape
Fleet
Solutions

Key decision
Acquisition
of Autolider

The Inchcape Fleet Solutions ("IFS")

business provides fleet solutions and

fleet management services to business
customers. While a successful business, the
Board considered IFS to be neither part of its
core Distribution activities nor meaningfully
synergistic with its UK Retail dealership
business. The Board therefore considered
that it was in the best long-ferm interest of
memibers to dispose of this business fo the
mobility division of Toyota, its largest OEM
partner. The disposal, combined with the
divestment of certain of its Retfail assets,
would allow the Group to continue to focus
its capital allocation on its core Distribution
business in alignment with its strategic goals.

Toyota intends to use the business as a
platform to grow its mobility services business
in the UK market. The Board therefore

In November 2019, the Group acquired
Autolider, a distributor of Daimler passenger
and commercial vehicle brands in Uruguay
and Ecuador. The acquisition adds two
new markets to the Group’s Latin America
businesses and represents its first Distribution
contract with Daimler brands.

In reaching its decision, the Board
considered that the acquisition is consistent
with its long-term strategic goals of investing
fo grow and becoming the OEM partner

of choice.

The Board took into account the interests

of its strategic partner, Daimler, noting

the desire of Daimler to consolidate its
distribution network in Latin America. This
acquisition, together with the announced
acquisition of the Daimler passenger vehicle
distribution business in Colombia, represents
a significant milestone in progress towards
that shared goal.

The Board also considered the country
specific risks of entering these two new
markets noting, in particular, risks relating
o political instability and compliance

took confidence that the interests of its
employees would be safeguarded and
that the acquisition by Toyota would lead
to enhanced growth opportunities for them.
In reaching its decision, the Board had
particular regard fo maintenance of the
accrued and future pensions benefits of its
transferring employees.

Following the disposal, our UK Retail business
will continue as a business partner to the
Toyota Fleet Solutions business and this

will help to further cement the relationship
between the Group and one of its key OEM
partners.

SEE PAGE 5 FOR FURTHER DETAILS

with laws. The Board has taken steps to
understand those risks and ensure that
relevant controlling and mitigating actions
are in place including the roll out of the
Group'’s Code of Conduct and compliance
programme.

When acquiring a new business, the impact
on employees is a key priority during the
Board'’s decision-making process. An on-
boarding team is deployed to ensure that
the integration of the business goes well and
that fransferring employees are quickly made
o feel a part of the Inchcape Group. Being
part of a large international organisation will
give rise to development opportunities.

Finally, the Board noted that the Group'’s
financial stability will give renewed
confidence in the business o suppliers, o
customers and to Daimler, thereby providing
a platform for future growth.

SEE PAGE 5 FOR FURTHER DETAILS
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Corporate governance report - Division of responsibilities

Roles of the Board

Nigel Stein Jerry Buhimann Stefan Bomhard

Chairman Senior Independent Director Group Chief Executive Officer
Nigel Stein, as Chairman, is responsible Jerry Buhlmann is the Senior Stefan Bomhard, as Group Chief
for leading an effective Board, Independent Director and is available Executive Officer, is responsible for
ensuring timely, accurate and relevant to shareholders if they do not want to developing the Group's strategy,
information is received by Board speak to the Chairman or the Group running the day-fo-day operations,
members, planning the composition of Chief Executive Officer. reporting to the Board on performance,
the Board and is Chair of the Nomination implementation of strategy and any

His role is fo act as a sounding board

Committee. : significant developments, leading the
for the Chairman and to serve as an . ) . )
) . . . Group Executive Committee including
The Chairman sets the Board’s agenda intermediary to other members of : . ;
. 2 managing risk and internal control and
and ensures that appropriate time is the Board.

allocated to discuss each agenda item. engaging with shareholders.

He is also responsible for ensuring there
is a culture of openness and debate
and that constructive relationships exist
between the Non-Executive Directors
and Executive Directors.

Nigel Stein was considered independent
upon appointment.

Non-Executive Directors

The Non-Executive Directors are appointed to offer a wide range of skills and experience which enable them to advise, support and
constructively challenge management, to provide strategic guidance and independent judgement on the Board's discussions.
Explanatory notes on their contribution to the business are given in the Notice of Meeting for the 2020 Annual General Meeting to
accompany the resolution to re-appoint each Director. All Non-Executive Directors are considered independent in accordance with
the UK Corporate Governance Code. None of the Directors or their connected persons have, or have had, a material relationship
with the Company and its subsidiaries. Non-Executive Directors receive a fee only and do not participate in share award schemes
or the pension scheme. There are no cross directorships. The Non-Executive Directors’ letters of appointment are available for
inspection at the Company's registered office and at the AGM.

The Non-Executive Directors are required fo allocate sufficient time to the Company to discharge their responsibilities and Board
dates are agreed two years in advance to ensure that Directors are able to plan accordingly and for other commitments to be
taken into account. Non-Executive Directors are informed of the fime commitment expected from them upon appointment and this
is reviewed annually to ensure that the time expected is still relevant in light of the Company’s strategic agenda. The Board's policy
on multi-board appointments requires Directors to obtain prior approval from the Nomination Committee and the Board before
taking on another directorship.

The Non-Executive Directors met in 2019 without the presence of Nigel Stein to discuss his performance. If a Director has a concemn
about the running of the Company which cannot be resolved, it would be recorded in the Board minutes. No such concerns arose
in 2019.

Executive Directors

The Board understands that the Executive Directors can gain valuable business experience as a Non-Executive Director of another
company. The Board's policy is fo limit Non-Executive Directorships within a FTSE 100 company to one appointment only. The policy
requires Directors to obtain prior approval from the Nomination Committee and the Board before taking on another directorship.
Stefan Bomhard is also a Non-Executive Director of Compass Group PLC. Details of the fees paid to him are given on page 97 of the
Directors’ Report on Remuneration.

The Group Company Secretary supports the Board by providing advice, including access to independent advice, and ensuring
that the Board has the appropriate policies, information, time and resources in order the function effectively.
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Corporate governance report - Composition, succession and evaluation

Nomination Committee report

Nigel Stein
Chair of Nominations
Committee

Dear Shareholder
| am pleased to present the report of the

Nomination Committee for the year ended
31 December 2019.

Committee members and aitendance at meetings
Scheduled / attended

Nigel Stein 2/2
Jerry Buhimann 2/2
Rachel Empey 2/2
Jane Kingston 2/1
John Langston 2/1
Till Vestring 2/2

* Jane Kingston and John Langston were unable to attend one Committee
meeting during the year due fo prior commitments.

Allocation of time spent

Succession planning
Board composition
[ | Corporate governance

Reporting

The Committee reviews its terms of reference annually.
The terms can be found at www.inchcape.com

Board succession planning continues to be the main focus of
the Committee as it is essential to ensuring that an experienced
and capable board is in place o lead the Group. 2019 saw
several changes with the departure of Nigel Northridge, Coline
McConville and Richard Howes and the appointment of
Gijsbert de Zoeten and Alex Jensen. In February 2020, Stefan
Bomhard announced his resignation and the recruitment of a
new CEO will be the key focus for the Committee.

Nigel Northridge served on the Board for over nine years and

| would like fo thank him for his valuable service during this
fime. As disclosed last year, Jerry Buhimann became the
Senior Independent Director following Nigel's departure. Coline
McConville left the Board in July 2019. During her tenure, Coline
successfully led the 2017 remuneration policy review which
was overwhelmingly supported by shareholders. | am pleased
that Jane Kingston became Remuneration Committee chair
following Coline's departure and after serving 12 months as a
member of the Remuneration Committee.

Further details of the appointment of Gijsbert de Zoeten and
Alex Jensen are given on page 64.

The Committee spends fime evaluating the composition of

the Board, reviewing skills, experience and diversity to ensure
that the appropriate Directors are appointed fo lead the
business. The review of our individual and collective affributes is
paramount to this planning. As a Board we have agreed not to
set specific diversity targets as we believe that all appointments
should be made on merit and in the context of the skills and
experience needed for the Board to be effective. However we
aim fo achieve the guidelines set out in both the Hampton-
Alexander Review and the Parker Review and work with
recruitment consultants fo ensure that the Board is informed of
the broadest possible range of candidates for consideration.
Further details are given on page 66.

The Board carries out a formal evaluation each year and,

in addition, | meet with each Director fo discuss his or her
performance. These meetings allow Board members to
discuss any issues they might have and also to consider the
contribution of individuals fo the decision-making process.
To accompany the resolution o re-appoint each Director

at the Annual General Meeting we have given reasons why
we believe each Director should be re-elected. The Noftice of
Meeting is available at www.inchcape.com/notice.

W Cl

Nigel Stein
Chairman
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Corporate governance report - Composition, succession and evaluation confinued

Focus for 2019 What we achieved in 2019

Priorities for 2020

Board succession planning

Appointment of Chief Financial Officer

Appointment of Group Chief
Executive Officer

Recruitment process for Non-Executive Director

Governance
‘overboarding’

Review of policy on multiple board appointments to avoid

Consideration of the guidelines
set out in the Parker Review

Board composition

Review of skills, experience and diversity to identify potential
gaps in light of the Company's Ignite strategy

Review maitrix following
new appoinfments

Committee evaluation

The Committee evaluated its performance during the year

External evaluation in 2020

Board composition and succession

The Board is comprised of five independent Non-Executive
Directors and two Executive Directors, whose biographies are
given on page 57. Non-Executive Directors are appointed for
an initial three-year term with a further two three-year tferms
permitted subject to satisfactory performance. After each three-
year period, the performance of the Director is reviewed by the
Chairman and the Nomination Committee. Any further terms
are put to the Board for approval. All appointments are subject
fo annual re-election af the AGM.

The succession planning process works around these fimelines,
planning ahead for departing Directors as they reach a tenure
of nine years. There are always situations where a Director

will leave the Company before they have completed a full

nine years, and the Committee continually updates its list of
potential candidates faking info account the Ignite strategy

in the short, medium and long term, the business needs of

the Group and Board'’s diversity policy. Should a situation

arise when a Director departs unexpectedly, the recruitment
can begin immediately. Till Vestring will complete this nine-
year service during 2020, therefore succession planning is
focused on appointing a new Non-Executive Director to fulfil
the vacancy when he departs, in addition to the recruitment of
a new CEO.

Skills, experience and diversity

The review of skills, experience and diversity is carried out by
the Committee annually by way of an assessment completed
by the Board members. The 2019 review identified digital/
technology as an area which could be further strengthened
on the Board. Digital is a rapidly evolving area for the
automotive industry and as such is a key consideration for
succession planning.

The experience of the Board members covers a wide range

of sectors and industries and in addition we also have several
Board members from outside the traditional UK plc background
and this diversity of thought adds to our decision making.
However, we recognise that this is a constantly evolving
environment and ensuring that we have the right mix of
individuals to support and challenge management, to avoid
group think and to make the right decisions to facilitate the
long-term success of the Group remains paramount. This
assessment assists with the search for suitable candidates and
forms part of the recruitment process.

Appointment process

The Lygon Group were appointed to assist with the search for
Directors during the year. Lygon have worked with the Group
for several years and are familiar with the current Board's skills
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set and the skills mix needed to support the future strategic
direction. During the recruitment process, | meet with the
consultants fo review our needs and fo draw up a long-list of
suitable candidates for consideration. When a shortist has
been established, potential candidates will meet with other
Board members, after which the Committee will decide on the
most suitable candidate and recommend the appointment
of the Non-Executive Director to the Board for its approval.

The Lygon Group are a signatory fo the Voluntary Code of
Conduct for Executive Search Firms and do not have any other
connection to the Company or any individual Director.

Appointment of Chief Financial Officer

The search for a new Chief Financial Officer commenced in
May 2019. The Committee considered what attributes and

skills would be needed to grow the global finance function as
the Group delivers the Ignite strategy. Gijsbert de Zoeten was
appointed in August 2019, and the Board believes his extensive
operational experience will be invaluable in ensuring that the
finance and control environment is able to support the Group
as it moves towards a Distribution focused model and enters
info new markets.

Appointment of Senior Independent Director

The Chairman led the recruitment process for the new
Senior Independent Director and met with a broad range

of candidates. The Committee believes that Jerry Buhimann
recent CEO and international board experience is an asset and
he has the skills and capability to perform the role effectively.
As Senior Independent Director, Jerry will provide invaluable
support to both myself and other Board memloers in this role.
He will also be responsible for holding annual meetings with
Non-Executives, without the Chairman present, to appraise
the Chairman’s performance, and will be available as an
alfernative point of contact for investors.

Appointment of Non-Executive Director

As part of the ongoing Non-Executive Director succession
planning process, the Committee spent time considering

key skills which would complement the direction of the Ignite
strategy over the longer term. Several candidates were
considered to join the Board and during this process the
potential candidates meet with both the Chairman and Chief
Executive Officer, after which the preferred candidates met with
the other Non-Executive Directors. The Committee discusses
the merits of each individual which, in addition to the skills

and experience required, will also include an assessment of
personal attributes to ensure that they will be able to contribute
effectively. After a successful recruitment process Alex Jensen
was appointed in January 2020.



Induction process

The Inchcape framework

Meet key management /
advisors

Visit the businesses

The first step in the induction is
making sure that the Director
has all the information and
support to enable them to
carry out their duties. This
includes Board processes,
Group structures, strategy,
Code of Conduct, other
policies and procedures,and
risk footprint.

Meeting key management
and advisors allows the
Directors to gain a broader
understanding of the day-
to-day operations and head
office functions such as legal,
compliance, tfreasury, and
finance.

Visiting the businesses gives
the Directors a unique
opportunity to see the Ignite
strategy in action, meet
colleagues and seek their
views on the business and
fo understand the culture of
the Group.

Gijsbert de Zoeten

The initial induction schedule
focused on Inchcape ways
of working and provides an
infroduction o the Group's
culture and values. The
induction process for alll

new employees includes
online training for the Code
of Conduct within the first 30
days of joining.

Gijsbert also spent time with
the Company Secretary to
discuss the role of the Board
and its Directors in a UK plc,
including legal, governance
and regulatory responsibilities.

The Chairman and Group
Chief Executive also spent
fime with Gijsbert reviewing
the Board agenda, the
matters reserved for the
Board, the short, medium and
long-term strategic priorities
and the risk and control
environments.

Gijsbert has direct
responsibility for the Finance,
Internal Audit, Tax, Treasury,
Procurement and Investor
Relations functions. Individual
meetings were held with

the heads of each of these
functions along with feam
meetings with the UK finance
function, Infernal Audit, legal
and IT feams.

One on one meetings

took place with each of

the Executive Committee
members to provide a deep
dive info the operational
aspects of the business, how
the Ignite strategy is being
implemented and to provide
an overview of the unique
challenges facing each
business area and market.

Several meetings were

also held with the Audit
Committee chair, John
Langston to enable Gijsbert
to deepen his knowledge
on both the relationship
between the Audit
Committee, management
and the auditors and to also
understand the views of the
Committee on the Group's
control and risk environment.

Key advisors included in the
induction process are the
Group's brokers, external
audifors, and bankers.

Gijsbert met with the
Company's key investors fo
gain an understanding of
their view of the business and
the external market generally.
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Following the UK induction
process, Gijsbert spent time
in Africa, where we operate
as the Distributor and Retailer
for Toyota, Daihatsu, Komatsu
and New Holland in Ethiopia
and are the distributor

for Jaguar Land Rover in
Kenya; and Hong Kong and
Singapore, where we are

the exclusive Distributor for
Toyofta, Lexus, Land Rover,
Jaguar, Daihatsu and Hino
Trucks.

He also visited Colombia
where we operate as
Distributor and Retailer across
a number of OEM partners;
Costa Rica where we
operate as a Distributor and
exclusive Retailer for Suzuki,
and Belgium and Greece,
where we distribute Toyota
and Lexus.
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Corporate governance report - Composition, succession and evaluation confinued

DIVERSITY POLICY STATEMENT

The Committee recognises the benefits of having a diverse Length of service Gender
Board and sees this as an essential element in delivering the

Group's strategic objectives. We value diversity of skills and

industry experience as well as background, race, age, gender,

educational and professional background as we believe this

adds fresh perspectives which enrich our decision making and

the aim of the policy is to reflect this ethos.

The Board's policy on diversity is a verbally agreed principles-
based poalicy. It is clearly understood by our recruitment
consultants and is taken info account when considering
succession planning and external hires. The Board considers all

aspects of diversity to be relevant and all Board appoinfments 0to 3 years Male
are made on merit and in the context of the skills and 4 fo 6 years Female
experience needed for the Board to be effective. The Board M 709 years

has not set specific targets, as it believes that all appointments

should be made on merit and in the context of the skills and

experience needed for the Board to be effective, however

aims to achieve the recommendations set out in the Hompton- Nationality Residence
Alexander and Parker Reviews.

With the appointment of Alex Jensen in January 2020, the a

Board has 33% female representation on the Board as required

under the Hampton-Alexander Review.

The Board philosophy on diversity is also reflected throughout
Inchcape where we employ a diverse workforce across 33

countries. We value the unique contribution that each person
brings fo Inchcape and we aim to employ people who reflect
the diverse nature of society, regardless of age, sex, disability,

sexual orientation, race, colour, religion, ethnic origin and British Asia
political belief.

) German EU
The Committee’s terms of reference can be found af www.
inchcape.com/governance. M Dbutch B u

Group Executive Committee and its direct reports:

Male Female
Group Executive Committee 8 1
Direct reports 47 22

Board evaluation
An evaluation of the Board is carried out each year with an external review every third year. In 2019, the Board evaluation was an
internal review which consisted of an online questionnaire. The review in 2020 will be an external review.

The questionnaire consisted of sections on Strategy, Board effectiveness, knowledge and contribution, Succession planning, Risk
Management and the Committees. The Directors are invited fo give further comment when answering the questions to provide
further insight info the effectiveness of the Board. The results of the questionnaire are collated info a report which was discussed by
the Board to agree actions for the coming year as set out in the table below.

The Board also considered the actions from the previous evaluation which it agreed had been addressed appropriately, with
improvement in the talent development process for senior management and a more in-depth review of skills, experience and
diversity carried out by the Nomination Committee during 2019. The Nomination Committee also updated its ferms of reference
following the evaluation fo ensure that they are in line with best practice.

Area of focus Actions

Board Consider opportunities for further management engagement

Nomination Committee Greater focus on ethnic diversity at Board and senior management level
Remuneration Committee Improved reporting on the wider reward landscape

CSR Committee Improved stakeholder engagement programme and greater focus on ESG issues
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Corporate governance report - Audit, risk and internal controls

Audit Committee report

John Langston
Chair of the Audit
Committee

Dear Shareholder

I am pleased to present the report of the Audit
Committee for the year ended 31 December
2019.

Committee members and aitendance at meetings
Scheduled / aftended

John Langston - Chair 4/4
Jerry Buhimann* 3/3
Rachel Empey 4/4
Nigel Northridge* 1/1

* Nigel Northridge retired, and Jerry Buhimann joined the Committee on
23 May 2019.

Allocation of time spent

Financial reporting
Risk

M internal audit
Internal controls

B cxiernal audit

[ | Cyber security
Other

| am pleased to welcome Gijsbert de Zoeten, who was
appointed as the Chief Financial Officer in August 2019.
Gijsbert brings a wealth of operational financial experience
and will be key in improving controls and processes globally.

The Group has also appointed a new Head of Internal Audit,
who joined in late 2019. Further information on Internal Audit is
given on page 71.

The aim of the report is to provide an overview of how the
Committee has discharged its responsibilities during the
year, and fo highlight the significant issues considered by

the Committee. The Committee considers also whether the
Annual Report and Accounts, when taken as a whole, is
considered fair, balanced and understandable and provides
the necessary information for shareholders to assess the
Company’s position and performance, business model and
strategy. Further details can be found on pages 2 fo 52.

The viability statement is given on page 52. The Committee
considered the length of fime used to assess the Company’s
viability and is of the view that three years remains appropriate
given the nature of the business.

Financial Reporting Council ("FRC") letter

In 2019, we received a letter from the Conduct Committee

of the FRC following a review of the goodwill disclosure in last
year's Annual Report and Accounts. The FRC stated it would
be incorporating some of our goodwill impairment disclosures,
as examples of better disclosures, in their thematic review of
companies’ disclosures of non-financial assets which was
published in October 2019, however they requested further
clarification on:

- The allocation of intangible assets with indefinite useful lives
(distribution agreements) to cash generating units;

- The measurement basis used to determine the recoverable
amount of cash generating units confaining goodwill; and

- The key assumptions used and associated sensitivities.

The Company responded to the FRC, providing full
explanations in respect of the matters and, where appropriate,
indicated that we would clarify the disclosures in this year's
Annual Report and Accounts. Further details are given in the
financial statements on page 112 fo 187.

Audit Quality Review

The FRC's Audit Quality Review tfeam carried out a review of
Deloitte LLP's audit of the financial statements for the year
ended 31 December 2018. The AQR review team sent their
findings to the Committee in December 2019 and | am pleased
to report that their assessment of the audit was good with only
limited improvements required.

The review covered:

- How work was scoped, instructions to, involvement with and
evaluation of component auditors and their work and how
issues reported were followed up and resolved;

- How Deloitte dealt with certain aspects of ethics,
independence, quality confrol and completion relevant
to the audit;

- Communication with the Audit Committee;

- Group auditor’s involvement in goodwill impairment,
pensions and acquisition accounting and at UK level
revenue recognition and inventory.

These reports are a key source of external evidence for the
Committee when assessing audit quality and effectiveness.
The Committee discussed the issues raised with the auditor at
the meeting.

Mgt

John Langston
Chair of the Audit Committee
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Corporate governance report - Audit, risk and infernal controls continued

The Audit Committee consists of three independent Non-
Executive Directors. John Langston and Rachel Empey are

auditor. Other senior executives, such as the Group Tax Director
and Group General Counsel, attend during the year to present

68

qualified chartered accountants and are considered to have
recent and relevant financial experience. In addition, the
Committee as a whole has competence in Retail which is the
sector in which the Company operates.

The Committee met four times during the year to coincide
with the financial calendar. Only memibers of the Committee
are entitled fo attend Committee meetings. However, the
Chairman, Group Chief Executive Officer, Chief Financial
Officer, Group Financial Controller and Group Head of Internal
Audit attend the Committee meetings along with the external

Our 2019 objectives

to the Committee.

ahead of Committee meetings.

What we achieved

The Committee regularly meets with the auditor without the
presence of management to discuss any areas of concern
they might have. John Langston also meets with the Chief
Financial Officer and Head of Internal Audit at one-to-one
meetings which enable him to fully understand the key issues

The Committee reviews its terms of reference annually. The
ferms can be found on www.inchcape.com.

Priorities for 2020

Annual Report
and Accounts

The Committee considered all key audit issues, accounting treatment and
judgements in relation to the financial statements. This includes challenging

Review of key
assumptions used by

including management on the assumptions used and the judgements that have been management on key
financial applied, with assurances given from both external and internal sources. accounting standards
statements and  The information supplied allows the Committee to assess key disclosures to
accounting ensure adequacy, clarity and completeness. The Committee carried out an
judgements assessment of whether the Annual Report and Accounts were fair, balanced
and understandable. See page 70 for further details.
Key disclosures include the viability statement on page 52, going concern, which
can be found on page 102, and goodwill, which can be found on page 146.
Deloitte The Committee considered the report from the auditor in relation fo the financial ~ Continuous assessment
independence statements and the 2018 Annual Report and Accounts as a whole and assessed  of audit quality and
and objectivity the auditor’s approach to, and findings in relation to the audit to assess effectiveness
independence and objectivity.
Deloitte 2019 Committee discussed the audit plan and agreed materiality, scope and fees. Review of the
audit plan effectiveness of the

external audit

Internal Audit

The Committee reviewed and monitored:

Monitor progress against

Report - progress against the 2019 plan throughout the year; 2020 plan, resolving open
- the status of open audit issues; issues and improvement
- any infernal control failings; and plans in relation to
- the appropriateness of mitigation actions put in place by identified internal control
management. gaps
The Committee also reconfirmed the Internal Audit Strategy and the Internal
Audit Charter and approved the 2020 Internal Audit Plan.
Risk The Committee consider the risk management environment, major Monitoring of
Management whistleblowing reports and any mitigating plans implemented by management whistleblowing cases and
Report throughout the year. Progress against plans is monitored closely and actions implemented to
management are challenged appropriately on areas where a satisfactory resolve issues
outcome is not evident. Further details can be found on pages 39 to 52.
Non-Audit The Committee reviewed the non-audit services supplied by the external auditor ~ Review of non-audit
Services Policy fo ensure that they are in line with the Group's Non-Audit Services Policy and best  services supplied
and review practice guidelines. Further details can e found on page 73. Application of the Non-
of non-audit Audit Services Policy
services
Tax update The Committee reviewed the Group's tax costs, tax risks, efficiency and Monitor the tax strategies
and litigation effectiveness of tax policies along with updates on tax audits. It also reviewed within markets and at
update any significant litigation issues. Group level
Monitor the level,
frequency and type of
litigation within the Group
Cyber security The Committee received updates on cyber security during the year in which they A review of the Group's
discussed principal cyber risks to the Group, the regional cyber security projects cyber security risks,
implemented during the year, common cyber security incidents, the Group's mitigation plans, and
cyber incident response plans, business continuity and incident management incidents will be carried
and the results of cyber security testing. out annually
Committee The Committee carried out an evaluation of its performance during the year. External evaluation in
evaluation 2020
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Significant issues

Goodwill impairment

Goodwill and other indefinite life infangible assets are allocated to groups of cash generating units (CGU groups). In 2018, the Group recognised

a goodwill impairment charge of £175m in respect of the UK Retail CGU group following a reassessment of short and medium-term forecasts in

the light of a decline in the New car market and an elevated level of pre-registration activity which resulted in pressure on New and Used margins.
The challenging trading conditions in the UK continued in 2019 and management have provided the Committee with detailed reports outlining

the assessment made in relation to UK Retail goodwill, goodwill attributable to CGU groups and indefinite life intangible assets. These assessments
included the valuation methodology used, the key drivers of cash flow forecasts and the basis for the key assumptions used.

The Committee has challenged management on the forecasts and assumptions used and considered the sensitivity of the impairment assessments
to changes in the forecasts and assumptions. The Committee has also reviewed the disclosures in the financial statements to ensure that they were
appropriate.

After considering all the available information, and making any additional enquiries relating fo the issues, and reviewing the findings and supporting
evidence of the Group’s auditor, Deloitte, the Committee concluded the application of the accounting principles to be appropriate.

JONVNIINOD

Further information can lbe found in note 11 on page 146

Adoption of new accounting standards: IFRS 16 Leases

The Group adopted IFRS 16, Leases, with effect from 1 January 2019 on a fully retrospective basis. As in 2018, a significant amount of management
and Committee time was spent during the year considering the adoption of the new standard. Management conducted a thorough review of
lease arrangements across the Group against the requirements of the new standard during 2018 and 2019 in preparation for the adoption of

the new standard. As part of this review, management was required to exercise judgement in relation to the discount rates to be used, lease
extension options, whether certain contractual arrangements contained a lease and the classification of sub-leases. The Committee received
regular updates from management outlining the impact of the new accounting standard, including the judgements and key assumptions used in
determining the impact on the Group’s balance sheet at adoption.

Management's processes, assumptions and calculations have also been subject to separate challenge by the Group’s auditor, Deloitte.

After considering all the available information, and making any additional enquiries relating to the issues, and reviewing Deloitte’s assessment
of management’s approach, the Committee concluded the application of the accounting principles and the adoption of the new accounting
standard to be appropriate.

Further information can be found in note 33 on page 175.

Financial statements presentation

The Committee gave consideration o the presentation of the financial statements and, in particular, the presentation of certain matters as
exceptional items in accordance with the Group accounting policy. This policy states that certain items are presented as exceptional items within
their relevant consolidated income statement category in order to provide additional useful information regarding the Group’s underlying business
performance. In 2019, management have reported exceptional items in relation to the disposal of businesses, the consequent costs of restructuring
operations and associated impairments, and costs associated with acquiring and infegrating new businesses.

SINJNILVIS TVIONVNIH

The Committee received detailed reports from management outlining the judgements applied in relation to the disclosure of exceptional items. This
was an area of focus for the Committee which was cognisant of the need to ensure that the classification and disclosure was appropriate given the
significance of the aggregate value (£78m) and the relevant guidelines on the use of alternative performance measures.

After considering all the available information, and disclosure of the matters reported as exceptional items, the Committee concluded the
judgements to be appropriate.

Further information can lbe found in note 2 on page 133.

Acquisition accounting

The Group has established a process for acquisition accounting which incorporates the identification of the fair values of the assets acquired and
liabilities assumed, including separate identification of infangible assets using external valuation specialists where required, and the allocation

of acquired businesses to CGU groups for the purpose of testing goodwill and other indefinite life assets for impairment. During the year, the
Committee received reports from management on the accounting for the BMW business in Lithuania acquired in January 2019 and the Daimler
businesses in Uruguay and Ecuador acquired in December 2019. The Committee reviewed the reports and discussed with management the
judgements made in relation fo the identification of acquired intangible assets, the methodology and assumptions used to fair value the assets and
liabilities and the allocation of acquired businesses to CGU groups for the acquisitions completed in 2019.

The Committee concluded that it was satisfied with management’s valuations of these assets and liabilities, including the degree to which such
valuations are supported by professional advice from external advisors, and that the acquisitions had been accounted for appropriately in line with
the principles set out in IFRS 3, Business Combinations.

Further information can e found in note 29 on pages 171 to 172.

Disposal accounting and disposal groups held for sale

During the year the Group disposed of several retail sites in the UK, China and Australia. It also disposed of its fleet business, Inchcape Fleet
Solutions, in the UK. The Committee received reports from management outlining the accounting for the disposals and the judgements applied in
relation to the classification and measurement of disposal groups held for sale at the end of the year. The Committee noted that the classification
and measurement of disposal groups held for sale in accordance with IFRS 5, Non-current assets held for sale and discontinued operations,
required a degree of judgement.

After considering all the available information, and making any additional enquiries relating to the issues to management and Deloitte, the
Committee concluded the application of the accounting principles to be appropriate.

Further information can be found in the notes to the accounts on page 155.
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Corporate governance report - Audit, risk and infernal controls continued

Financial reporting

The role of the Committee in relation to financial reporting is
fo review with both management and the external auditor
the appropriateness of the half year and annual financial
statements taking into account:

- The quality and acceptability of accounting policies and
practices;

- Material areas in which significant judgements have been
applied or where significant issues have been discussed with
the external auditor;

- The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requirements including the Code;

- Any correspondence from regulators in relation to the
Group's financial reporting; and

- Reviewing assumptions and providing assurance to support
the long-term viability statement.

Fair, balanced and understandable

The Board is responsible for presenting a fair, balanced and
understandable assessment of the Group's position and
prospects in the Annual Report and Accounts, the interim
financial statements and the trading updates. The Board
considers the weight given to published information to ensure
that it is of equal weight and there are no omissions. The Board
also ensures that narrative reporting is consistent with the
financial statements.

The Audit Committee also carries out its own assessment of
the financial statements, and the Annual Report as a whole,
and is safisfied that it provides the necessary information

for shareholders. The Committee considered whether the
information given in the financial statements is a true reflection
of the narrative reporting throughout the Annual Report and
Accounts, whether the key performance indicators give a

frue indication of the health of the business and if the issues
considered of significant risk by both the external auditor and
the Committee are aligned.

The processes and procedures in place to satisfy the Board of
the integrity of the financial and narrative statements include
a robust disclosure verification process, monthly financial
performance updates, and meetings with the internal and
external audit functions without the presence of management.

A statement of the Directors’ responsibilities is set out on pages
101 o 102. The going concern statement is set out on page
102 and the strategy and business model are set out on pages
710 22.
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Risk management

The Board carries out a robust assessment of principal and
emerging risks, which include those that would threaten the
business model, future performance, solvency and liquidity,
and is responsible for reviewing and agreeing the Group’s
principal risks and for considering its risk appetite in relation to
those risks. Each risk is considered in the context of the Ignite
strategy with a focus on:

- The description of the risk;

The current risk footprint showing gross risk, net risk and the
farget position;

- Background information that underpins the risk;

- Key mitigation actions; and

- The risk appetite statement for each of the risks.

The Audit Committee has delegated responsibility for
ensuring that:

- There is an appropriate mechanism in place to identify the
risks the Group faces;

- Management feams have the correct focus on those risks
and the action plans in place to mitigate or respond to those
risks;

- A compliance programme is in place in all markets that
meets or exceeds external benchmarks and is appropriate
in terms of legal requirements, content, sector, cost and
resources;

- Infernal controls are appropriate, well designed and
operating consistently across the Group; and

- The Group'’s whistleblowing programme is appropriately
managed fo reduce the risk of fraud or respond quickly and
decisively in the event the Group falls victim to fraud.

The Audit Committee considers the risk management
framework, any internal control issues which have arisen and
all whistleblowing reports, and the mitigating actions, at each
meeting. The reports provided to the Committee give an
insight into the culture within the organisation and allow the
Committee fo assess progress against and effectiveness of any
mitigation plans implemented by management.

Further information on risk management and the Group’s
principal risks can be found in the Risk Management Report
on pages 39 fo 52.



Internal control

Our internal control framework encompasses all controls,
including those relating to financial reporting processes,
preparation of consolidated Group accounts, operational
and compliance controls, and risk management processes.
At the heart of our control environment is our Minimum
Control Framework ("MCF"), covering not just financial, but
operational and IT processes. The MCF has been rolled out
globally across the organisation and has been designed to
enable management to establish, assess and enhance strong
and consistent risk and control governance. The framework is
regularly reviewed and updated in line with emerging Group
risks, in response to emerging infernal audit issues and also
following any investigation activity. The central and regional
Internal Controls feam support the business by providing

the framework, tools and training and ongoing support fo
embed the MCF across the business which in turn enables
management to monitor the effectiveness of controls in the
business and to implement actions plans where improvement
is required.

The main elements of the internal control framework are:

- Group policies, standards and structures that provide the
basis for carrying out internal control across the organisation
supported by Inchcape’s Code of Conduct and training.
Oversight from the Board and regular review and monitoring
of compliance.

- The Group’s Minimum Control Framework, supporting
review by policies and procedures. Business units self-assess
against the MCF annually and remediate and control gaps.
Compliance is independently assessed during the infernal
and external audit process.

- The Group's Delegated Authority policy in addition o market
specific delegated authority policies.

- Clear regional, functional and market accountability for
establishing effective financial controls and for keeping them
under continuous review fo ensure they remain effective.

- Group Internal Control function responsible for confinuous
development of the internal control framework including
automation, development of standards and policies, training
and reviewing implementation efforts across the Group.

- Comprehensive and regularly reviewed Policy and Procedure
Framework including Group Tax and Treasury.

- Risk management policies and procedures in place to
identify potential events that may affect the organisation,
manage the associated risks and opportunities and provide
reasonable assurance that our Company’s objectives will be
achieved.

- Independent whistleblowing line ‘Speak Up!’, with supporting
governance and investigations as appropriate.

The Audit Committee assesses the effectiveness of the internal
control and risk management systems throughout the year
by receiving regular reports from the Head of Internal Audit,
the Head of Corporate Assurance and the external auditor,

in addition fo reports from the General Counsel and the
Group Tax Director. The information provided gives details on
any control gaps or significant risk areas and the mitigation
plans in place to address the issues. The Committee monitors
the progress against plans and challenges management if it
believes the issues are not being addressed appropriately.

The reports are available to all Board members to allow

them to keep informed, and other Board members are also
able to attend any Committee meetings should they wish.
However, the Audit Committee also provides an update on the
control and risk environment to the full Board following each
Committee meeting.

The risk management and internal controls processes are
designed to manage rather than eliminate the risk of failure

to achieve business objectives. In establishing and reviewing
the system of internal control, the Directors have regard to

the nafure and extent of the relevant risks, the likelihood of loss
being incurred and the costs of control. The system can only
provide a reasonable but not absolute assurance against
any material misstatement or loss and cannot eliminate
business risk.

The Board has determined that there were no significant
failings or weaknesses identified during the review of the risk
management and internal control processes during the year
and further confirms that these systems were in place during
2019 and up to the date of this report.

The Directors are satisfied that the Group's risk management
and internal control systems accord with the FRC's Guidance
on Risk Management, Internal Control and Related Financial
and Business Reporting.

Whistleblowing

Speak Up!, the Group's externally hosted whistleblowing line,

is a compliance and ethics reporting solution which allows both
hotline and web reporting capabilities in multiple languages,
integrated with case management software to support efficient
and effective investigation, remediation and reporting.

The Head of Corporate Assurance reports to the Committee

at each meeting on fraud and whistleblowing claims that have
been received since the last Audit Committee meeting, and
significant currently open issues. The new and open cases
which are reported to the Committee are those of sufficient
significance to warrant attention, however a list of all reports

is also provided to the Committee along with a breakdown

by market, report type and source.

The Audit Committee chair reports to the Board on any
significant issues following each meeting. All Directors have
full access to the whistleblowing reports and other Audit
Committee papers.

Internal Audit

The aim of the Internal Audit function is to provide independent
and objective risk based assurance for the Group by bringing
a systematic and disciplined approach to evaluate the
effectiveness of risk management, governance and control.
An annual programme of audit activity is approved by the
Audit Committee; this is flexed if required throughout the year
in accordance with the risk profile of the organisation and any
subsequent amendments are discussed in detail and agreed
by the Committee.

The function carries out audits across a selection of Group
businesses, functions and programmes which include the
management of risks and controls over financial, operational,
IT and other compliance areas such as GDPR and anti-bribery
and corruption. 2019 has seen strengthening of the audit
function following infroduction of the Regional Audit Model in
2018 and a refreshed methodology. In addition a new Group
Head of Internal Audit joined the Group in December 2019.

Inchcape Annual Report and Accounts 2019

LIOdIY JI931VLS

JONVNIINOD

SINJNILVIS TVIONVNIH

71




Corporate governance report - Audit, risk and infernal controls continued

The Internal Audit function, led by the Group Head of Internal
Audit, consists of appropriately qualified and experienced
employees with an in-depth understanding of the business
culture, systems, and processes. The Group Head of Internal
Audit reports to the Audit Committee and has direct access to,

and has regular meetings with, the Audit and Committee Chair,

preparing formal reports for Audit Committee meetings on the
activities and key findings of the function and progress against
mitigation plans. The purpose, authority and responsibility of
Internal Audit are defined in the Internal Audit Charter, which
the Committee reviews annually.

During the year the Internal Audit function carried out 70 audits
which included a Group review of anti money laundering, data
privacy audits in Central Europe, Asia and Australia and sales
processes audits across South America. The feam also carried
out a number of IT general controls reviews across the Group.
Key issues noted in the period include the need to better retain
supporting information for key fransactions and to further
improve control compliance across a number of our smaller
and newly acquired businesses.

In addition to undertaking a full programme of audit the
function also provided a number of advisory engagements
(where risk and control systems and processes have recently
been introduced) and participated in investigation activities
where appropriate.

Internal Audit effectiveness review

The Audit Committee agreed that a review of the effectiveness
of the Internal Audit function should take place in 2019, which
was carried out by the Company Secretary.

At present Internal Audit effectiveness is self-assessed as follows:

- results of customer feedback from satisfaction surveys sent at
the end of each audit;

- selfevaluation of compliance against the Global Internal
Audit Methodology; and

- the Audit Committee’s regular monitoring process.

The internal effectiveness review carried out in 2019 consisted
of a series of face-to-face and telephone interviews, an online
questionnaire and a review of Internal Audit documents and
processes including Audit Committee reports, IA methodology,
the IA charter, the |A strategy, audit reports covering
operational, compliance and risk based audits and feedback
from the businesses. Key stakeholders who participated in the
review included the Head of Internal Audit, Chief Financial
Officer, Audit Committee Chair, IA team members, external
auditor feam members, regional Finance Directors and
functional department heads.
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The results of the review were presented to the Audit Committee
and the findings discussed with management. Overall, the
Internal Audit team is considered independent and objective
and has a professional approach. It is considered o be an
evolving function which has improved significantly over the last
18 months.

The Audit Committee agreed that an independent externall
review will be carried out once the new Head of Internal Audit
has settled info her role.

External audit

Following an audit fender process during 2017, Deloitte LLP
was appointed as the Group’s auditor. Deloitte assumed
responsibilities from PwC in May 2018 following shareholder
support for the appointment at the Annual General Meeting.
Anna Marks is the lead audit partner and has been in position
since the appointment of Deloitte LLP.

The Company confirms that it complied with the provisions of
the Competition and Markets Authority’s Order for the financial
year under review.

Auditor effectiveness, independence and objectivity
Ensuring that the external auditor provides a high quality

audit is a key activity of the Audit Committee as a high quality
audif provides stakeholders with assurance that the financial
statements give a true and fair view. The Committee carries
out its assessment on an ongoing basis by considering ifs
interactions with the auditor, its observations of the auditor and
the relationship between the Audit Committee, the auditor and
management.

The Committee encourages a culfure of open communication
and debate and the Committee believes that it is able to

ask questions on key issues and to challenge when it feels
more information is needed. The Committee also looks ot

how management responds fo requests from the auditor and
carefully reviews the auditor’s findings and recommendations.
When the auditor supports management’s approach, the
Committee considers the evidence supplied by the auditor

to support its decision to ensure that the auditor is not
compromised and remains objective.

The auditor also meets with the Committee without the
presence of management on a regular basis, usually following
each meeting. This gives the auditor an opportunity to confirm
its view that management are addressing any issues raised
appropriately or to raise any concerns they may have.

External evidence of the quality of the audit is also vital in
assisting the Committee in its review of the effectiveness

of the audit. In December 2019, the FRC’s Audit Quallity
Review team carried out a review of the audit of the financial
statements for the year ended 31 December 2018, which
concluded that the audit quality was good with only limited
improvements required.



When evaluating the external audit the Committee considers:

- Mindset and culture - the ethical and professional principles
adhered to by the auditor; whether the auditor has any
personal or commercial interests in the Group; and how
they have demonstrated high standards of independence,
integrity and objectivity throughout the year.

- Skills, character and knowledge - the auditing skills of the
audit feam; level of knowledge of the automotive distribution
and retfail industry possessed by the audit feam; the auditor’s
understanding of its obligations fo users of the financial
statements; and ability to challenge where appropriate whilst
maintaining strong relationships

- Quality control - the processes the auditor has in place to
identify and address risks fo the audit.

The above attributes support the auditor in making reliable and
objective judgements and the Committee continually seeks to
assure itself that they are in place.

The auditors’ report to the Committee sets out the audit plan,
materiality, scoping, the risk assessment process, significant
risks, other areas of focus, the purpose of the report and
responsibility statement. The Committee reviews at each stage
of the audit fo ensure that it is safisfied that the audit plan is
appropriate, if the auditor is meeting its obligations, and to
agree any changes to the audit if they arise.

Deloitte continually monitor their independence and ensure
that appropriate safeguards are in place including but not
limited to the rotation of senior partners and staff and the
involvement of other partners and staff fo carry out reviews of
the work performed and to otherwise advise if necessary.

After considering all of the above elements, the conclusion
of the Committee is that the auditor carried out their audit
effectively and that the auditor is independent and objective.

Non-audit services

Implementing a Non-Audit Services Policy (the "Policy") is also
key to ensuring the independence of the external auditor.

The Policy for non-audit services sets out the permitted and
non-permitted non-audit services as well as the approval levels
required by the Audit Committee and is designed o ensure
that the external auditor’s objectivity is not compromised by
earning a disproportionate level of fees for non-audit services
or by performing work that, by its nature, may compromise the
auditor’s independence. However, using advisors who have an
understanding of the Group'’s business can be a benefit and
the Committee will consider non-audit services supplied on an
ongoing basis.

The Group’s Policy on non-audit services o be provided by the
Group's auditor defines two types of non-audit services that
may be performed:

- Statutory and audit related services, which are services
undertaken as auditor or reporting accountant which
are outside the scope of the statutory audit but which are
consistent with the role of statutory auditor; and

- Permitted non-audit services, which are services that the
auditfor may be permitted to undertake subject fo the
appropriate level of approval.

The aggregate fees incurred for permitted non-audit services
relative to the audit fee should not exceed 70% of the average
audit fee over the previous three years, with such cap
applicable to both Group and UK audit fees.

The provision of permitted non-audit services will only be
approved by the Audit Committee if:

- Engagement of the auditor to provide the services
does not impair the independence or objectivity of the
external auditor;

- The skills and experience of the external auditor make it the
most suitable supplier of the non-audit service;

- The auditor does not have a conflict of interest due fo a
relationship with another entity; and

- The aggregate fees incurred for permitted non-audit services
relative to the audit fee do not exceed 70% of the average
audit fee over the previous three years.

Permitted non-audit services above a certain level are
approved on a case-by-case basis by the Audit Committee.

In 2019, the fees for permitted non-audit services largely relate
to dealer benchmarking services provided by Deloitte in
Australia and the Group remains within the Audit Committee
approved ratfio of audit to non-audit fees.

The following non-audit fees incurred with Deloitte were:

2019 2018
£'000 £000
Permitted non-audit 171 355

services

The ratio for audit/non-audit work for the year ended
31 December 2019 is 0.05:1. Full details are shown in note 3d
of the notes to the financial stafements.

Audit Fees paid to the Auditor
Fees paid for services provided by Deloitte (three year average)
were:

2019 2018

£'000 £000
Audit fees 3,149 2,817
Audit-related fees 121 101
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CSR committee report

CSR Committee report

Till Vestring
Chair of the CSR
Committee

Dear Shareholder

| am pleased to present the report of the CSR
Committee for the year ended 31 December 2019.

Committee members and aitendance at meetings
Scheduled / attended

Till Vestring 2/2
Jerry Buhimann 2/2
Stefan Bomhard 2/2
Alison Clarke 2/2
Coline McConville* 1/1
Nigel Stein 2/2

* Coline McConville left on 23 July 2019.

Allocation of time spent

CSR strategy
Employee engagement
B Environmental

Safety

Inchcape Annual Report and Accounts 2019

During the year the Committee considered the progress being
made on the Group's CSR agenda which, for the last few years,
has focused on people, health & safety and the environment.

When looking at CSR in the context of our people, we have
agreed an ambitious people agenda and are moving forward
on diversity & inclusion. We have also considered how our
employee policies and practices support an inclusive culture,
whether our learning culture supports our people to optimise
their performance in their role and to redlise their potential
and whether our social culture empowers our people and
communities to collaborate, share and work together.

The health & safety agenda has progressed well with the
appointment of a Group HSE Director and we are on track to
achieve our goal of achieving zero safety incidents. The Group
HSE Director visited all of the Group's markets in 2019, carrying
out 450 health & safety audits globally. The Group now has

a clear understanding of the health & safety environment
globally and the HSE Director will present his findings to the
Board during 2020. The creation of a pan-market Group HSE
Community of Practice supports the Group's commitment to
health & safety. This allows the markets to build a consistent
approach through shared best practice and leveraged scale.
The primary function of the HSE Community of Practice is to
develop a single direction for Inchcape’s health & safety
culture across all our businesses.

We have also strengthened our CO, data collection processes
to ensure that our greenhouse gas emissions data is robust.
Further details are given in the Directors' Report on page 100.
We are committed to making continuous improvement in our
emissions however we are also considering whether, in light of
our broad regional spread, adopting a more 'science-based'
target would be appropriate. We are sfill working closely with
the Carbon Trust fo improve in this area and are focused on
delivering effective energy management in all our sites.

In addition fo monitoring our energy and emissions we

have also participated in the CDP (previously the Carbon
Disclosure Project) for the last two years after receiving
feedback from investors and customers who are encouraging
their stakeholders to engage as climate related issues rise

in importance for everyone. We will continue to participate
annually and will endeavour to manage our impact on the
environment effectively. Our score remained the same in 2019,
however there was an improvement in our climate-related risk
assessment analysis which will confinue o be a focus for 2020.

We also discussed ESG factors which we agreed would be a
focus for 2020 as this is a growing area of inferest for investors.
We also added articulation on climate change impact fo our
principal risks. See page 43 for further details.



2018 Corporate Governance Code

As reported last year, and in accordance with the Code, | have
assumed the role as the designated director for workforce
engagement. During 2019, the Committee considered how to
approach this requirement to ensure that it is productive for
both the Board and for colleagues. The Committee agreed the
following processes:

- Dedicated ‘director-only’ town hall meetings to listen to the
views of the workforce - this is the opportunity for colleagues
fo discuss the results of their region’s engagement scores
without the presence of management. It is an important
opportunity to ascertain whether the results presented
o the Board are reflective of the thoughts and attitudes
of the workforce and to discuss any action plans put in
place by management and whether these are having the
desired impact.

- Oversight of the ‘people dashboard’ to monitor progress
against KPIs - the dashboard was infroduced during 2019
and will provide valuable data on metrics which give a clear
indication on engagement, inclusion and culture.

- Bi-annual analysis of the Employee Experience Consultation
- see below for further details. Significant employee-related
reports to Speak Up! - whistleblowing reports can often
be an indicator of the culture within an organisation. By
receiving regular updates and monitoring the outcome of
any investigations, we can report to the Board on any issues
of concern.

- Monitoring management’s action plans to address workforce
concerns - once action plans are in place it is important fo
measure progress against objectives to ensure that changes
are being made. The Committee’s oversight will ensure that
management are held to account.

Employee Experience Consultation

The consultation was rolled out across the Group during the
lafter half of 2018 and 2019. Over 13,500 colleagues completed
the survey showing a good level of engagement throughout
the business especially during a year of change for some
regions with new acquisitions being incorporated info the
Group and several disposals in certain markets.

Focus for 2019 Progress made

In addition, the first consultation for the senior leader population
was completed in 2019. This consultation went info greater
depth on how well the management teams understand and
agree with the Ignite strategy and the direction the Group is
taking. The survey focused on three key areas:

- Organisation: the business as a whole, what Inchcape
means to people, how they experience change and the big
strategic drivers

- Leadership: how people experience the way in which the
business and regions are managed, what they understand
by ‘leaders’

- Individual: our people’s responses to their roles, relationships
with their managers and how they are rewarded and
developed

The outcomes from the survey were discussed by the

Committee which considered the strengths and weaknesses

identified and management’s plans for turning the insights into

action. The Board receives an update following each meeting.

The results of the consultation also give an indication of the
culture within the organisation and the metrics given on page
33 of the CSR Report give an indication of the level of employee
satisfaction. The Committee will monitor the employee
performance metrics at each meeting and will be able fo
develop a clear understanding of the people culture within the
business.

While much remains to be done, | am excited by the level of
engagement and commitment amongst the Group Executive
Committee and our employees around the world.

T W

Till Vesting
Chair of the CSR Committee

Priorities for 2020

CSR strategy Review of three core pillars

- People - review of the Group's culture including diversity & inclusion
statement, global strategy to create continuous learning and growth
and an overview of the Employee Experience Consultation

- H&S - review of the health & safety strategy and functional capabilities

- Emissions and sustainability - discussion on target setting and

participation in CDP

Designated director /
workforce engagement
programme rolled out

A review of ESG issues and
engagement programme

Modern Slavery

Review of progress against previous year and approval

Review of progress and action

Statement of 2019 statement plans fo improve disclosure
Employee Review of data gathered during consultation process, insights gained Review of progress against
Engagement and strategy to improve engagement plans and monitor relevant KPIs
Consultation

Committee The Committee carried out an evaluation of its performance. See page External evaluation in 2020
evaluation 66 for further details
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Corporate governance report - Remuneration

Directors’ Report on Remuneration

Jane Kingston
Chair of the
Remuneration
Committee

Dear Shareholder

On behalf of the Board, | am pleased to present
the Directors’ Report on Remuneration ("DRR") for
the year ended 31 December 2019, my first year
as the Chair of the Remuneration Committee of
Inchcape.

Membership
Number of meetings ~ Ad hoc meetings held /
held / attendance attendance
Jane Kingston 2/2 2/2
Jerry Buhimann 2/2 2/2
Nigel Stein 2/2 2/2
Till Vestring 2/2 2/2
Coline McConville’ 1/1 -
Nigel Northridge® 1/1 -

* Coline McConville and Nigel Northridge left Inchcape and the Committee on
23 July and 23 May respectively.

Allocation of time

Proposed remuneration policy
Incentives

[ | Executive remuneration
Other

Inchcape Annual Report and Accounts 2019

It has been a busy year for the Committee with important
management changes to execute in addition to updating the
remuneration policy and the implementation of 2018 Code
requirements.

Director changes and business performance

2019 and the start of 2020 has been a period of change for
the Group with Gijsbert de Zoeten joining as our new Chief
Financial Officer ("CFO") in August 2019 and the recent
announcement that Stefan Bomhard will be departing as Chief
Executive Officer ("CEQ").

The global automotive industry is also undergoing a period of
significant change and against this challenging backdrop we
are pleased with the Group's financial performance, reliably
delivering results that are in line with expectations. The Group
delivered sales of £9.4bn, operating profit before exceptional
items of £373.1m, EPS of 59.9p (adjusted) and ROCE of 22%.
Furthermore, we are delighted with the significant strategic
progress which has been made through the implementation of
the Ignite strategy, and the focus on our Distribution business.

Resulting performance outcomes

Inchcape’s performance resulted in 40% of the 2017
performance share plan ("PSP") and the 2017 co-investment
plan ("CIP”) vesting for Stefan Bomhard and a 2019 annual
bonus payment of 23.7% of salary for Gijsbert de Zoeten. The
Committee considered the salary increase for Gijsbert de
Zoeten effective from 1 April 2020 and approved an increase
of 3% of salary which is in line with the average increase across
the Group. Stefan Bomhard was not eligible to receive a 2019
bonus or a 2020 salary increase given his resignation.

The Committee is safisfied that the total remuneration received
by Executive Directors in 2019 appropriately reflects the
Company’s performance over the year, is in line with policy
and is consistent with the approach taken for other employees.
The Committee is also safisfied that the approach to setting
remuneration underpins the effective and proper management
of risk by rewarding fairly for sustainable profit growth and long-
term returns for shareholders. The Committee did not exercise
any discretion on reward outcomes for 2019.

Proposed revisions to the remuneration policy

(the "Policy")

The Committee reviewed the Group’s current remuneration
policy, approved at the 2017 AGM, and its implementation.
The review covered all aspects of the current arrangements to
ensure it (i) remains fitfor-purpose, (i) reinforces the business
strategy, (i) enables the motivation, retention and attraction of
talent, and (iv) aligns executives’” and shareholders’ interests.

During the review, the Committee also considered recent
developments in market practice, the applicability of
alfernative long-term incentive arrangements, and the range
of performance measures available to Inchcape. Our review
also took into account the latest developments in remuneration
governance and investor expectations.

Our conclusion from the review is that the current policy is
broadly working well, and therefore we are not proposing to
make any significant revisions. However, we are proposing

to update a few areas to help ensure the Policy, and its
implementation, continue to accelerate our strategy and follow
good remuneration and corporate governance practices. The
proposed changes to the Policy include:



- Limiting pension contributions for new Executive Directors to
10% of salary (the UK employee average).

- Infroducing a post-exit shareholding requirement which will
apply to PSP and CIP awards granted to Executive Directors
after 1 January 2020. In reality, this will apply fo all awards
made fo the CFO and will apply to all awards made fo the
new CEO once appointed.

- Given the significant market uncertainty, it became clear
to the Committee that the importance of reaching critical
short-term targets needed to be reinforced. The Committee
considered market practice and concluded that increasing
the bonus target opportunity from 40% to 50% of maximum
achieved this objective, whilst remaining in line with FTSE
market norms. No change will be made to the maximum
opportunity which remains at 150% of salary for Executive
Directors and targets will contfinue fo be set to support
annual business objectives. Upon approval, this change will
be applied throughout the Group as appropriate.

- Expanding the circumstances in which malus and clawback
provisions could be applied.

- Inclusion of discretion on the number of shares which vest
under the PSP to ensure it is a fair reflection of the Group’s
underlying performance.

The Committee also reviewed whether fo retain the CIP
alongside the PSP. After much consideration the Committee
concluded that the CIP continues fo be highly valued by
participants and encourages share ownership. The Committee
strongly believes that the CIP is a critical tool to retain and
motivate the management team. Therefore, the Committee
proposes to maintain the CIP. It should be noted that the
measures and targets between PSP and CIP will continue

to be consistent, aiding simplicity and ensuring that the
management team is focused on the same goals, whether
they participate in the CIP or not.

The Committee also considered the operation of the Policy,
in particular the measures and target ranges used for the PSP
and CIP, and is proposing fo make the following changes for
awards made affer January 2020:

- Incorporating a free cash flow measure

- Targets fo be based on three-year average cash conversion
and will account for up fo 20% of the award (with the
remaining 80% split equally between EPS and ROCE). The
Committee concluded that a three-year cash conversion
target was appropriate as it supports Inchcape’s disciplined
capital allocation policy. The cash conversion range for
the 2020 awards is 55% to 70%. In line with the EPS and
ROCE performance measures, 25% of this element of the
award will vest for threshold performance with full vesting for
exceptional performance.

- Use of a three-year cumulative EPS range.

- The Committee reviewed the existing EPS range and
concluded that a cumulative EPS range would reward more
effectively the maximisation of EPS performance for every
year during the current difficult market climate. The proposed
EPS range for 2020 awards is 169p to 191p and reflects over
the next three years our current expectations of our global
markets and disposals of some of our operations relative
fo 2019. Performance against targets will continue fo be
neutralised for share buybacks.

- ROCE will continue to be measured as a three-year average.

- The proposed ROCE range for 2020 awards is 16.5% to 20.5%
which is the same range used for the 2019 and 2018 awards
on an IFRS 16 basis.

The targets for all three measures will be reviewed annually
ahead of every award cycle taking info account forecasted
growth, broker forecasts and broader market expectations.

The Committee also reviewed the pension contributions for
Executive Directors’ recognising the need to lower pension
contributions fo closer align with that of the UK employee
average. Following shareholder feedback, the Committee
agreed with Stefan Bomhard that a reduction to 10% of salary
over the course of the new Policy period was appropriate.
Given his recent resignation, the Committee is proposing to
maintain the glide path as if he were to remain in the role for
the next three years; therefore, his pension contribution will

be reduced by 6.7% to 23.3% of salary upon approval of the
Policy and will be maintained at this level until his departure.
His successor will have a pension contribution in line with the
UK employee average of 10% of salary, which is considered the
appropriate rate for any newly appointed Executive Director.

Further details on these changes, including rationale, can be
found in the remuneration policy and in the annual report on
remuneration.

Shareholder consultation

During the course of the remuneration policy review we
consulted with 20 of our largest shareholders, representing over
two-thirds of our issued share capital, as well as proxy advisors. |
would like fo thank all our shareholders who responded for their
constructive advice and suggestions and support for the Group
and its management.

In general, shareholders gave us positive feedback that our
overall remuneration structure is fit for purpose and pay is

well aligned with performance. They were pleased that no
increases fo the maxima of any schemes had been proposed
and understood the rationale for increasing target bonus
opportunity from 40% to 50% of maximum for the wider
management team.

Whilst acknowledging that the combination of a CIP and PSP
was less common now, many shareholders were pleased

to hear that the CIP was very much valued by participants.
Overall, shareholders were positive albout this aspect of our
structure, as it promotes high levels of share based rewards
aligning our participants with shareholders” inferests.

Shareholders were also pleased to see the introduction of a
post-exit shareholding requirement.

Shareholders were also universally pleased to see that the
pension confribution for newly appointed Executive Directors
would be fully aligned with the UK average of 10% of salary
and had been applied to the recent appointment of Gijsbert
de Zoeten as CFO. We discussed openly with our shareholders
the challenges of dramatically reducing the fixed pay of Stefan
Bomhard and listened to the advice from shareholders and
proxy agencies. Our initial approach was a slower glide path
but as a result of our shareholder discussions, the Committee
agreed with Stefan o reduce his pension down to that of the
UK employee average over the next Policy period.
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Corporate governance report - Remuneration continued

The Committee recognises the vote on the Remuneration
Report at the 2019 AGM was lower than in previous years and
has considered the reasons why shareholders voted against
the Remuneration Report, which included the level of disclosure
given in the Report. This year, the Committee has reviewed

all its disclosures in detail to ensure they meet the standards
required by shareholders. The Committee will continue to keep
an open dialogue with shareholders to help ensure support for
remuneration decisions is strong.

UK Corporate Governance Code

The 2018 UK Corporate Governance Code came into effect
from 1 January 2019, and the Committee considered this

in developing the revised Policy, incorporating a post-exit
shareholding policy and aligning pension contributions of
newly-appointed Executive Directors to the UK employee
average. The Committee, as part of its annual agenda, reviews
wider remuneration and the alignment of reward with culture.
The Committee also has discretion to adjust the annuall
bonus outcomes and can also adjust the number of shares
vesting under the PSP to ensure they are reflective of resulting
outcomes. The Committee also renewed its terms of reference
to ensure alignment with the revised Code. These can be
found at www.inchcape.com/governance, and details of the
Committee’s advisors can be found on page 97.

CEO pay ratio

The median CEO pay ratio for 2019 was 48:1 which was
calculated using methodology C in line with the updated
remuneration reporting regulations. Further details can be
found on page 95.

The Annual Report on Remuneration has also been updated to
reflect other revisions to the reporting requirements, including
the disclosure of the use of discretion by the Committee, an
additional scenario in the Perfformance Scenario charts, and a
reference in the Single Figure table on the impact of share price
appreciation on incentive outcomes.

Wider remuneration

As a new Chair of this Committee | have been encouraged

to see that there is strong and consistent alignment of

incentive programmes / targets and outturns throughout

the management structure (Executive Directors, the Group
Executive Committee and wider senior management), creating
strong alignment of purpose throughout the Group.

The Committee already reviews and approves all remuneration
arrangements for the Group Executive Committee and

also reviews the pay budgets and benefit structures for the
wider population, as the necessary context to decisions on
pay that we approve for Executive Directors and the Group
Executive Committee.

Inchcape Annual Report and Accounts 2019

CFO appointment

Richard Howes left the Group on 31 August 2019. In line with the
remuneration policy and his leaving status, Richard Howes did
not receive a bonus for 2019 and all his outstanding PSP and
CIP awards (i.e. those granted in 2017, 2018 and 2019) lapsed
in full. Richard also did not receive any exit payments.

Gijsbert de Zoeten joined on 27 August 2019 with a salary

of £485,000, a pension contribution of 10% of salary and
incentives and benefits consistent with the remuneration policy,
including a relocation allowance. The relocation allowance
equates to £264,000 on a gross tax basis and has been
calculated taking into account Gijsbert moving with his family
from the Netherlands on a permanent basis. In line with the
Investment Association guidelines, this amount will be payable
for 12 months only. He did not receive any amounts in lieu of
awards forfeited at his previous employer. Further details on

his remuneration package can be found on page 79. We
were delighted that Gijsbert immediately demonstrated his
commitment to Inchcape by purchasing 17,500 shares.

The Committee also agreed that the PSP award made to
Gijsbert in 2020 would be enhanced to 230% of salary for this
year only (versus a regular award of 180%), which is in line with
policy. This is in light of the uncertainty following the resignation
of the CEO and reflects that no PSP award was granted in 2019.

2018 and 2019 PSP/CIP awards targets

As highlighted in the 2018 DRR, the Committee reviewed the
impact of the new accounting standard IFRS 16, which was
effective from 1 January 2019, on the performance targets for
the 2019 incentives as well as the targets for the outstanding
2017 and 2018 long-term incentive awards. The conclusions of
our review were that the EPS target ranges for 2017, 2018 and
2019 do not need to be changed nor does the ROCE range for
the 2017 awards as it is possible fo measure target and actual
performance on a consistent basis.

However, to ensure ROCE targets and actual performance are
calculated on a consistent basis, the 2018 and 2019 awards
target ranges (previously 22% for threshold vesting, fo 26% for
full vesting) have been revised to 16.5% (for threshold vesting)
to 20.5% (for full vesting). This ROCE range will also apply to
the 2020 PSP and CIP awards. The change in the ROCE range
is due only fo the change in the accounting standard and

the Committee is satfisfied that the revisions do not make the
range easier or more difficult. Further details can be found on
page 93.

Looking forward

The Committee is committed fo ensuring the remuneration
arrangements continue fo support the Ignite strategy, align pay
with strong performance, the interests of executives and senior
management with those of shareholders and good corporate
governance.

We hope to have your support at the upcoming AGM.

{j e KMZJW

Jane Kingston
Chair of the Remuneration Committee



Remuneration at a glance
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What Executive Directors earned during 2019 (£'000)
£1,639

- 2.0% salary increase in 2019 for CEO; CFO appointed
on salary of £485,000
. - 30% of salary pension supplement for CEO, 10%
for CFO
- Benefits include medical cover, company car
and life assurance, and relocation allowance for
the CFO
. - Bonus payout of 23.7% of salary for CFO
- 40% of the 2017 PSP and CIP vested for the
CEO. The LTIP figure for the CEO wass based on
the average share price from 1 October to 31
£401 December 2019 of 654.2p
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Alignment of performance and remuneration for 2019

Annual bonus
To motivate and reward the achievement of the Company’s

strategic and operational objectives Proposed changes to the
remuneration policy

Retain the CIP and the PSP for
DRIVE GROWTH DRIVE PERFORMANCE Executive Directors and senior

KPI: Revenue £9.4bn KPI: Operating profit £373.1m managers

- Introduction of a post-

DELIVER STRATEGY employment share ownership

KPI: Annual objectives linked to the progress of Ignite requirement

- Pension contributions for new
Executive Directors will not exceed

REWARD PAYABLE TO CFO FOR 2019 (PRO-RATED FOR SERVICE) the UK employee average
23.7% of salary (currently 10% of salary)
- Bonus target opportunity to
Long-term incentives increase from 40% to 50% of
To motivate and reward performance linked to long-term success maximum

- Expansion of circumstances in
which malus and clawback can
be applied

FURTHER INFORMATION ON ANNUAL BONUS AND LONG-TERM INCENTIVE PLANS CAN BE FOUND ON PAGES 89 TO 93.

* These are on an IAS 17 basis to ensure targets and performance are measured consistently and therefore differ from those disclosed elsewhere in the Annual Report which
are on an IFRS 16 basis.
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Corporate governance report - Remuneration continued

Part 1 —
Directors’ remuneration policy

This section of the report sets out the policy that the Committee will put to shareholders for approval at
the 2020 Annual General Meeting to be held on 21 May 2020 and, if approved, will be effective from
that date.

The principal changes to the policy are as follows:

75% of salary, or 50% of maximum, being payable in the annual bonus for target performance instead of 60% of salary

(40% of maximum)

Reduction in the maximum cash supplement in lieu of pension from 30% to 10% of salary for newly-appointed Executive Directors
Inclusion of a post-exit shareholding requirement for two years post-exit, set at the lower of the shareholding on exit and inpost
shareholding requirement

Inclusion of reputational damage and corporate failure as circumstances in which malus and clawback provisions could be
applied

Inclusion of the Committee’s ability fo adjust the number of shares vesting under the PSP to ensure it is a fair reflection of the
Group underlying performance

Alignment of the remuneration policy

This section outlines how clarity, simplicity, risk, predictability, proportionality and alignment to culture were addressed when
reviewing the remuneration policy and its implementation.

The Committee believes that the disclosure of the design of remuneration arrangements is fransparent with clear rationale
provided on maintenance and changes to policy. The Committee remains committed to consulting with shareholders on the
policy and its implementation

The Committee believes the performance measures used in the long-ferm incentive plans, along with those in the bonus, also
aid simplicity due to the clear alignment to Inchcape’s strategy

The Committee has ensured that remuneration arrangements do not encourage and reward excessive risk taking by setting
targets to be stretching and achievable, with discretion to adjust formulaic bonus and PSP outcomes and expanding the
circumstances in which malus and clawback can be applied

The link to strategy of the performance measures used and the setting of targets balances predictability and proportionality by
ensuring outcomes do not award poor performance in the short and long term. The policy is consistent with Inchcape'’s culture
as well as strategy, therefore driving behaviours which promote the long-term success of Inchcape

Remuneration policy for Executive Directors

Objective and link

Element to strategy Operation and performance metrics Opportunity
Base salary To pay a competitive Salaries are reviewed annually and any increases typically take effect Increases are not expected
salary which attracts, from 1 April of each year. to exceed the average

retains and motivates Adjustments fo salary will take account of: increase for senior
talent to make decisions | ded the G hol g i management, unless
which drive the - Increases awarded across the Group as a whole, and conditions a change in scope or

Company's strategy elsewhere in the Group; complexity of role applies.
and create value for - Experience and performance of the individual;

- Pay levels at organisations of a similar size, complexity and type; and

stakeholders. . o
- Changes in responsibilities or scope of the role.
Annual bonus To mofivate and reward  Based af least 70% on annual financial performance. Financial 150% of salary maximum
for the achievement of measures may include (but are not limited to) revenue and profit. Non-  payable for achieving stretch
the Company’s strategic  financial measures may include strategic measures directly linked to performance against all
annual objectives. the Company's priorities. measures.
Any annual bonus earned above 100% of salary is paid in shares which  75% of salary payable for
are automatically invested in the CIP. target performance.
Bonus payouts are subject to malus and clawback provisions. 15% of salary payable for

entry level performance.

Performance To provide a meaningful Vesting of the PSP awards is based on performance measures linked to  Normal PSP opportunities will
Share Plan reward to senior the Group's strategic priorities and may vary year-on-year. be 180% of salary.

(PSP) executives linked to the

Vested awards will be subject to an additional fwo-year holding period.  Award levels are subject fo

long-term success of the g L 5
busginess. Any dividends paid would accrue over the vesfing period and would AN individual limif of 300% of

be paid only on those shares that vest. Dividends can be paid in cash  SAlary.
The use of performance o shares. Current practice is for dividends fo be paid as shares. Threshold level performance

shares enables the ; ; o :
: o will result in 25% vesting of the
delivery of median PSP awards are subject to malus and clawback provisions. PSP award. °© 9

pay for median
performance and upper
quartile pay for upper
quartile performance.
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Remuneration policy for Executive Directors continued

Objective and link to

LIOdIY JI931VLS

Element strategy Operation and performance metrics Opportunity
Co- To encourage executive  Any bonus earned over 100% of salary will be paid in shares Executive Directors may invest
Investment share ownership and which will be automatically invested in the plan. Further voluntary up to an overall maximum of
Plan (CIP) reinforce long-term investments may be made up to the investment limit. 50% of salary. Maximum match
success. Invested shares can be withdrawn at any time but the entiement ~ ©f 2:1. threshold of 0.5:1.
A voluntary investment  fo a match would be lost if the invested shares are withdrawn Maximum matching award is
opportunity in return for  before the end of the relevant three-year vesting period. therefore 100% of salary in any
a performance-based  yesting of the CIP awards is based on performance measures year, and ﬂzreshold matching ®
match. linked fo the Group's strategic priorities and may vary yearon-year.  @ward is 25% of sailary. 2
Any annual bongs For awards granted to the Executive Directors, vested awards will be =
earned over 100% of subject to an additional two-year holding period. =
salary will be paid in » ) . ) z
shares which will be Any dividends paid would accrue over the vesting period and e}
automatically invested would be paid only on those shares that vest. Dividends can be m
in the plan. Further paid in cash or shares. Current practice is for dividends to be paid
voluntary investments as shares.
may be made up tothe  CIP awards granted are subject fo malus and clawback provisions.
investment limit.
Save As You To encourage share UK employees are able fo make monthly savings, over a three- Parficipation limits are those set

Earn (SAYE)

ownership.

year period. At the end of the savings period, the funds are
used fo purchase shares under option. As this is an allkemployee
scheme and Executive Directors participate on the same terms

by the UK tax authorities from
fime to fime.

=
as other employees, the acquisition of shares is not subject fo the E
satisfaction of a performance target. z
Pension To provide market Receive a salary supplement in lieu of pension contributions. Newly-hired Executive (1_2
competitive pension In addition and in line with other UK-based employees, Executive Directors are entitied to a cash Z’
benefits where it is Directors are also entitled to participate in the Group’s pension supplement of up fo 10% of >
costeffective andfax- scheme, Cash+, which is a cash balance retirement scheme which ~ SAIATY- =
efficient fo do so. accrues 16% of earnings (capped at £250,000 p.a.) paid as a lump  Executive Directors who were s
sum at the age of 65. In this scheme, members are required to appointed prior fo 2019 @
contribute 7% of pensionable salary. are entitled fo a pension
contribution of up to 30% of
salary.
Other benefits To provide market Benefits currently include (but are not limited to): It is not anticipated that the
compgTiTive benefifs. - Company cars; costs Qf benefits provided will
where it is gqsfeﬁecf|ve - Medical care: and mo‘repqlly exceed. 5% Qf salary
and tax-efficient to do - Life assurance premiums. for existing Executive Directors.
SO. The Committee retains the
discretion to approve a
higher cost in exceptional
circumstances (e.g. relocation).
In-post To encourage share Executive Directors are required to accumulate, over a maximum n/a
shareholding  ownership and period of five years from date of appointment, a number of shares
guidelines alignment of executive  equivalent fo a shareholding worth 200% of base salary.
inferest with those of
shareholders.
Post-exit To reinforce long-term A departing Executive Director is required to maintain a n/a
shareholding alignment of executive  shareholding for two years post-termination, set af the lower of the
guidelines inferests with those of actual shareholding on exit and the inpost shareholding guideline.

shareholders post-
termination.

Enforcement of this guideline will be facilitated through a holding
requirement applied to share-based incentive awards granted to
Executive Directors from 2020 onwards.

The application of this requirement will be at the Committee’s
discretion (which will be applied only in exceptional
circumstances).

- The annual bonus measures have been selected to
incentivise sustainable growth in profits. The matrix structure
continues to provide a balanced focus between commercial
and cash initiafives. A mix of strategic measures will confinue
fo be selected each year to reinforce the Group's strategic
objectives.

- The Committee believes that EPS and ROCE continue to be
suitable measures of long-term performance for the Group.
EPS is consistent with the Group’s long-term strategy focusing
on sustainable growth while ROCE supports the Group’s
cash initiatives of controlling working capital and capital

Notes to the policy

Payments from existing awards

Executive Directors are eligible to receive payment from any
award made prior fo the approval and implementation of
the remuneration policy detailed in this report. Such awards
include vested but unexercised options.

Selection of performance measures and target setting

As part of the remuneration policy review, the Committee
reviewed the appropriateness of performance measures used
by the Group and determined the following:
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expendifure. When ROCE is used in combination with EPS,
it ensures there is a balance between growth and returns.
The new cash conversion measure reflects the criticality of
cash generation for Inchcape, which is required to support its
continued evolution.

- Performance targets are set to be stretching and achievable,
taking intfo account the Company’s strategic priorities and
the economic environment in which the Company operates.

- The Committee has considered the use of other performance
measures fo reinforce the Company’s long-term objectives,
including relative TSR. However, given the diversity of the
Group's operations, it would be difficult to set a relevant
and robust comparator group for assessing relative
TSR performance and there would be some difficulty in
cascading appropriately down the organisation.

- Targets are set taking info account a range of reference
points including the Ignite strategy and broker forecasts for
the Group. The Committee believes that the performance
targets set are appropriately stretching, set to reward for
outperformance of the market and that the maximum wiill
only be achievable for fruly outstanding performance. Please
see pages 91 to 93 for further details on the farget ranges.

- The Committee retains discretion to adjust the annual bonus
outcome up or down to ensure that it is a fair reflection of the
Group'’s underlying performance. The Committee also has
the ability to adjust the number of shares vesting under the

Composition of remuneration arrangements

PSP to ensure it is a fair reflection of underlying performance
during the performance period.

- The Committee also has the discretion to adjust the
performance conditions for long-term incentive plans in
exceptional circumstances, provided the new conditions are
no fougher or easier than the original conditions.

- Any discretion exercised by the Committee in the adjustment
of performance conditions will be fully explained to
shareholders in the relevant Annual Report on Remuneration.
If the discretion is material and upwards, the Committee will
consult with major shareholders in advance.

Malus and clawback

These provisions allow the Committee in certain circumstances
(such as gross misconduct or a material misstatement of the
Group financial statements, reputational damage or corporate
failure) the discretion to:

- reduce bonus, PSP and/or CIP;
- cancel enfitlement of bonus;
- prevent vesting of the PSP and/or CIP; or

- allow the Company within two years of payment/vesting of
award fo claim back up fo 100% of the award.

Participants are informed about the malus and clawback
conditions on their bonus at the start of each year and are
required to confirm acceptance of malus and clawback
provisions on their PSP and CIP awards upon grant.

A significant proportion of Executive Directors’ pay is variable, long term and remains ‘af risk’

(i.e. subject to malus and clawback provisions).

Charts are based on maximum payout scenarios for Executive Directors.

Fixed vs. variable (%)

l

Fixed: base salary, benefits and pension

Short-term vs. long-term (%)

Variable: annual bonus, PSP and CIP

x x

Short-term: fixed plus annual bonus paid as cash

Remuneration policy for other employees

Our approach fo salary reviews is consistent across the
Group with consideration given to the level of responsibility,
experience, individual performance, salary levels in
comparable companies (using remuneration surveys, where
appropriate) and the Company’s ability o pay.
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Long-ferm: PSR CIP and annual bonus deferred info CIP

Senior employees participate in an annual bonus scheme
which has similar performance targets to those of the Executive
Directors. Below this level, local incentive schemes are in

place for management and non-management employees.
Opportunities and performance conditions vary by country
and organisational level, with business unit-specific metrics
incorporated where appropriate. Commission-based
arrangements are also operated for certain roles.



Senior managers also receive PSP awards while participation
in the CIP is limited to Executive Directors, Group Executive
Committee members and the next level of executives (c. 20
individuals). Performance conditions are consistent for all
participants while award sizes vary by organisational level. In-
post share ownership guidelines apply fo Executive Directors.

Remuneration policy for Non-Executive Directors

Objective and link to strategy Operation and performance metrics

All UK employees are eligible to participate in the SAYE scheme
on the same terms.

Pension and benefits arrangements are tailored fo local
market conditions, and so various arrangements are in place
for different populations within the Group. The Group has
calculated the average equivalent pension contribution across
UK employees to be 10% of salary.

Opportunity

To provide fair remuneration,
reflecting the time commitment
and responsibilities of the role.

Fee levels are reviewed regularly, with any adjustments
effective immediately after the review is approved.

Additional fees are payable for acting as Senior Independent
Director and as Chair of any of the Board’s Committees
(excluding the Nomination Committee).

The Chairman’s fee is determined by the Remuneration
Committee and the fees for other Non-Executive Directors are
determined by the Executive Directors.

Non-Executive Directors may elect to receive up to 20% of their
net fees p.a. as Company shares.

Non-Executive Directors receive a fixed fee and do not
participate in any incentive schemes or receive any other
benefits, except the Chairman who receives medical cover.

Appropriate adjustments may
be made fo fee levels, taking
account of:

- increases awarded across
the Group as a whole and
conditions elsewhere in
the Group;

- fee levels within organisations
of a similar size, complexity
and type; and

- changes in complexity,
responsibility or time
commitment required for
the role.

Fees paid to Non-Executive Directors are within the limits approved by shareholders. This limit, currently ot an aggregate

of £1,000,000, was last approved by shareholders at the 2015 AGM.

Non-Executive Directors’ term of appointment

The Non-Executive Directors are appointed for an initial three-year ferm which can be terminated by either party on one month’s

notice (six months for the Chairman).

Name Date of appointment Notice period
Jerry Buhimann 01 March 2017 One month
Rachel Empey 26 May 2016 One month
Jane Kingston 25 July 2018 One month
John Langston 01 August 2013 One month
Nigel Stein 08 October 2015 Six months

Till Vestring 01 September 2011 One month

Consideration of conditions elsewhere in the group
The Committee reviews and approves all remuneration
arrangements for the Group Executive Committee and the
Company Secretary. The Committee also reviews the pay
budgets and benefit structures across the general population
which are considered when determining remuneration for
Executive Directors and the Group Executive Committee.

The Company has a diverse international spread of businesses
as well as a wide variety of roles from petrol pump atfendants
and valeters through to Chief Executives of our individual
businesses and therefore pay levels and structures vary to
reflect local market conditions. Although the Company has
not carried out a formal employee consultation regarding
executive remuneration, it does comply with local regulations
and practices regarding employee consultation more broadly.
This includes the Employee Experience Consultation conducted
in all markets in 2019, more detail of which is provided in the
CSR Report on page 33.

The remuneration policy is published in the Annual Report and
Accounts and is available fo all employees for their review.
The Remuneration Committee is available to answer any

questions employees may have about the policy or to provide
clarification on any remuneration matters. Elements of the
policy are cascaded down the organisation such as bonus
and long-term incentive plans. The new policy also aligns the
pension confribution for newly appointed Executive Directors
with the UK employee average which is currently 10% of salary.

Consideration of shareholder views

When determining remuneration, the Committee takes into
account the guidelines of representative investor bodies and
proxy advisors and shareholder views.

The Committee is always open to feedback from shareholders
on remuneration policy and arrangements. We are committed
to undertaking shareholder consultation in advance of any
proposed changes to remuneration policy, as evidenced by
our recent consultation with shareholders representing 70%

of the Company’s issued share capital. The Committee will
continue to monitor trends and developments in corporate
governance and market practice to ensure the structure of
executive remuneration remains appropriate. Further details on
the consultation undertaken as part of the remuneration policy
review can be found on page 77.
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Corporate governance report - Remuneration continued

Performance scenarios

The charts below show the remuneration that Executive Directors could expect to obtain based on varying performance scenarios.
These illustrations are infended to provide further information to shareholders regarding the pay-for-performance relationship.
However, actual pay delivered will be influenced by actual changes in share price and the vesting periods of awards. The chart
for the CFO has been updated for his 2020 salary. The chart for the CEO uses Stefan Bomhard's current salary combined with the
proposed changes in the policy even though he will not be eligible for a bonus or PSP/CIP award in 2020 given his resignation.

The scenario ‘Maximum with share price growth’ is based on the same assumptions as used in the ‘Maximum’ scenario but also

assuming the share price increases by 50%.

Stefan Bomhard - Group Chief Executive
Total remuneration (£'000s)

Gijsbert de Zoeten - Chief Financial Officer
Total remuneration (£'000s)

£5,295

£4,230

£2,060

23% 18%

£3,405

£2,706

£1,282

28% 22%

20% 16%

Minimum On-target ~ Maximum  Maximum Minimum On-farget  Maximum — Maximum
with share with share
price growth price growth
B Fixed remuneration
B Annual bonus
Long-term incentives (PSP and CIP)
Notes on the performance scenarios:
Element Assumptions
Fixed - Total remuneration comprises base salary, benefits and pensions
remuneration  _ Base salary - effective from 1 April 2020
- Benefits - as provided in the single figure table on page 88, excluding one-off relocation allowance for CFO
- Pension - cash in lieu of pension (23.3% of salary for CEO and 10% of salary for CFO)
Maximum with share
Minimum  On-target Maximum price growth
Variable pay  Annual bonus No payout Target payout (60% of Maximum payout
maximum)
CIP No vesting  Assumes full voluntary
investment
Threshold match of 0.5:1 Maximum vesting  Maximum vesting + 50% share
price growth
PSP No vesting Threshold vesting (25% of Maximum vesting  Maximum vesting + 50% share
maximumy) price growth
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Approach to recruitment remuneration

External appointments

When appointing a new Executive Director, the Committee may make use of any of the existing components of remuneration,
as follows:

Component Approach Maximum annual grant value

Base salary The base salaries of new appointees will be determined by n/a
reference to the scope of the role, experience of the individual,
pay levels at organisations of a similar size, complexity and type,
pay and conditions elsewhere in the Group, implications for total
remuneration, internal relativities and the candidate’s current base
salary.

Pension New appointees will be eligible to participate in the Group’s pension n/a
plan and receive a cash supplement on similar ferms to Executive
Directors appointed after 2019.

Benefits New appointees will be eligible to receive normal benefits available n/a
to senior management, including (but not limited to) company cars,
medical care, life assurance and relocation allowance.

Annual bonus The annual bonus described in the policy table will apply to new 150% of salary
appointees with the relevant maximum being pro-rated to reflect the
proportion of employment over the year.

PSP New appointees will be granted awards on the same terms as other  300% of salary The combined
Executive Directors as described in the policy table. maximum is not
cIP New appointees will be granted awards on the same terms as other  100% of salary infended to exceed
Executive Directors as described in the policy table. 400% of salary
Other The Committee will consider on a case-by-case basis if all or some n/a
of the incentives forfeited on leaving a previous employer will be
‘bought-out”.

If the Committee decides to buy-out forfeited awards, the award
will be structured on a comparable basis, taking into account any
performance conditions atfached, fime to vesting and share price
at the time of buy-out.

The Committee retains the discretion to make use of the relevant
Listing Rule to facilitate such a buy-out.

Notes to recruitment remuneration policy
In determining the appropriate remuneration for a new Executive Director, the Committee will take into consideration all relevant
factors fo ensure that arrangements are in the best inferests of the Group and its shareholders.

Internal appointments

In cases of internal promotions to the Board, the Committee will determine remuneration in line with the policy for external
appointees as detailed above. Where an individual has contractual commitments made prior fo their promotion to Executive
Director level, the Company will continue to honour these arrangements. Incentive opportunities for employees below Board level
are typically no higher than for Executive Directors.

Non-Executive Directors

In recruiting a new Non-Executive Director, the Committee will use the policy as set out in the table on page 83. A base fee in
line with the prevailing fee schedule would be payable for Board membership, with additional fees payable for acting as Senior
Independent Director or as Chair of the Audit, Remuneration and CSR Committees as appropriate.
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Exit payment policy, service contracts and change of control
The Company’s policy is to limit severance payments on termination to pre-established confractual arrangements.

In addition, the Company retains discretion to settle any other amount reasonably due o the Executive Director, for example,
to meet legal fees incurred by the Executive Director in connection with the termination of employment, where the Company
wishes to enter info a seftlement agreement and the individual must seek independent legal advice.

In the event that the employment of an Executive Director is ferminated, any compensation payable will be determined in
accordance with the terms of the service contract between the Company and the employee as well as the rules of any incentive
plans. When considering exit payments, the Committee reviews all potential incentive outcomes to ensure they are fair to both
shareholders and participants.

The table below summarises how the awards under the annual bonus, PSP and CIP are typically treated in specific circumstances,
with the final treatment remaining subject to the rules of the relevant plans (subject to any Committee discretion):

Payment/vesting date
Component Circumstance Treatment (if relevant)

Annual bonus Resignation. Bonus will lapse unless the date of leaving is after Either the end of the
the year end and the individual is not serving their performance period or at the
notice period. The bonus will only be paid to the  Committee’s discretion.
extent the targets set at the beginning of the year
have been achieved.

Death, ilkhealth, The bonus will only be paid to the extent the Either the end of the
redundancy, retirement targets set at the beginning of the year have performance period or at the
or any other reason which  been achieved. Committee’s discretion.

the Committee may, in its

absolute discretion, permit. Any bonus payment will be pro-rated for fime

served during the year.

Change of control. The bonus will only be paid to the extent the Either the end of the
fargets set at the beginning of the year have performance period or af the
been achieved. Committee’s discretion.

Any bonus payment will be pro-rated for time
served during the year.

PSP and CIP Resignation. Unvested awards will lapse on date of leaving. At the normal release date
Any vested awards can be exercised. (save where the Committee
Death, il-health, Any unvested awards will be pro-rated fortime ~ has discretion fo determine
redundancy, retirement and performance. otherwise or the rules provide
(CIP only) or any other otherwise).

reason which the
Committee may, in its
absolute discretion, permit.

Change of control. Any unvested awards will be pro-rated for time At the time of change of
and performance. control.

Service contracts
The Company’s policy is for Executive Directors’ service contract notice periods to be no longer than 12 months,
except in exceptional circumstances. All current contfracts contain notice periods of 12 months.

Name Date of contract Notice period Unexpired term
Stefan Bomhard 1 April 2015 12 months To retirement
Gijsbert de Zoeten 27 August 2019 12 months To retirement

The Company may terminate an Executive Director’s contract by paying a sum equal to base salary and, in certain circumstances,
benefits including pension and life assurance, company car and entitlement to holiday pay for the 12-month period. Executive
Directors’ service contracts are available to view at the Company’s registered office.
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Part 2 —

Annual report on remuneration

The following section provides details of how the Company’s remuneration policy
was implemented during the financial year to 31 December 2019 and how it will be
implemented in the financial year to 31 December 2020 (dependent on shareholder
approval of the new remuneration policy).

The Remuneration Committee consists of three independent Non-Executive Directors and the Chairman, who was independent
on appointment. The Committee invites other individuals such as the Group Chief Executive, Chief Human Resources Officer and
external consultants to attend its meetings. No Director takes any part in any decision affecting his or her own remuneration.

The Committee reviews its terms of reference on an annual basis. The terms can be found at www.inchcape.com.

The main focus of the Committee during 2019 has been the remuneration policy review and its implementation in 2020. The table
below details the decisions the Committee made in 2019 in addition fo the policy review and its focus for 2020.

Focus area

Progress made in 2019

Priorities for 2020

Bonus scheme

The Committee reviewed the outcome of the 2018
bonus scheme and set targets for the 2019 bonus
scheme. Details are given on pages 89 fo 90

The Committee will review the bonus measures
and targets applicable for the 2020 bonus within
the framework of the remuneration policy. The
Committee will also review the outcomes of the
2019 annual bonus

Long-term
incentives

The Committee reviewed the outcome of the 2016
PSP and CIP awards and agreed the grants for 2019.
Details are on pages 91 to 92

The Committee will review the 2017 PSP and CIP
outcomes and agree the grants for 2020 within
the framework of the remuneration policy

Executive Directors’
remuneration

The Committee approved the overall 2019
remuneration for the Executive Directors. Further details
are given on page 88

The Committee will set targets for performance-
related remuneration and consider appropriate
salary levels and other benefits

Group Executive

The Committee reviewed the remuneration for senior

The Committee will set targets for performance-

Committee executives taking info account pay for employees related remuneration and consider salary levels
remuneration across the Group and other benefits

Wider The Committee reviewed the wider remuneration in The Committee will review the wider
remuneration contfext of executive remuneration remuneration in confext of executive

remuneration

Chairman’s fee

The Committee reviewed the Chairman’s fee
in November and increased the fee by 2% effective
from 27 November 2019

The Chairman’s fee will be reviewed every two
years

New CFO package

The Committee determined the appropriate package
for the new CFO taking info account the experience of
the CFO, prior arrangements and market practice

The Committee will continue to review the
package of the CFO to ensure it remains
appropriate and competitive

Impact of IFRS 16

The Committee reviewed the impact of IFRS 16
on existing target ranges for EPS and ROCE for
outstanding awards including the 2019 PSP and CIP
awards and proposed changes o the ROCE targets

To continue to review the target ranges to ensure
that ranges are not more challenging or easier
than infended

Share plans The Committee reviewed the share plan rules to The Committee will continue to review the share
ensure they comply with best practice, regulation and plan rules to ensure they comply with best
governance practices practice, regulation and governance practices

Remuneration The external advisors updated the Committee on The Committee will continue fo review and

trends update

governance and remuneration trends

The Committee reviewed and approved the
disclosures for the CEO pay ratio, pay scenarios and
impact of share price appreciation

approve the disclosures for the CEO paly ratio,
pay scenarios and impact of share price
appreciation

Gender pay gap The Committee reviewed the gender pay gap results The Committee will review the impact of the

report and the initiatives being infroduced fo close the gap. initiatives and the results of the 2020 gender pay
The report can be found on www.inchcape.co.uk analysis

Committee The Committee evaluated its performance during the External evaluation in 2020

evaluation year. See page 66 for further details
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Corporate governance report - Remuneration continued

Single total figure of remuneration (audited)
The table below sets out the total remuneration received by the Directors for the year ended 31 December 2019:

Base Taxable Single-year Multiple-year
salary/fees benefits (a) variable (b) variable (c) Pension (d) Other (e) Total

£'000 £000 £'000 £'000 £'000 £000 £'000
Name 2019 2018 2019 2018 2019 2018 2019 2018 2019 2018 2019 2018 2019 2018
Current Executive Directors
Stefan Bomhard 757 739 18 16 0 430 636 1,019 227 222 0 4 1,639 2430
Gijsbert de Zoeten* 169 - 100 - 115 - - - 17 - 0 - 401 -
Current Non-Executive Directors (f)
Nigel Stein 321 217 1 1 - - - - - - - - 322 218
Jerry Buhlmann 73 60 - - - - - - - - - - 73 60
Rachel Empey 60 60 - - - - - - - - - - 60 60
Jane Kingston 67 26 - - - - - - - - - - 67 26
John Langston 77 75 - - - - - - - - - - 77 75
Till Vestring 74 70 - - - - - - - - - - 74 70
Former Executive Directors
Richard Howes* 287 423 2 3 0 284 0 686 86 127 0 31 375 1,554
Previous Non-Executive Directors
Ken Hanna - 128 - 1 - - - - - - - - - 129
Coline McConville* 45 75 - - - - - - - - - - 45 75
Nigel Northridge* 32 81 - - - - - - - - - - 32 81
Total 1,962 1,954 121 21 115 714 636 1,705 330 349 0 35 3,164 4,778

*

Gijsbert de Zoeten joined the Group during the year, Richard Howes, Coline McConville and Nigel Northridge left during the year.
a. Taxable benefits comprise car allowance, medical cover and mileage allowance. Gijsbert de Zoeten received a relocation allowance of £92,000 during 2019.

b. Payment for performance during the year under the annual bonus, including amounts paid in shares. Stefan Bomhard and Richard Howes did not receive a 2019 bonus due
to being under notice af the payment date or departing during 2019.

c. The 2019 figure for the CEO includes the 2017 PSP and CIP which will vest in May and June 2020 based on performance over the three-year period ended 31 December 2019.
These awards will be subject fo an additional two-year holding period and therefore will be released in 2022. The figures have been valued using the average share price
from 1 October 2019 to 31 December 2019 of 654.2p. Actual performance against targets is given on page 92. For Stefan Bomhard the 2019 value includes a movement of
-£152,656 which was due to a reduction in share price over the period. No further discretionary adjustments were made. The 2018 figure for Stefan Bomhard and Richard
Howes has been revised from last year's report to reflect the share price on the date of vesting (valued using the market price at the date of vesting of 610p and 636p for
the 2016 PSP and CIP awards respectively) and includes dividend equivalent of £74,773 and £50,004 respectively. For Stefan Bomhard and Richard Howes, the 2018 value
includes a movement of -£126,077 and -£88,575 respectively. Full details of the awards exercised in 2019 are given on page 94.

d. During the year Stefan Bomhard and Richard Howes received a cash supplement of 30% of base salary in lieu of pension contributions, while Gijsbert de Zoeten received a
contribution of 10% of base salary from the date of his appointment.

e. The 2018 figures for Stefan Bomhard and Richard Howes include the value of the 2018 SAYE awards and are based on the embedded value at date of grant. In 2018,
Richard Howes received a one-off payment of £28,288 in lieu of a cancelled holiday.

f. The fees of the Chairman, Non-Executive Directors and the Senior Independent Director are given on page 88.

Base salary

Salaries are reviewed annually and typically fake effect from 1 April each year. The quantum of fotal executive remuneration
was reviewed against four comparator groups: retailers, distrioutors, companies of a similar market cap, and companies with
similar revenues.

The salary for Gijsbert de Zoeten was determined taking info account this benchmarking data, as well as the other factors detailed
in the policy table. Stefan Bomhard was not eligible to receive a salary increase for 2020.

The salaries for 2018, 2019 and 2020 are set out below, together with the average increases across the Group.

Name 1 April 2018 1 April 2019 1 April 2020
Stefan Bomhard £746,200 £761,124 - 2.0% increase £761,124
Gijsbert de Zoeten - £485,000 £499,550 -3% increase
Average increase across Group 2.5% 2.43% 3.18%

Chairman’s and Non-Executive Directors’ fees
In November 2019, the Remuneration Committee agreed an increase of 2% p.a. for the Chairman's fee. The fee is currently
£326,000 p.a.

The Senior Independent Director receives a fee of £81,000 p.a. The Non-Executive Directors receive a fee of £62,000 p.a. with an
additional £15,000 p.a. for the chair of the Audit and Remuneration Committees and an additional £12,000 p.a. for the chair of the
CSR Committee.
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Annual bonus

The annual bonus is based on annual financial measures and
strategic objectives. The measures are selected to incentivise
sustainable growth and the financial matrix is designed to
provide a balanced focus between commercial and cash
initiatives. The strafegic objectives are selected each year

to reinforce the Group'’s strategic priorities and may include
personal objectives linked to the delivery of the Ignite strategy.

The principles for setting the framework are such that it:

- Drives the desired behaviours underpinned by our
performance drivers

- May be easily cascaded through the organisation to
reinforce alignment of our collective goals

- Has clear measures and targets

The structure of the 2019 bonus

2019 bonus

For 2019, 80% of the bonus was based on financial
performance via a matrix of revenue and operating profit with
the remaining 20% of the bonus based on strategic objectives,
therefore linking an individual's bonus outcome to their
contribution to the Ignite strategy.

The maximum opportunity was 150% of salary which is payable
for achieving stretch performance against all measures.

In line with the Committee’s commitment to disclose bonus
targets, the table on page 90 illustrates targets, performance
and resulting 2019 bonus outcomes for the Executive Directors.

Up to 80% of total bonus or 120% of salary is earned according to the following matrix of financial measures

(%s are of salary):
Revenue

Stretch

Locooocoooboocoooooo

Threshold

coooooocdoococooonoo

Target

Operating profit

Up to 20% of the total bonus, or 30% of salary, is earned for the achievement of strategic objectives linked to the Ignite strategy

which for Gijsbert de Zoeten is given in the table on page 90.
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Corporate governance report - Remuneration continued

Actual performance against bonus targets

Achievement of financial targets (80% of total bonus or 120% of salary)

In 2019, revenue performance was between target and stretch and operating profit was between threshold and target on the
maitrix. This resulted in a bonus of 16.2% of salary for the CFO (as pro-rated for time in role) under this element of the bonus. Stefan
Bomhard did not receive a bonus payment for 2019. The table below provides further detail on the revenue and operating profit
targets. Actual performance for determining bonus outcomes has been calculated using the same currency rates as used to set
the bonus targets, and both targets and performance have been determined on an IFRS 16 basis. This approach helps ensure that
the bonus is linked to underlying financial performance.

Targets QOutcome for element of bonus
Measure Threshold Target Stretch Actual performance % of salary
Revenue £8,895.9m £9,364.Tm £9,832.3m £9,391.0m
Operating profit £333.4m £370.4m €407 .4m £369.2m 48.5%

Adjustments made during the year
The revenue and operating profit targets for 2019 were adjusted to tfake info account strategic disposals during the year, to ensure
target and performance outcomes were assessed on a like-for-like basis.

Achievement of strategic targets (20% of total bonus, or 30% of salary)
Below we provide as much detail as commercially appropriate on the objectives linked to the strategic part of the 2019 bonus and
the resulting outcomes. For 2019, Gijsbert de Zoeten had three bonus objectives linked to the Ignite strategy.

Weighted

Executive Director Objective Weighting (%) Further details on objectives outcomes (%)
Gijsbert de Zoeten Overhead 10% To support the continued leveraging of our global scale, 10%
reduction this objective focused on the delivery of a meaningful run (equivalent to

rate reduction of overheads and securing procurement 5% of salary

savings across the Group. Overheads were reduced to taking info

c.£7m below plan and procurement savings exceeded account

the plan by ¢.7%. The Committee concluded that the pro-rating for

requirement under this objective had been exceeded and fime in role)
as a result, this element paid out in full at 5% of salary (pro-
rated for time in role).

Capital 5% On joining, Gijsbert was tasked with reviewing the Group's 5%
allocation capital allocation policy in all its elements. This comprised (equivalent to
policy a review of our cash utilisation priorities which included a 2.5% of salary
review of policies governing the following areas: 1) excess taking info
cash post capex working capital, 2) dividends, 3) value account
accretive M&A opportunities and 4) remaining excess FCF pro-rating for
distributed through buybacks. Gijsbert’s updated policy fime in role)

was agreed by the Board and the Committee concluded
that the requirement under this objective had been
exceeded. As a result, this element paid out in full at 2.5% of
salary (pro-rated for time in role).

Optimise free 5% This objective was centred around the delivery of a free 0
cash flow cash flow position exceeding the level targeted in the
position Annual Operating Plan. However, the level targeted

was not achieved and such the Committee concluded
that there would be no bonus payable in relation to this
objective.

As Stefan Bomhard did not receive a bonus for 2019 due to being under notice at time of payment, details on his strategic
objectives have not been disclosed.

Overall 2019 bonus outcome
Taking together the outcomes against the financial and strategic components of the bonus, the Committee approved the overalll
2019 bonus for Gijsbert de Zoeten as follows:

Payment for financial targets Payout for strategic targets Total payment

(% of salary) (% of salary) % of salary )

Gijsbert de Zoeten 16.2% 7.5% 23.7% £114,720

The Committee concluded that the overall bonus outcome was reflective of the Company’s financial and operational performance
and therefore did not make any discretionary adjustments.
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Annual bonus for 2020

The maximum annual bonus opportunity in 2020 will remain unchanged from previous years and will be 150% of salary. For the
Executive Directors, 80% of the bonus will be based on a financial performance matrix, linked to revenue and profit before tax, and
20% of the bonus will be based on a basket of specific, measurable objectives that relate to the Ignite strategy.

For target performance, the payout will be 50% of the maximum bonus opportunity (subject to shareholder approval at the 2020
AGM). This means the financial performance matrix for the 2020 bonus will be as follows:

Stretch

Threshold

Target

@

[e]

=

Revenue E

: : Q
Stretch
Target
Threshold

cocoooocdococooonod

Profit before tax

SINJFNILVIS TVIONVNIL

Given the close link between performance targets, the longerterm strategy, and the advantage this may give competitors, the 2020
targets for the Executive Directors are not disclosed in this report because of their commercial sensitivity. The Committee intends to
publish the financial targets and provide more details of the strategic measures in next year's DRR.

PSP and CIP awards vesting in respect of the year
In 2017, Inchcape granted awards under the PSP and CIP schemes which vested dependent on cerfain performance fargets
measured over three years to 31 December 2019. These awards are also subject fo an additional post-vest two-year holding period.

2017 PSP/CIP performance targets

Three-year EPS growth p.a. (60% weighting) Vesting % Three-year average ROCE (40% weighting) Unexpired term
Less than 4% 0% Less than 22% 0%
4% 25% 22% 25%
12% 100% 26% 100%
Between 4% and 12% Straight line basis Between 22% and 26% Straight line basis

Vesting of 2017 PSP/CIP awards
Over the 2017-2019 performance period an EPS growth of -1.1% and three-year average ROCE of 28.2% was achieved, which
resulted in the following vesting outcomes:

Award Performance measure Wig. Vesting outcome (% of element)
PSP EPS 60% 0%

ROCE 40% 100%
Total (overall vesting outcome of PSP) 40%
Award Performance measure Wtg. Vesting outcome (% of element)
Clp EPS 60% 0%

ROCE 40% 100%
Total (overall vesting outcome of CIP) 40% = 0.8:1 match
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Corporate governance report - Remuneration continued

From 1 January 2019, Inchcape was required to adopt a new accounting standard (IFRS 16) relating to lease accounting,
replacing the previous standard (IAS 17). As the targets for the 2017 PSP/CIP awards were set under IAS 17, EPS and ROCE
performance outcomes were calculated using the IAS 17 basis, fo ensure consistency in targets and outcomes.

Stefan Bomhard and Richard Howes were granted PSP and CIP awards in 2017. Upon his departure in August 2019, Richard Howes’
awards lapsed in full. Stefan Bomhard is entitled to the following shares on vesting as he has remained in role after the end of the
performance period as per the scheme rules at the time of award. These awards are subject to a fwo-year holding period.

Assumed market

Interest held Vesting % Interest vesting Vesting date price (p)’ Estimated value
Stefan Bomhard
PSP 150,982 40% 60,393 26 May 2020 654.2p £395,091
CIP 92,247 40% 36,899 27 June 2020 654.2p £241,393

1. As the market price on the date of vesting is unknown at the time of reporting, the value is estimated using the average market share price over the
last three months of 2019.

PSP and CIP awards granted during the year

During 2019, PSP and CIP awards were granted to Stefan Bomhard and Richard Howes. PSP awards were granted at 180% of salary,

and under the CIP, Stefan Bomhard invested 50% of salary and was granted a matching award of 100% of salary. In line with the

policy, Richard Howes’ awards lapsed in full upon his departure in August 2019. Stefan Bomhard's awards will also lapse in full upon

his departure.

During 2019, the Committee reviewed the impact of the new accounting standard IFRS 16 (effective from 1 January 2019) on the
performance targets on outstanding incentives, using the principle that targets and outcomes should be measured on a consistent
basis. The Committee concluded that the EPS range, of 4% to 12% p.a., remains suitable for the 2019 PSP and CIP awards. However,
the impact on ROCE of moving fo IFRS 16 is more material and, hence, the committee has set the three-year ROCE range to be
16.5% to 20.5%, which is considered to be equivalent to a range of 22% to 26% under the previous IAS 17 accounting standard.
Therefore, the performance targets for the 2019 awards are as follows:

2019 PSP/CIP

Three-year EPS growth p.a. (60% weighting) Vesting % Three-year average ROCE (40% weighting) Unexpired term
Less than 4% 0% Less than 16.5% 0%
4% 25% 16.5% 25%
12% 100% 20.5% 100%
Between 4% and 12% Straight line basis Between 16.5% and 20.5% Straight line basis

Threshold level performance will result in 25% of the 2019 PSP and CIP awards vesting.

Share-based awards granted during 2019:

Share Number of
price shares/options Face value
Date of grant ) awarded at grant? Performance period Exercise period

Stefan Bomhard*
PSP 11 April 2019 595.0p 237,192  £1,411,292 Jan 2019 - Dec 2021 Apr 2022 - Apr 2023
CIP 11 April 2019 595.0p 131,773 £784,049 Jan 2019 - Dec 2021 Apr 2022 - Oct 2023
Richard Howes*
PSP 11 April 2019 595.0p 135,253 £804,755 Jan 2019 - Dec 2021 Apr 2022 - Apr 2023
CIP 11 April 2019 595.0p 75,141 £447,089 Jan 2019 - Dec 2021 Apr 2022 - Oct 2023

1. Mid-market share price on date of grant.
2. Face value has been calculated using the share price at date of grant.

*  Awards lapsed/fo lapse on date of departure.
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2018 Long-term incentives

The Committee also reviewed the impact of the change to IFRS 16 on the 2018 PSP and CIP targets, which were set under the
previous IAS 17 standard. As for the 2019 awards, no change is required fo the EPS range, but the ROCE range has bbeen adjusted
to 16.5% to 20.5% (previously 22% to 26%) to ensure consistency of targets and outcomes. Therefore, the revised performance
ranges for the 2018 PSP and CIP awards are:

2018 PSP/CIP performance ranges after adjustments to reflect changes in accounting standards

Three-year EPS growth p.a. (60% weighting) Vesting % Three-year average ROCE(40% weighting) Unexpired term
Less than 4% 0% Less than 16.5% 0%
4% 25% 16.5% 25%
12% 100% 20.5% 100%
Between 4% and 12% Straight line basis Between 16.5% and 20.5% Straight line basis

Long-term incentives for 2020

The Committee has considered the performance conditions for PSP and CIP awards granted in 2020 and has agreed that vesting
will continue to be based on EPS (as three-year cumulative target measured at constant FX over the period) and a three-year
average ROCE (each to be weighted 40%), but will also be partially linked to cash conversion (20% weighting). This approach
reflects the criticality of cash generation for Inchcape whilst still ensuring an appropriate balance between sustainable earnings
growth and returns. The EPS range reflects over the next three years our current expectations of our global markets and the
disposals of some operations relative to 2019.

The performance ranges for each measure have been set taking info account internal and broker forecasts as well as broader
market exceptions and are as follows:

Three-year cumulative EPS (40% weighting) Vesting % Three-year average ROCE(40% weighting) Unexpired term
Less than 169p 0% Less than 16.5% 0%
169p 25% 16.5% 25%
191p 100% 20.5% 100%
Between 169p and 191p Straight line basis Between 16.5% and 20.5% Straight line basis
Cash conversion (20% vesting) Vesting %
Less than 55% 0%
55% 25%
70% 100%
Between 55% and 70% Straight line basis

At the beginning of 2020, Stefan Bomhard, CEO, announced his resignation. In light of increased uncertainty surrounding the
departure of the CEO and to reflect no PSP award was granted to Gijsbert in 2019, the Committee agreed that the PSP award made
to Gijsbert in 2020 would be enhanced on a one-off basis to 230% of salary (versus a regular award of 180%). He will also be invited
o participate in the CIP where he can invest up to 50% of salary with a 2:1 match.

Pension

During 2019 the CEO, Stefan Bomhard, and former CFO, Richard Howes, were entitled to receive a cash supplement of 30% of
base salary, while Gijsbert de Zoeten was entitled o receive a cash supplement of 10% of salary. All were eligible to join the Cash+
pension scheme, although none participated in the pension scheme.

For 2020, Stefan Bomhard will receive a pension contribution of 23.3% of salary until his departure. Gijsbert de Zoeten will continue to
receive a pension confribution of 10% of salary which is aligned to the UK employee average.
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Corporate governance report - Remuneration continued

Executive share ownership and Directors’ interests (audited)
The table below shows the total number of shares, options and awards held by each Director at 31 December 2019.

Share awards held Options held

Shares held at Subject to Not subject to Vested but

31 December performance Subject to performance Subject fo not yet
2019 conditions deferral targets deferral exercised  Guideline met
Stefan Bomhard 450,651 904,512 0 0 3,249 0 Yes
Gijsbert de Zoeten 17,500 0 0 0 0 0 No
Nigel Stein 46,834 n/a n/a n/a n/a n/a n/a
Jerry Buhlmann 15,000 n/a n/a n/a n/a n/a n/a
Rachel Empey 6,760 n/a n/a n/a n/a n/a n/a
Jane Kingston 3,500 n/a n/a n/a n/a n/a n/a
John Langston 6,765 n/a n/a n/a n/a n/a n/a
Till Vestring 9,308 n/a n/a n/a n/a n/a n/a
Richard Howes* 182,484 n/a n/a n/a n/a n/a n/a
Coline McConville* 4,736 n/a n/a n/a n/a n/a n/a
Nigel Northridge* 28,391 n/a n/a n/a n/a n/a n/a

* Shares and awards held by Richard Howes, Coline McConville, and Nigel Northridge on their dates of leaving 31 August, 23 July and 23 May 2019 respectively.
There have been no changes fo the number of shares held by the Directors between 31 December 2019 and 26 February 2020.

Share ownership policies
The Executive Directors are required to hold a fixed number of shares equivalent to 200% of base salary. They have five years from
the date of appointment fo reach this shareholding.

Stefan Bomhard and Gijsbert de Zoeten held 421% and 25% of salary respectively as at 31 December 2019, using the share price as
at 31 December 2019 of 706p.

Awards exercised during 2019

Stefan Bomhard exercised the award granted to him under the 2016 Performance Share Plan and Co-investment Plan on 3 May
2019 and exercised the award granted to him under the SB Award on 6 March 2019. He sold sufficient shares to cover costs and tax
and retained the remaining shares.

Plan Shares exercised Dividend shares Share price Shares sold Shares retained
PSP 89,546 7,040 607.5p 45,487 51,099
Clp 62,675 4,926 607.5p 31,837 35,764
SB Award 68,375 6,129 590.2p 35,758 38,746

Richard Howes exercised the award granted to him under the 2016 Performance Share Plan and Co-investment Plan on 25 April
2019 and exercised the award granted to him under the RH Award on 26 April 2019. He sold sufficient shares to cover costs and tax
and retained the remaining shares.

Plan Shares exercised Dividend shares Share price Shares sold Shares retained
PSP 66,485 5,227 616.2p 33,773 37.939
CIP 36,262 2,849 616.2p 18,420 20,691
RH Award 0 849 615.0p 408 441

Percentage change in Group Chief Executive remuneration

The table shows the percentage change in Group Chief Executive remuneration from 2018 to 2019 compared with the average
percentage change in remuneration for senior management. For the purposes of this disclosure, remuneration comprises salary,
benefits (excluding pension) and annual bonus only.

Change in remuneration from 2018 fo 2019

Group Chief Executive Senior management

Salary 2.4% 3.0%
Taxable benefits 12.5% 0.0%
Single-year variable n/a 2.6%
Total -32.6% 2.9%

Employees representing the most senior executives have been selected as this group is large enough to provide a robust
comparison, whilst also providing data that is readily available on a matched sample basis. These employees also participate
in bonus schemes of a similar nature fo Executive Directors and therefore remuneration will be similarly influenced by Company
performance.
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CEO pay ratio

Financial year Calculation methodology P25 (Lower quartile) P50 (median) P75 (Upper quartile)
2019 C 67:1 48:1 32:1

The 25th, 50th and 75th percentile (P25, P50, P75) employees were determined using calculation methodology C which was to
calculate the actual full time equivalent remuneration for all UK employees using the single total figure valuation methodology

for the CEO with ftwo amendments: 2018 bonus outcomes as a proxy for 2019 bonus outcomes and the exclusion of the 2019

SAYE grants. It was not possible to include accurate estimates of 2019 bonus outcomes and the SAYE values for 2019 for all UK
employees. However, 2018 bonus outcomes were determined to be a good proxy for 2019 bonus outcomes for those eligible and
given significant take-up of the SAYE by UK employees, there was little impact on its exclusion in the selection of the P25, P50 and P75
employees. Inchcape chose this method as it is in line as much as possible with methodology A which is the government's preferred
approach taking into account operational constraints. The total remuneration for 2019 of the three employees identified as P25, P50
and P75 were then calculated using the same methodology as used to calculate the single total figure for the CEO including the
2019 bonus instead of the 2018 bonus and the 2019 SAYE values (if applicable). The P25, P50 and P75 UK employees were selected
from the UK employee population as of January 2020 fo ensure all commissions paid in 2019 are taken into account in the selection
process. The Committee is safisfied that the selected employees are representative.

The table below sets out the remuneration details for the individuals identified:

Salary CEO P25 P50 P75
Basic salary (£'000) £757 €15 £28 £28
Total remuneration’ (€'000) £1,639 £24 £34 £52

1. Total remuneration has been calculated using the single figure valuation methodology includes basic salary, annual bonus paid in 2019, pension, fravel or car allowance,
the cash value of employee benefits plus the value of any long-term incentives received under the 2017 PSP and/or CIP.

As this is the first year of reporting the CEO pay ratio using the above methodology, there is no comparative data against which

to compare the pay ratios above. The Committee will consider the median pay ratio of 48:1 in the contfext of the ratios reported in

future years.

The Committee is satisfied that the overall picture presented by the 2019 pay ratios is consistent with the reward policies for
Inchcape’s UK employees. The CEO pay ratio is based on comparing the CEO'’s pay o that of Inchcape’s UK-based employee
population, a large proportion of whom are in customer-facing roles in retail outlets with remuneration which is commission-driven.
Therefore the ratios are likely to be volatile from one year to the next, largely driven by the CEO'’s incentive outcomes which are
dependent on Group-wide results whereas employee pay variability will be driven by pay increases and commissions which are
driven largely by UK market conditions. The Committee takes into account these ratios when making decisions around the Executive
Director pay packages, and Inchcape takes seriously the need to ensure competitive pay packages across the organisation.

Relative importance of spend on pay Dilution limits

The chart shows the percentage change in total employee pay During the year, options and awards granted under the
expenditure and shareholder distributions (i.e. dividends and Group's incentive plans were satisfied on exercise by market
share buybacks) from 2018 to 2019. purchase shares. Dilution limits are monitored throughout the

year by the Committee and the Company complies with the

Relative importance of spend on pay (M) limits set by the Investment Association.

Issued share capital as at 31 December 2019 399m
a.3%) All schemes - 10% over 10-year rolling period 40m

647.4 Remaining headroom for all schemes 21m
Executive schemes - 5% over a 10-year
rolling period 20m
Remaining headroom for executive schemes 7m

(4.25%) 100%
1152 110§ 1000
Dividend Share buyback Employee
remuneration
2018 M 2019

The Directors are proposing a final dividend for 2019 of 17.9p
per share (2018: 17.9p).
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Corporate governance report - Remuneration continued

Pay for performance
The graph below shows the Total Shareholder Return (TSR) of the Company over the 10-year period to 31 December 2019.

The FTSE mid 250 excluding investment trusts has been chosen as the most suitable comparator group as it is the general market
index in which the Company appears. The table below details the Group Chief Executive’s single figure remuneration and actual
variable pay outcomes over the same period.

Historical TSR performance
Growth in the value of a hypothetical £100 holding over the 10 years to 31 December 2019.

Value of £100 invested at 1 January 2010

350
s e P O\
2% > o—Y Yy
200
150 O
w0 A
50
2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
Group Chief Executive 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
CEO single figure of André Lacroix 1,984 2993 2,165 4,400 5,265 294! n/a n/a n/a n/a
remuneration (£'000) Stefan Bomhard n/a n/a n/a n/a n/a 29062 1,403 3,006 2430 1,639
Annual bonus outcome
(% of maximum) 100%  52%  68% 48% 100% 56.8% 40.3% 67.6% 38.5% n/a®
LTl vesting® outcome
(% of maximum) 0% 100% 100% 66% 68% n/a*  n/a® 79.6% 58% 40%

1. The amount for André Lacroix reflects remuneration received until he left the Group in March 2015.

2. The amount for Stefan Bomhard is pro-rated for fime in role and includes relocation allowance and the share award made in lieu of his forfeited awards.
3. LTlincludes CIP, ‘normal’ PSP, ‘enhanced’ PSP and options prior to 2013.
4

. Neither André Lacroix nor Stefan Bomhard received a vested award under the 2013 PSP or CIP. However, for those participants who did receive an award, 65.5% of the 2013
normal PSP vested and there was a 1.31 match for each share invested info the 2013 CIP.

5. Stefan Bomhard did not receive an award under the 2014 PSP or CIP. However, for those participants who did receive an award, 86.5% of the normal PSP vested and there
was a 1.73:1 match for each share invested into the CIP.

6. Stefan Bomhard did not receive a bonus for 2019 due fo his resignation from the Group.
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Shareholder context
The table below shows the advisory vote on the Remuneration
Report at the 2019 AGM:

% of
Total number of votes  votes cast

For (including discretionary) 305,184,935 85.41%
Against 52,151,283 14.59%
Total votes cast (excluding votes

withheld) 357,336,218 100%
Votes withheld' 9.941

(Total votes cast including votes

withheld) 357,346,159

The Committee recognises the vote on the Remuneration
Report at the 2019 AGM was lower than in previous years and
has considered the reasons why shareholders voted against
the Remuneration Report. Reasons for voting against include
the level of disclosure in the Report. This year, the Committee
has reviewed all its disclosures in detail to ensure they meet
the standards required by shareholders. The Committee will
continue to keep an open dialogue with shareholders to help
ensure support for remuneration decisions is strong.

The table below shows the binding vote on the Remuneration
Policy at the 2017 AGM:

% of
Total number of votes  votes cast

For (including discretionary) 337,335,918 96.79%

Against 11,173,431 3.21%
Total votes cast (excluding

votes withheld) 348,509,349 100%
Votes withheld' 408,954

(Total votes cast including

votes withheld) 348,918,303

1. Withheld votes are not included in the final proxy figures as they are not
recognised as a vote in law.

Exit payments during the year
None.

Payments to past Directors
No payments were made to past Directors in 2019.

Other directorships

The Executive Directors are generally permitted to take one
non-executive directorship as long as it does not lead to
conflicts of interest or undue time commitment and is approved
in advance by the Nomination Committee and the Board.

Stefan Bomhard is a Non-Executive Director of Compass Group
PLC, for which he received a fee of £86,500 during 2019.

Gijsbert de Zoeten is a member of the supervisory board of
Technical University Delft, for which he received a fee of €15,800
during 2019.

Adyvisors to the committee

Mercer | Kepler, a brand of Mercer (and part of the MMC
group), acted as the independent remuneration advisor

to the Committee during the year. Mercer | Kepler attends
Committee meetings and provides advice on remuneration
for executives, analysis of the remuneration policy and regular
market and best practice updates. Mercer |Kepler reports
directly to the Committee Chair and is a signatory and adheres
to the Code of Conduct for Remuneration Consultants (which
can be found at www.remunerationconsultantsgroup.com).
Mercer|Kepler was appointed by the Committee in 2010

after a comprehensive tendering process carried out by

the Committee.

Mercer also supplied unrelated services to the Group in
relation to IAS 19. None of the individual Directors have a
personal connection with Mercer. The Committee is safisfied
that the advice it receives from Mercer|Kepler is objective

and independent and that Mercer | Kepler does not have

any connection with the Company that may impair its
independence. Mercer |Kepler's fees are charged at an hourly
rate in accordance with the terms and conditions set out in the
engagement letter. Mercer | Kepler was paid fees of £124,149
for its services during the year, excluding expenses and VAT.

The Directors’ Report on Remuneration was approved by the
Board and has been signed by Jane Kingston on its behalf.

/&70‘/% KWF/JW

Jane Kingston
Chair of the Remuneration Committee
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Directors’ Report

Directors’ Report

The Directors’ Report for the year ended 31 December 2019
comprises pages 98 to 102 of this report (fogether with
sections incorporated by reference). Information required in
the Management Report under DTR 4.1.8R can be found in
the following sections:

- Areview of the business and future developments - pages 2
to 32

- Principal risks and uncertainties - pages 42 to 51.

A description of the Group's infernal control framework is given
onpage 71.

A description of the Board's activities and the structure of its
Committees is given on pages 54 to 97.

Corporate governance statement

The statement of compliance with the 2018 UK Corporate
Governance Code is given on page 55. The Code is published
on the Financial Reporting Council's website www.frc.org.uk.
Information required under DTR 7 is given in the Corporate
Governance Report on pages 54 to 97.

Board of Directors

The Directors of the Company who were in office during the
year and up to the date of signing the financial statements
were:

Stefan Bomhard

Jerry Buhimann

Gijsbert de Zoeten - joined 27 August 2019
Rachel Empey

Richard Howes - left 1 September 2019
Alexandra Jensen - joined 29 January 2020
Jane Kingston

John Langston

Coline McConville - left 23 July 2019

Nigel Northridge - left 23 May 2019

Till Vestring

In accordance with the 2018 UK Corporate Governance Code,

all Directors will stand for election or re-election at the Annual
General Meeting (AGM) on 21 May 2020.

The Chairman has reviewed the performance of each Director
and is satisfied that each continues to be effective and
demonstrates commitment to the role.

The appointment and replacement of Directors is governed
by the Company’s Articles of Association (the Articles), the UK
Corporate Governance Code, the Companies Act 2006 and
related legislation.

Subject to the Articles, the UK Corporate Governance Code
and relevant legislation, the business of the Company is
managed by the Board which may exercise all the powers
of the Company.

Conflicts of interest

The Articles of Association permit the Board fo authorise any
matter which would otherwise involve a Director breaching

his duty under the Companies Act 2006 to avoid conflicts of
interest. When authorising a conflict of interest, the Board must
do so without the conflicted Director counting as part of the
quorum. In the event that the Board considers it appropriate,
the conflicted Director may be permitted to participate in the
debate but will be permitted neither to vote nor count in the
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quorum when the decision is being agreed. The Directors are
aware that it is their responsibility to inform the Board of any
potential conflicts as soon as possible and procedures are in
place to facilitate disclosure.

Directors’ indemnity

A qualifying third party indemnity (QTPI), as permitted by

the Company’s Articles of Association and sections 232 and
234 of the Companies Act 2006, has been granted by the
Company fo each of the Directors of the Company. Under the
provisions of the QTPI the Company undertakes fo indemnify
each Director against liability to third parties (excluding
criminal and regulatory penailties) and to pay Directors’

costs as incurred, provided that they are reimbursed o the
Company if the Director is found guilty or, in an action brought
by the Company, judgment is given against the Director. The
indemnity has been in force for the financial year ended 31
December 2019 and until the date of approval of this report.

Results and dividends

The Group’s audited consolidated financial statements for

the year ended 31 December 2019 are shown on pages 112

to 187. The level of distributable reserves is sufficient to pay a
dividend. The Board recommends a final ordinary dividend of
17.9p per ordinary share. If approved at the 2020 AGM, the final
ordinary dividend will be paid on 19 June 2020 to shareholders
registered in the books of the Company at the close of business
on 15 May 2020. Together with the inferim dividend of 8.9p per
ordinary share paid on 4 September 2019, this makes a total
ordinary dividend for the year of 26.8p per ordinary share
(2018: 26.8p).

The Company may, by ordinary resolution, declare a dividend
not exceeding the amount recommended by the Board.
Subject to the Companies Act 2006, the Board may pay inferim
dividends when the financial position of the Company, in the
opinion of the Board, justifies its payment. See page 22 for more
information on the dividend policy.

Share capital

As at 31 December 2019, the Company’s issued share capital
of £39,913,273.60 comprised 399,132,736 ordinary shares of
10.0p. Holders of ordinary shares are entitled o receive the
Company'’s Report and Accounts, fo attend and speak af
General Meetings and o appoint proxies and exercise voting
rights. The shares do not carry any special rights with regard to
control of the Company. The rights are set out in the Articles of
Association of the Company.

Restrictions on transfer of securities

There are no restrictions or limitations on the holding of ordinary
shares and no requirements for prior approval of any transfers.
There are no known arrangements under which financial

rights are held by a person other than the holder of the shares.
Shares acquired through the Company share schemes rank
pari passu with the shares in issue and have no special rights.

Authority to purchase shares

At the Company’s AGM on 23 May 2019, the Company was
authorised to make market purchases of up to 41,512,745
ordinary shares (representing approximately 10.0% of its issued
share capital).

In the year ended 31 December 2019, the Company
purchased for cancellation, 16,070,070 ordinary shares of 10.0p



each at a cost of £100m, representing 4.02% of the issued share
capital as at that date, as part of the Board’'s commitment to
return additional surplus cash fo shareholders under the share
buyback programme.

The Directors have authority to issue and allot ordinary

shares pursuant to article 9 of the Articles of Association and
shareholder authority is requested at each AGM. The Directors
have authority fo make market purchases for ordinary shares
and this authority is also renewed annually af the AGM.

Interests in voting rights

During the year, the Company had been notified of the
following inferests pursuant to the Financial Conduct Authority’s
Disclosure and Transparency Rules. The information below

was correct af the date of nofification. It should be noted that
these holdings are likely to have changed since notfified to the
Company. However, further notification of any change is not
required until the next threshold is crossed.

Number of Date Percentage
Shareholder shares notified notified
BlackRock Inc Below 5% 05/11/2019 Below 5%
Polaris Capital 12,202,311 21/08/2019 3%
Management,
LLC
Standard Life
Aberdeen plc 40,682,271 02/10/2019 10.07%

Source TR-1 notifications. These are updated on the Company’s website.

Restrictions on voting rights
There are no restrictions on voting rights.

Employee benefit trust

The Executive Directors of the Company, together with other
employees of the Group, are potential beneficiaries of the
Inchcape Employee Trust (the "Trust”) and, as such, are
deemed to be inferested in any ordinary shares held by the
Trust. At 31 December 2019, the Trust’s shareholding totalled
861,589 ordinary shares.

In respect of LR 9.8.4R(12) and (13), the trustee of the Trust
agrees to waive dividends payable on the shares it holds for
satisfying awards under the various share plans.

Directors’ interests

The table showing the beneficial interests, including family
interests, in the ordinary shares of the Company of the persons
who were Directors at 31 December 2019 is shown in the
Directors’ Report on Remuneration on page 94.

There have been no changes to the number of shares held by
Directors between 31 December 2019 and 26 February 2020.

Change of control

The Company is not party to any significant agreements that
would take effect, alter or ferminate upon a change of control
of the Company following a takeover bid apart from certain

of the Group's third party funding arrangements which would
tferminate upon a change of control of the Company, such

as the Group's revolving credit facility agreement. Further
details are given in note 23 of the financial statements on page
158.

The Group’s relationships with its OEM brand partners are
managed at Group level, but the relevant contracts are

entered into at a local level with day-to-day management
being led by each operating business. Certain of the
contracts may terminate on a change of control of the local
contracting company.

The Company does not have agreements with any Director

or employee providing compensation for loss of office or
employment that occurs because of a takeover bid, except for
provisions in the rules of the Company’s share schemes which
may result in options or awards granted o employees fo vest
on a takeover.

Transactions with Directors

No transaction, arrangement or agreement, other than
remuneration, required to be disclosed in terms of the
Companies Act 2006 and IAS 24, ‘Related Parties’ was
outfstanding at 31 December 2019, or was entered info
during the year for any Director and/or connected person
(2018: none).

Other information - Listing Rules

For the purposes of LR 9.8.4 R, the information required to be
disclosed by LR 9.8.4 R can be found on the pages set out
below:

Section  Information Page
1 Interest capitalised Not material fo the
Group

2 Publication of unaudited financial 96 (TSR graph)
information

4 Details of long-term incentive schemes 9193

5 Waiver of emoluments by a director Not applicable

6 Waiver of future emoluments by a director Not applicable

7 Non pre-emptive issues of equity for cash  Not applicable

8 Non pre-emptive issue by a major Not applicable
subsidiary undertaking

9 Parent participation in a placing by a Not applicable
listed subsidiary

10 Contracts of significance Not applicable

11 Provision of services by a controlling Not applicable
shareholder

12 Shareholder waiver of dividends 99

13 Shareholder waiver of future dividends 99

14 Agreements with controlling shareholders  Not applicable

Greenhouse gas emissions

As a Distributor and Retailer Inchcape has no manufacturing
footprint to minimise, however we collect data for all material
emissions for which we deem ourselves to be responsible
and look for ways in which to minimise our footprint. Data is
collected for three key performance indicators:

- Energy - our global gas and electricity usage.

- Transport - the movement of cars and parts from the point of
ownership (which means legal and confractual ownership)
fo the point we cease to have legal ownership.

- Travel - the movement of our people.

Methodology

The methodology used the calculate the Group’s greenhouse
gas emissions is based on the GHG Protocol Corporate
Accounting and Reporting Standard, and Mandatory
Greenhouse Gas Reporting in line with HM Government
guidance. The methodology uses conversion factors as
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published by the Department for Business, Energy and Industrial Strategy in 2018 and international electricity emission factors as
published in the International Energy Agency's ‘CO2 Emissions from Fuel Combustion (2018 edition)’.

Data collection and reporting period

Data has been collected for all markets from 1 January 2019 to 31 December 2019. The level at which we report is by business unit
for each market. This covers our Retail operations, Distribution operations and business service operations, which fall within our

operational control boundary.

Total greenhouse gas emissions in 2019
GHG emissions

Total emissions (fonnes CO,e)

Year ended Year ended Change in

Scope 1 and 2 emissions 31 Dec 2019 31 Dec 2018* emissions
Scope 1 (Direct emissions from combustion of fuels and operation of facilities) 10,744 10,954 2%
Scope 2 (Electricity, heat, steam and cooling purchased for own use) 46,629 43,037 +8%
Total Scope 1 and 2 emissions 57,374 53,991 +6%
Operational emissions intensity

Intensity metric - total revenue (€m) 9.391 7,838 +20%
Total Scope 1 and 2 emissions (tonnes CO,e) 57,374 53,991 +6%
Scope 1 and 2 emissions per £m (1CO,e/Em) 6.1 6.9 -11%

The 2018 figures have been restated following the correction of an error in the data supplied by the Singapore market.

Intensity ratio

The Group's intensity ratio is revenue per tonne of CO,e. This
allows for a fair comparison over time of CO,e emissions given
the growth frajectory envisaged for the Group and cyclical
variations in business activity.

Employees and employee involvement

The Company is committed fo a policy of treating all its
colleagues and job applicants equally. We are committed fo
the employment of people with disabilities and will interview
those candidates who meet the minimum selection criteria.

We provide training and career development for our
employees, tailored where appropriate to their specific needs,
fo ensure they achieve their potential. If an individual becomes
disabled while in our employment, we will do our best fo ensure
continued development in their role, including consulting them
about their requirements, making appropriate adjustments and
providing suitable alternative positions.

Our performance and talent framework, DRIVES, sets
performance expectations, behaviours and values for our
people. It was developed using inputs from colleague and
customer focus groups and incorporates our OEM brand
partners’ existing frameworks of skills and behaviours to ensure
that we can deliver against our stakeholders’ expectations

in support of our ambition to be the world’s most trusted
Distributor and Retailer.

The Company has various employee policies in place
covering a wide range of issues such as family friendly policies,
employment rights and equal opportunities. Policies are
implemented at a local level and comply with any relevant
legislation in that market. All policies are available on the
Group's infranet and compliance is monitored at local level.

The Group's bonus and long-term incentive schemes are
designed to encourage involvement in the Company’s
performance. UK employees are eligible to join the SAYE
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scheme, which is offered annually. Further details can be found
in the Directors’ Report on Remuneration on pages 76 to 97.

Employee communication

Town Hall meetings are held in each market on a regular
basis and also following the release of any financial updates
by the Company. The Town Hall meetings provide employees
with information on the Group’s performance and provide

an opportunity for consulting employees on new initiatives or
other matters that concern them. The Group's global infranet,
iConnect also provides a means of communicating important
issues to employees.

The Employee Experience Consultation is the primary tool for
obtaining the views of employees and the results of the survey
are reported to the CSR Committee on an annual basis. The
chair of the CSR Committee is the designated director for
communicating the views of employees to the Board and he
reports the findings o the Board following each meeting.

The consultation enables the Board to gain an understanding
of how the employee experience is perceived and what actions
can be taken to enhance this experience so employees feel
challenged, excited, engaged and supported in their roles.

Further details can be found in the CSR Report on pages 33
o 35.



Diversity

The breakdown of the number of female and male employees who were (i) Directors of the Company (i) senior managers and
(i) employees of the Company as at 31 December 2019 is as follows:

Male Female Total
Board 6 75.0% 2 25.0% 8
Senior management 64 83.1% 13 16.9% 77
All employees 12,892 74.4% 4,435 25.6% 17,327

The Nomination Committee is responsible for succession
planning on the Board and as such considers the
recommendations of the Hampton-Alexander Review

and Parker Review as part of the recruitment process. The
Board has decided not to set targets and has achieved the
recommendation of 33% female representation by 2020 as
recommended by the Hompton-Alexander Review.

The Nomination Committee ensures that a broad mix of
suitfable candidates are put forward for consideration for
vacancies. Management are also focusing on diversity as

part of the talent planning process to strengthen diversity within
the talent pipeline. The Diversity Policy Statement is given on
page 66.

Principal financial risk factors
These risks are shown on pages 42 fo 51.

Financial instruments

The information required under Schedule 7 of the Large and
Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 in respect of financial instruments is given in
note 24 to the financial statements on pages 160 to 167.

Branches outside the UK
The Company does not have any branches outside the UK.

Events after the reporting period
None.

Political donations
The Company did not make any political donations in 2019
and does not infend to make any political donations in 2020.

Directors’ responsibilities

The Directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable
law and regulation.

Company law requires the Directors to prepare financial
statements for each financial year. Under that law the
Directors have prepared the Group financial statements in
accordance with International Financial Reporting Standards
(IFRSs) as adopted by the European Union and parent
company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 "Reduced
Disclosure Framework”, and applicable law). Under company
law the Directors must not approve the financial statements
unless they are satisfied that they give a true and fair view of
the state of affairs of the Group and parent company and of
the profit or loss of the Group and parent company for that
period. In preparing the financial statements, the Directors are
required to:

- select suitable accounting policies and then apply them
consistently;

- state whether applicable IFRSs as adopted by the European
Union have been followed for the Group financial statements
and United Kingdom Accounting Standards, comprising
FRS 101, have been followed for the Company financial
statements, subject fo any material departures disclosed and
explained in the financial statements;

- make judgements and accounting estimates that are
reasonable and prudent; and

- prepare the financial statements on the going concern basis
unless it is inappropriate fo presume that the Group and
parent company will continue in business.

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Group and
parent company’s fransactions and disclose with reasonable
accuracy at any time the financial position of the Group and
parent company and enable them to ensure that the financial
statements and the Directors” Remuneration Report comply
with the Companies Act 2006 and, as regards the Group
financial statements, Article 4 of the IAS Regulation.

The Directors are also responsible for safeguarding the assets
of the Group and parent company and hence for taking
reasonable steps for the prevention and detection of fraud and
other irregularities.

The Directors are responsible for the maintenance and integrity
of the parent company’s website. Legislation in the United
Kingdom governing the preparation and dissemination

of financial statements may differ from legislation in other
jurisdictions.

The Directors consider that the Annual Report and Accounts,
taken as a whole, is fair, balaonced and understandable and
provides the information necessary for shareholders to assess
the Group and parent company’s performance, business
model and strategy.

Each of the Directors, whose names and functions are listed in
Board of Directors, confirm that, fo the best of their knowledge:

- the parent company financial statements, which have been
prepared in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting
Standards, comprising FRS 101 "Reduced Disclosure
Framework”’, and applicable law), give a true and fair view
of the assets, liabilities, financial position and loss of the
Company;

- the Group financial statements, which have been prepared
in accordance with IFRSs as adopted by the European Union,
give a true and fair view of the assets, liabilities, financial
position and profit of the Group; and
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- the Directors’ Report includes a fair review of the
development and performance of the business and the
position of the Group and parent company, fogether
with a description of the principal risks and uncertainties
that it faces.

The Directors considered the key messages contained

in the Strategic Report along with the disclosures made
throughout to ensure that they are consistent, tfransparent
and a true reflection of the business. The Directors also
reviewed supporting documentation which addresses specific
statements made in the report and the evidence to support
those statements.

Following this review, the Directors consider, when faken as a
whole, that the Annual Report and Accounts is fair, balanced
and understandable and provides the information necessary
for shareholders to assess the Company'’s position and
performance, business model and strategy.

Business relationships

Having positive relationships with our OEM brand partners,

our main suppliers, and our customers is imperative for the
long-term success of the Company. Our OEM brand partner
relationships are key to every part of our value chain and the
length of these relationships, which are given on page 15 is
testament to their strength. Engagement with the OEMs is given
on page 16 and the *OEM partner of choice’ Ignite objective is
given on page 18.

The customer relatfionship is also extremely important, and we
have undertaken a comprehensive project to understand the
customer journey in order to improve their experience. Further
details of the Ignite strategy fo ‘Lead in customer experience’
are given on page 18, a response fo changing customer needs
now and in the future.

Culture

The Board monitors the culture of the Company by reviewing
reports received from the whistleblowing line, Speak Up!, via
reporting to the Audit Committee, reviewing the employee
voice via the results of the Employee Experience Consultation,
which is monitored by the CSR Committee, and reviewing

the number of employees who have undertaken the Code of
Conduct training. The Board also carries out an annual global
talent and leadership review as part of its succession planning
activities which enable the monitoring of key metrics such

as infernal promotions and development programmes. The
Remuneration Committee considers wider pay and practices
when reviewing Executive remuneration and has an annual
update on remuneration practices which allows it to assess
whether they drive the right behaviours within the businesses
in accordance with the DRIVES performance drivers, see page
100. Members of the Board also have the opportunity to talk to
employees, without the presence of management, during the
annual overseas Board trip.

Going concern

Having assessed the principal risks and the other matters
discussed in connection with the viability statement on page
52, the Directors consider it appropriate to adopt the going
concern basis of accounting in the financial statements for the
next 12 months.
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Auditor and disclosure of information to the auditor
The auditor, Deloitte LLP, has indicated its willingness to
continue in office. A resolution o reappoint Deloitte as auditor
will be proposed at the AGM.

So far as the Directors are aware there is no relevant audit
information of which the Company’s auditor is unaware. The
Directors have taken all the steps that they ought to have taken
as Directors in order to make themselves aware of any relevant
audit information and to establish that the Company’s auditor
is aware of that information.

Annual General Meeting

The AGM wiill be held at 11.00 a.m. on Thursday, 21 May 2020
at The Royal Automobile Club, 89 Pall Mall, London SW1Y 5HS.
The noftice convening the meeting and the resolutions fo be
put to the meeting, together with the explanatory notes, are
given in the Circular to all shareholders.

The Directors’ Report was approved by the Board and has been
sighed by the secretary of the Company.

Tl e

Tamsin Waterhouse
Group Company Secretary
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Independent auditor’s report to the members of Inchcape plc

Report on the audit of the financial statements

Opinion

In our opinion:

- the financial statements of Inchcape plc (the ‘parent company’) and its subsidiaries (the ‘Group’) give a true and fair view of

the state of the Group’s and of the parent company’s affairs as at 31 December 2019 and of the Group's profit for the year
then ended;

- the Group financial statements have been properly prepared in accordance with International Financial Reporting Standards
(IFRSs) as adopted by the European Union;

- the parent company financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice, including Financial Reporting Standard 101 "Reduced Disclosure Framework”; and

- the financial statements have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards
the Group financial statements, Article 4 of the IAS Regulation.
We have audited the financial statements which comprise:

- the consolidated income statement;

- the consolidated statement of comprehensive income;

- the consolidated and parent company statements of financial position;

- the consolidated and parent company statements of changes in equity;

- the consolidated statement of cash flows;

- the accounting policies; and

- the related notes 1 to 35 of the consolidated financial statements and notes 1 to 14 of the parent company financial statements.
The financial reporting framework that has been applied in the preparation of the Group financial statements is applicable law and
IFRSs as adopted by the European Union. The financial reporting framework that has been applied in the preparation of the parent

company financial statements is applicable law and United Kingdom Accounting Standards, including FRS 101 "Reduced
Disclosure Framework” (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion
We conducted our audit in accordance with Infernational Standards on Auditing (UK) (ISAs (UK)) and applicable law. Our responsibilities
under those standards are further described in the auditor’s responsibilities for the audit of the financial statements section of our report.

We are independent of the Group and the parent company in accordance with the ethical requirements that are relevant to our audit
of the financial statements in the UK, including the Financial Reporting Council's (the 'FRC's") Ethical Standard as applied to listed public
inferest entities, and we have fulfilled our other ethical responsibilities in accordance with these requirements. The non-audit services
provided to the Group and parent company for the year are disclosed in notfe 3 fo the financial statements. We confirm that the
non-audit services prohibited by the FRC's Ethical Standard were not provided to the Group or the parent company.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Summary of our audit approach
Key audit The key audit matters that we identified inthe  Within this report, key audit matters are identified as follows:

matters current year were: (D Newly identified &) Similar level of risk
- Goodwill impairment assessment

- Disposal accounting
- Initial adoption of IFRS 16 Leases

@ Increased level of risk @ Decreased level of risk

Materiality The materiality that we used for the Group financial statements was £16.1 million which was determined on the
basis of 5% of profit before taxation and exceptional gains and losses on business disposals, impairments and
restructuring costs.

Scoping We conducted our work in 19 countries, with 25 reporting units subject to full-scope audit procedures.

The reporting units where we conducted our audit work accounted for 88% of the Group's revenue, 95% of the
Group's profit before taxation and exceptional items and 89% of the Group'’s net assets.

Significant We have identified Disposal accounting and the Initial adoption of IFRS 16 Leases as new key audit matters in the

changes current year due o the quantum of the disposals and the recognised lease liabilities and right-of-use assets and
in our level of judgement involved in accounting for the disposals and the first time adoption of IFRS 16.
approach In the prior year our key audit matters included acquisition accounting and inventory valuation. In the current year

we have concluded that these do not represent key audit matters.
In relation to acquisition accounting, the acquisitions in the current year were not as significant as those in the prior year.

In relation fo inventory valuation, the ageing of the Group's inventory balance has improved and the country
specific inventory concerns are not as relevant in the current year.
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Conclusions relating to going concern, principal risks and viability statement

Going concern

We have reviewed the Directors’ statement in the accounting policies on page 107 of the financial
statements about whether they considered it appropriate to adopt the going concern basis of
accounting in preparing them and their identification of any material uncertainties to the Group’s
and Company’s ability to continue to do so over a period of at least 12 months from the date of
approval of the financial statements.

We considered as part of our risk assessment the nature of the Group, its business model and
related risks including where relevant the impact of Brexit, the requirements of the applicable
financial reporting framework and the system of infernal control. We evaluated the Directors’
assessment of the Group's ability to continue as a going concern, including challenging the
underlying data and key assumptions used to make the assessment, and evaluated the
Directors’ plans for future actions in relation to their going concern assessment.

We are required to state whether we have anything material fo add or draw aftention to in
relation to that statement required by Listing Rule 9.8.6R(3) and report if the statement is
materially inconsistent with our knowledge obtained in the audit.

Going concern is the
basis of preparation of
the financial statements
that assumes an entity
will remain in operation
for a period of at least
12 months from the date
of approval of the
financial statements.

We confirm that we have
nothing material to report,
add or draw attention to in
respect of these matters.

Principal risks and viability statement

Based solely on reading the Directors’ statements and considering whether they were consistent

with the knowledge we obtained in the course of the audit, including the knowledge obtained in
the evaluation of the Directors’ assessment of the Group’s and the Company’s ability to continue
as a going concern, we are required to state whether we have anything material fo add or draw
aftention to in relation to:

- the disclosures on pages 41- 51 that describe the principal risks, procedures to identify emerging

risks, and an explanation of how these are being managed or mitigated;

- the Directors’ confirmation on page 70 that they have carried out a robust assessment of the
principal and emerging risks facing the Group, including those that would threaten its business
model, future performance, solvency or liquidity; or

- the Directors’ explanation on page 52 as to how they have assessed the prospects of the Group,

over what period they have done so and why they consider that period to be appropriate, and
their statement as to whether they have a reasonable expectation that the group will be able
fo continue in operation and meet its liabilities as they fall due over the period of their
assessment, including any related disclosures drawing attention to any necessary
qualifications or assumptions.

We are also required to report whether the Directors’ statement relating to the prospects of the Group
required by Listing Rule 9.8.6R(3) is materially inconsistent with our knowledge obtained in the audit.

Viability means the ability
of the Group to continue
over the time horizon
considered appropriate
by the Directors.

We confirm that we have
nothing material to report,
add or draw attention to in
respect of these matters.
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Independent auditor’s report to the members of Inchcape plc continued

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the financial
statements of the current period and include the most significant assessed risks of material misstatement (whether or not due to
fraud) that we identified. These matters included those which had the greatest effect on: the overall audit strategy, the allocation
of resources in the audit; and directing the efforts of the engagement team.

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our opinion
thereon, and we do noft provide a separate opinion on these matters.

Goodwill impairment assessment @

Key audit matter
description

The Group has recognised goodwill of £215.7 million (2018: £259.8 million) across nine cash generating
units ("CGUs") as at 31 December 2019. The UK Retail CGU represents the largest balance at £80.2 million
(2018: £90.3 million).

The UK retail market has continued to face challenging trading conditions in 2019 with industry-wide metrics
expecting these conditions to continue in 2020. Management tested the UK Retail CGU for impairment at

31 December 2019 as part of the annual impairment review process. Management concluded that the
recoverable amount was higher than the carrying value. Consequently, no impairment charge was
recorded in 2019.

The Group’s assessment of impairment in accordance with 1AS 36 Impairment of Assets is a judgemental
process which requires estimating future cash flows based on management’s view of future business
prospects, the long ferm growth rate and the discount rate.

Our key audit matter focuses on the robustness of the revenue, profit and cash flow forecasts of the UK Retail
business. Given the significant level of judgement involved, we identified this key audit matter as a potential
fraud risk.

Refer to page 67 (Audit Committee report) and note 11 to the consolidated financial statements.

How the scope
of our audit
responded to the
key audit matter

We performed the following procedures in response to the key audit matter identified:

- Completed a walkthrough of the impairment process and obtained an understanding of the design
and implementation of the relevant controls addressing the accuracy of the revenue, profit and cash
flow forecasts;

- Met with UK Retail and Group management to understand and critically challenged the key underlying
assumptions used in the forecasts that form the basis of the Group’s impairment review, through the
assessment of contfradictory information, including a review of external industry growth forecasts,
news articles and competitor announcements;

- Assessed the accuracy of previously prepared forecasts; this included reviewing trading performance in
2019 to determine management’s ability to forecast accurately and understand the reasons for any
material variances;

- Ran sensitivities to assess the robustness of the model’s headroom, this involved running a variety of
downside sensitivities fo stress-test the model;

- Performed additional sensitivities, including running weighted-probability analyses, to assess the robustness
of the model; this involved running combined sensitivities, using industry growth trends, and modelling the
potential impacts of Brexit;

- Checked the model integrity, including reviewing the model for mathematical and clerical accuracy; and

- Assessed contradictory information, including a review of external industry growth forecasts and industry
news articles.

Key observations

Based on the audit procedures performed we are satisfied that the valuation of goodwill at year end
is appropriate.

Disposal accounting @

Key audit matter
description

The Group completed disposals of Retail sites in the UK, Australia and China during the year, generating a
net gain on disposal of £108.8 million (2018: Nil). The Group also has assets held for sale at 31 December
2019 of £5.1 million (2018: £8.9 million) and disposal groups held for sale with assets of £144.3 million

(2018: Nil) and liabilities of £106.1 million (2018: Nil).

The key audit matter in relation to disposal accounting was regarding management’s judgement in
determining assets held for sale and the identification of the relevant assets and liabilities in the calculation
of the net gain on disposal.

Refer to page 67 (Audit Committee report) and notes 20 and 29 to the consolidated financial statements.
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How the scope We performed the following procedures in response to the key audit matter identified:
of our audit - Completed a walkthrough of the disposal accounting process, including management’s process for the
responded fo the classification of assets and disposal groups as held for sale process, and obtained an understanding of
key audit matter the design and implementation of the relevant controls addressing the key audit matter;
- Performed enquiries of management and inspected the Board and relevant sub-committee minutes
of meetings;

- Evaluated the appropriateness of the Group’s judgement on the determination of assets and disposal
groups held for sale;

- Reviewed the disposal share purchased agreements and asset purchase agreements;

- Performed audit procedures on the valuation and completeness of material asset and liability balances
on the fransaction date;

- Tested the allocation of goodwill to disposal groups held for sale for accuracy and appropriateness;
- Agreed the disposal proceeds to bank statements; and
- Tested the mathematical accuracy of management’s calculations.

FJONVNIINOD

Key observations Based on the audit procedures performed we are satisfied that the completed disposals have been
appropriately accounted for in the year ended 31 December 2019 and the assets held for sale and the
disposal groups held for sale are appropriately classified and valued at year end.

Inifial adoption of IFRS 16 - Leases (1)

Key audit matter  The Group adopted IFRS 16 on 1 January 2019 when the standard became effective. IFRS 16 infroduces
description significant changes to lessee accounting by removing the distinction between operating and finance leases
and requiring the recognition of a right-of-use asset and a lease liability at commencement for all leases.

The Group has applied IFRS 16 using the fully retrospective approach, with restatement of the comparative
information.

As af 31 December 2019, a lease liability of £352.8 million (2018: £460.4 million) and a right-of-use asset of
£313.3 million (2018: £415.2 million) was recognised.

The challenges of implementing the new standard were primarily due o a combination of the global spread
of the Group's operations and the following judgements made by management related to the complexities
of IFRS 16:

- Identification of leases; and

- The determination of the incremental borrowing rate (*IBR").

Due to these factors, the initial adoption of IFRS 16 was identified as a key audit matter.

Refer to page 67 (Audit Committee report) and notes 13 and 33 to the consolidated financial statements.
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How the scope We performed the following procedures in response to the key audit matter identified:

of our audit - Completed a walkthrough of the lease identification, measurement and disclosure process and
responded to obtained an understanding of the design and implementation of the relevant controls addressing the
the key audit key audit matter;

matter

- Verified the accuracy of the underlying lease data by agreeing a representative sample of leases to their
original contract and other supporting information;

- Tested the reconciliation fo the Group'’s operating lease commitments (disclosed in Accounting Policies) in
order fo assess completeness of the leases;

- Agreed a representative sample of the lease documents and listings fo the leases identified under IFRS 16
for completeness;

- Inspected the general ledgers for any rental expenses that had not been identified as leases under IFRS 16;
- Assessed the appropriateness of the discount rates applied in determining lease liabilities with the
involvement of our valuation specialists;
- Performed independent recalculations of a representative sample of lease liabilities and right of use assets
at 31 December 2019 and 2018; and
- Assessed whether the disclosures within the financial statements satisfy the requirements of IFRS 16 -
Leases and IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors.
Key Based on the audit procedures performed we are satisfied that the IFRS 16 - Leases accounting standard has
observations been appropriately adopted in 2019.
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Independent auditor’s report to the members of Inchcape plc continued

Our application of materiality

Materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the economic
decisions of a reasonably knowledgeable person would be changed or influenced. We use materiality both in planning the scope
of our audit work and in evaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Group financial statements Parent company financial statements
Materiality £16.1 million (2018: £18.0 million) £16.0 million (2018: £17.7 million)
Basis for Group materiality equals 5% profit before taxation adjusted Parent company materiality equals 1%
determining for other asset impairments, restructuring costs and gains of net assets, which has been capped
materiality and losses on the disposal of sites and businesses. lower than Group materiality.
In the prior year Group materiality was based on 5% of profit In the prior year parent company
before taxation and exceptional impairment, pension and materiality equated to 1% of net assets.
finance costs.
Rationale for The adjusted profit before taxation is considered o be the As the parent company of the Group it
the benchmark most relevant benchmark as this provides the most stable does not generate significant revenues
applied and comparable profit metric. but instead holds investments and

incurs costs such that net assets are
an appropriate base to use to
determine materiality.

— Group materiality
/ £16m

PBT £324m
— Component materiality
\ range £7mto £1m
l PBT o — — Audit Committee
Group materiality reporting threshold £0.80m

Performance materiality

We set performance materiality at a level lower than materiality fo reduce the probability that, in aggregate, uncorrected and
undetected misstatements exceed the materiality for the financial statements as a whole. Group performance materiality was set at
70% of Group materiality for the 2019 audit (2018: 70%). In determining performance materiality, we considered the following factors:

a) the quality of the control environment and whether we were able to rely on controls;
b) the low turnover in key management personnel; and
c) the absence of material uncorrected adjustments in the prior year.

Error reporting threshold

We agreed with the Audit Committee that we would report to the Committee all audit differences in excess of £0.8 million (2018:
£0.9 million), as well as differences below that threshold that, in our view, warranted reporting on qualitative grounds. We also report
o the Audit Committee on disclosure matters that we identified when assessing the overall presentation of the financial statements.

An overview of the scope of our audit

Identification and scoping of components
The parent company is audited directly by the Group audit team.

We conducted our work in 19 (2018: 17) countries, engaging 21 (2018: 18) component audit teams with 25 (2018: 26) reporting
units subject fo fulkscope audit procedures.
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The reporting units where we conducted our audit work accounted for 88% (2018: 89%) of the Group's revenue, 95% (2018: 93%) of
the Group's profit before taxation and exceptional items and 89% (2018: 88%) of the Group'’s net assets. Our scope has increased
to include the newly acquired Lithuanian BMW Distribution business.

Profit before
tax and

Revenue % Net

exceptional assets %
items %
(o] (&)
‘ - Full audit scope . - Full audit scope . - Full audit scope
- Review at Group level - Review at Group level - Review at Group level

Working with other auditors

We engaged component auditors from Deloitte member firms to perform procedures at these components under our direction and
supervision. This approach also allows us to engage local auditors who have appropriate knowledge of local regulations to perform
the audit work, under a common Deloitte audit approach.

The range of component materialities applied, excluding the parent company, is £1 million to £7 million (2018: £7.6 million to

£12.6 million). We issued detailed instructions to the component auditors, and directed and supervised their work. Senior members
of the audit team visited 10 (2018: 13) countries during the planning and performance stages of our audit. In addition we attended
the planning and close meeting callls for all full-scope components, engaged in frequent remote communication and reviewed
significant component working papers.

A dedicated member of the Group audit team is assigned to facilitate an effective and consistent approach to component
oversight. In addition to the work performed at a component level, at Group level we have audited the consolidation process and
carried out analytical procedures over the components not subject to full-scope audits.

At a Group level we also performed audit procedures on centrally held balances including goodwill, lease right of use assets and
liabilities, refirement benefit obligations, taxation, treasury, head office costs and litigation.

Other information
The Directors are responsible for the other information. The other information comprises the information included in the annual
report, other than the financial statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and, except to the extent otherwise explicitly stated in
our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider
whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

If we identify such material inconsistencies or apparent material misstatements, we are required to defermine whether there is a
material misstatement in the financial statements or a material misstatement of the other information. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required fo report that fact.

In this context, matters that we are specifically required to report to you as uncorrected material misstatements of the other
information include where we conclude that:

- Fair, balanced and understandable - the statement given by the Directors that they consider the annual report and financial
statements taken as a whole is fair, balanced and understandable and provides the information necessary for shareholders
o assess the Group’s position and performance, business model and strategy, is materially inconsistent with our knowledge
obtained in the audit; or

- Audit Committee reporting - the section describing the work of the Audit Committee does not appropriately address matters
communicated by us to the Audit Committee; or

- Directors’ statement of compliance with the UK Corporate Governance Code - the parts of the Directors’ statement required
under the Listing Rules relating fo the Company’s compliance with the UK Corporate Governance Code containing provisions
specified for review by the auditor in accordance with Listing Rule 9.8.10R(2) do not properly disclose a departure from a relevant
provision of the UK Corporate Governance Code.

We have nothing to report in respect of these matters.
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Independent auditor’s report to the members of Inchcape plc continued

Responsibilities of Directors

As explained more fully in the Directors’ responsibilities statement, the Directors are responsible for the preparation of the financial
statements and for being satisfied that they give a frue and fair view, and for such infernal control as the Directors determine is
necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, the Directors are responsible for assessing the group’s and the parent company’s ability to
continue as a going concern, disclosing as applicable, matters related to going concern and using the going concern basis of
accounting unless the Directors either intend to liquidate the Group or the parent company or to cease operations, or have no
realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements.

Details of the extent to which the audit was considered capable of detecting irregularities, including fraud and non-compliance
with laws and regulation, are set out below.

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s welbsite at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Exient to which the audit was considered capable of detecting irregularities, including fraud

We identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and then design
and perform audit procedures responsive to those risks, including obtaining audit evidence that is sufficient and appropriate to
provide a basis for our opinion.

Identifying and assessing potential risks related to irregularities

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and non-compliance with laws

and regulations, we considered the following:

- the nature of the industry and sector, control environment and business performance including the design of the Group'’s
remuneration policies, key drivers for Directors’ remuneration, bonus levels and performance targets;

- results of our enquiries of management, internal audit, in house legal council and the Audit Committee about their own
identification and assessment of the risks of irregularities;

- any matters we identified having obtained and reviewed the Group’s documentation of their policies and procedures relating to:
- identifying, evaluating and complying with laws and regulations and whether they were aware of any instances

of non-compliance;
- defecting and responding to the risks of fraud and whether they have knowledge of any actual, suspected or alleged fraud;
- the internal controls established to mitigate risks of fraud or non-compliance with laws and regulations;

- the matters discussed among the audit engagement team including significant component audit teams and involving relevant
internal specialists, including tax, valuations, pensions and IT regarding how and where fraud might occur in the financial
statements and any potential indicators of fraud.

As a result of these procedures, we considered the opportunities and incentives that may exist within the organisation for fraud

and identified the greatest potential for fraud in the following areas: the judgements related o the goodwill impairment analysis,

disposal accounting and the valuation of used inventory. In common with all audits under ISAs (UK), we are also required to
perform specific procedures to respond fo the risk of management override.

We also obtained an understanding of the legal and regulatory frameworks that the Group operates in, focusing on provisions

of those laws and regulations that had a direct effect on the determination of material amounts and disclosures in the financial

statements. The key laws and regulations we considered in this context included the UK Companies Act, Listing Rules, pensions

legislation and tax legislation.

In addition, we considered provisions of other laws and regulations that do not have a direct effect on the financial statements but

compliance with which may be fundamental to the Group’s ability to operate or to avoid a material penalty. These included the

Group's regulatory solvency requirements and environmental regulations.

Audit response to risks identified

As a result of performing the above, we identified goodwill impairment and disposal accounting as key audit matters related to the

potential risk of fraud. The key audit matters section of our report explains the matters in more detail and also describes the specific

procedures we performed in response fo those key audit matters.

In addition to the above, our procedures o respond to risks identified included the following:

- reviewing the financial statement disclosures and festing fo supporting documentation to assess compliance with provisions of
relevant laws and regulations described as having a direct effect on the financial statements;

- enquiring of management, the Audit Committee and in-house legal counsel concerning actual and potential litigation and claims;

- performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of material
misstatement due to fraud;
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- reading minutes of meetings of those charged with governance, reviewing internal audit reports and reviewing
correspondence with HMRC;

- in addressing the risk of fraud in the valuation of used inventory, we corroborated underlying data fo third party data sources
and recalculated the provision in local markets using location specific industry knowledge, considering market conditions
and assessing whether the provision is complete and the vehicles have been recorded at the lower of cost or net realosable
value; and

- in addressing the risk of fraud through management override of controls, testing the appropriateness of journal entries and other
adjustments; assessing whether the judgements made in making accounting estimates are indicative of a potential bias; and
evaluating the business rationale of any significant transactions that are unusual or outside the normal course of business.

We also communicated relevant identified laws and regulations and potential fraud risks to all engagement team members
including infernal specialists and significant component audit teams, and remained alert to any indications of fraud or non-
compliance with laws and regulations throughout the audit.

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006
In our opinion the part of the Directors” Remuneration Report to be audited has been properly prepared in accordance with the
Companies Act 2006.

In our opinion, based on the work undertaken in the course of the audit:

- the information given in the Strategic Report and the Directors’ Report for the financial year for which the financial statements
are prepared is consistent with the financial statements; and

- the Strategic Report and the Directors’ Report have been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the Group and the parent company and their environment obtained in
the course of the audit, we have not identified any material misstatements in the Strategic Report or the Directors’ Report.

Matters on which we are required to report by exception

Adequacy of explanations received and accounting records
Under the Companies Act 2006 we are required to report to you if, in our opinion:

- we have nof received all the information and explanations we require for our audit; or

- adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been
received from branches not visited by us; or

- the parent company financial statements are not in agreement with the accounting records and returns.

We have nothing to report in respect of these matters.

Directors’ remuneration
Under the Companies Act 2006 we are also required to report if in our opinion certain disclosures of Directors’ remuneration have not
been made or the part of the Directors’ Remuneration Report to e audited is not in agreement with the accounting records and returns.

We have nothing to report in respect of these matters.
Other matters

Auditor tenure

Following the recommendation of the Audit Committee, we were appointed by the members on 25 May 2018 to audit the
financial statements for the year ending 31 December 2018 and subsequent financial periods. The period of total uninterrupted
engagement including previous renewals and reappointments of the firm is two years, covering the years ending 31 December
2018 and 31 December 2019.

Consistency of the audit report with the additional report to the Audit Committee
Our audit opinion is consistent with the additional report fo the Audit Committee we are required to provide in accordance with ISAs (UK).

Use of our report

This report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006. Our audit work has been undertaken so that we might state to the Company’s members those matters we are required to
state to them in an auditor’s report 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 opinions we have formed.

Anna Marks FCA (Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

London

26 February 2020
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Consolidated income statement

For the year ended 31 December 2019

Before Exceptional
Before  Exceptional exceptional items

exceptional items items (note 2) Total

items (note 2) Total 2018 2018 2018

2019 2019 2019  (Restated)’  (Restated)’  (Restated)’

Notes £m £m £m £m £m £m

Revenue 1,3 9,379.7 - 9,379.7 9,277.0 - 9,277.0
Cost of sales (8.107.6) - (8,107.6) (7.975.7) - (7.975.7)
Gross profit 1,272.1 - 1,2721 1,301.3 - 1,.301.3
Net operating expenses 3 (899.0) 755 (823.5) (902.7) (223.7) (1.1264)
Operating profit 373.1 755  448.6 398.6 (223.7) 174.9
Share of profit after tax of joint ventures and associates 14 0.3 - 0.3 0.1 - 0.1
Profit before finance and tax 373.4 755  448.9 398.7 (223.7) 175.0

Finance income 6 24.1 - 24.1 20.1 - 20.1
Finance costs 7 (71.2) - (71.2) (68.2) (13.9) (82.1)
Profit before tax 326.3 75.5 401.8 350.6 (237.6) 113.0
Tax 8 (75.6) 25 (73.1) 79.1) 55 (73.6)
Profit for the year 250.7 78.0 328.7 2715 (232.1) 39.4

Profit attributable to:

- Owners of the parent 3229 324
- Non-controlling interests 5.8 7.0
328.7 39.4

Basic earnings per share (pence) 9 79.0p 7.8p
Diluted earnings per share (pence) 9 78.4p 7.8p

1. See note 33.

The notes on pages 126 to 176 are an integral part of these consolidated financial statements.
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Consolidated statement of comprehensive income
For the year ended 31 December 2019

2018
2019  (Restated)'
Notes £m £m
Profit for the year 328.7 39.4
Other comprehensive (loss) / income:
Items that will not be reclassified to the consolidated income statement
Defined benefit pension scheme remeasurements 5 71.7) 364
Current tax recognised in consolidated statement of comprehensive income - ©6.1)
Deferred tax recognised in consolidated statement of comprehensive income 17 10.1 0.1)
61.6) 30.2
Items that may be or have been reclassified subsequently to the consolidated income statement
Cash flow hedges (25.9) 254
Exchange differences on translation of foreign operations (98.6) 9.6)
Current tax recognised in consolidated statement of comprehensive income - 0.6)
Deferred tax recognised in consolidated statement of comprehensive income 17 7.0 %.8)
(117.5) 9.4
Other comprehensive (loss) / income for the year, net of tax (179.1) 39.6
Total comprehensive income for the year 149.6 79.0
Total comprehensive income attributable to:
- Owners of the parent 146.8 70.3
- Non-conftrolling inferests 2.8 8.7
149.6 79.0

1. See note 33.

The notes on pages 126 to 176 are an integral part of these consolidated financial statements.
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Consolidated statement of financial position
As at 31 December 2019

1 January
2018 2018
2019 (Restated)’ (Restated)!
Notes £m £m £m
Non-current assets
Intfangible assets 11 577.9 606.0 639.5
Property, plant and equipment 12 695.1 821.7 787.5
Right-of-use assets 13 313.3 415.2 393.2
Investments in joint ventures and associates 14 4.3 4.3 4.2
Financial assets at fair value through other comprehensive income 15 6.9 6.6 7.3
Trade and other receivables 16 38.7 524 42.3
Deferred tax assets 17 58.3 33.3 39.9
Retirement benefit asset 5 78.7 116.5 105.9
1,773.2 2,056.0 2,019.8
Current assets
Inventories 18 1,.566.9 1,851.9 1,768.6
Trade and other receivables 16 512.3 512.6 462.8
Financial assets at fair value through other comprehensive income 15 0.2 0.8 0.2
Derivative financial instruments 24 16.2 92.1 52.4
Current tax assets 21.6 22.6 10.1
Cash and cash equivalents 19 423.0 589.3 926.9
2,540.2 3,069.3 3,221.0
Assets held for sale and disposal group 20 149.4 8.9 13.8
2,689.6 3,078.2 3,234.8
Total assets 4,462.8 5,134.2 5,254.6
Current liabilities
Trade and other payables 21 (1.996.4) (2.356.6) (2.234.9)
Derivative financial instruments 24 (27.9) (13.3) (21.6)
Current tax liabilities (82.4) (86.4) (73.7)
Provisions 22 (23.0) (20.3) (22.2)
Lease liabilities 13 (56.8) (66.3) 56.4)
Borrowings 23 (50.1) (417.0) (632.8)
(2.236.1) (2959.9) (2.941.6)
Liabilities directly associated with the disposal group 20 (106.1) - -
(2.342.2) (29599 (2.941.6)
Non-current liabilities
Trade and other payables 21 (77.2) 67.3) (58.9)
Provisions 22 2.9 (14.3) (1.2)
Deferred tax liabilities 17 (96.7) (92.3) (73.8)
Lease liabilities 13 (296.0) (394.1) (365.9)
Borrowings 23 (270.0) (210.0) (360.5)
Retirement benefit liability 5 (69.2) (34.6) (33.6)
(822.0) (812.6) (903.9)
Total liabilities (3.164.2) (3,7725) (3,8455)
Net assets 1,298.6 1,361.7 1,409.1
Equity
Share capital 25 40.0 41.6 41.6
Share premium 146.7 146.7 146.7
Capital redemption reserve 140.6 139.0 139.0
Other reserves 26 (190.4) (75.9) (83.6)
Retained earnings 27 1,141.4 1,087.0 1,1450
Equity attributable to owners of the parent 1,278.3 1,338.4 1,388.7
Non-controlling interests 20.3 23.3 204
Total equity 1,298.6 1,361.7 1,409.1
1. See note 33.

The notes on pages 126 to 176 are an integral part of these consolidated financial statements. The consolidated financial statements
on pages 112 to 176 were approved by the Board of Directors on 26 February 2020 and were signed on its behalf by:

Stefan Bomhard, Gijsbert De Zoeten,
Group Chief Executive
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Consolidated statement of changes in equity

@
For the year ended 31 December 2019 :E
o)
0
S
g
Equity =
Capital Other  Retained attributable Non- Total
Share Share redemption reserves  earnings fo owners of controlling shareholders’
capital  premium reserve (note 26)  (note 27)  the parent interests equity
Notes £m £m £m £m £m £m £m £m
At 1 January 2018 41.6  146.7 1390 (835) 1,183.5 14273 20.6 1,447.9
Adjustment for IFRS 16 33 - - - 0.1 (38.5) (38.6) 0.2) (38.8)
At 1 January 2018 (restated)! 41.6 1467 139.0 (83.6) 1,1450 1,388.7 204 1,409.1 ®
o]
Profit for the year (restated)! - - - - 324 324 7.0 394 E
Other comprehensive income £
for the year (restated)! - - - 7.7 30.2 37.9 1.7 39.6 §
Total comprehensive income for the year
(restated)! - - - 7.7 62.6 70.3 8.7 79.0
Share-based payments, net of tax 4,17 - - - - 7.2 7.2 - 7.2
Net purchase of own shares by the
Inchcape Employee Trust - - - - (12.6) (12.6) - (12.6)
Dividends:
- Owners of the parent 10 - - - - (1152) (1152 - (115.2) -
- Non-controlling interests - - - - - - 5.8) (5.8) £
At 1 January 2019 (restated)! 41.6 146.7 139.0 (75.9) 1,087.0 1,338.4 233 1.361.7 5
Adjustment for IFRIC 232 - - - - 6.1 6.1 - 6.1 2
4
Profit for the year - - - - 3229 322.9 5.8 328.7 E
Other comprehensive loss for the year - - - (1145) (61.6) (176.1) 3.0) (179.1) T
Total comprehensive (loss) / income for the year - - - (1145) 2613 146.8 2.8 149.6 a
Share-based payments, net of tax 4,17 - - - - 6.8 6.8 - 6.8
Share buyback programme 25 (1.6) - 1.6 - (100.0) (100.0) - (100.0)
Net purchase of own shares by the
Inchcape Employee Trust - - - - “9.3) 9.3) - 9.3)
Dividends:
- Owners of the parent 10 - - - - (110.5) (110.5) - (110.5)
- Non-confrolling interests - - - - - - (5.8) (5.8)
At 31 December 2019 40.0 146.7 140.6 (190.4) 1,141.4 1,278.3 20.3 1,298.6
1. See note 33.

2. See accounting policies.

The notes on pages 126 to 176 are an integral part of these consolidated financial statements.

Share-based payments include a net tax credit of £0.7m (current tax charge of £nil and a deferred tax credit of £0.7m)
(2018 - net tax charge of £0.3m (current tax charge of £0.Tm and a deferred tax charge of £0.2m)).
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Consolidated statement of cash flows
For the year ended 31 December 2019

2018
2019  (Restated)’
Notes £m £m
Cash generated from operating activities
Cash generated from operations 28a 445.9 581.8
Tax paid (74.7) (98.7)
Interest received 220 17.9
Interest paid (66.6) 64.1)
Net cash generated from operating activities 327.2 436.9
Cash flows from investing activities
Acquisition of businesses, net of cash and overdrafts acquired 29 (41.2) (152.7)
Net cash inflow from sale of businesses 29 230.4 134
Net cash inflow from disposal of investments in joint ventures and associates 0.1 -
Purchase of property, plant and equipment (44.9) (90.8)
Purchase of intangible assets (24.7) (34.4)
Proceeds from disposal of property, plant and equipment 15.7 259
Purchase of financial assets at fair value through other comprehensive income - 0.6)
Proceeds from sale of financial assets at fair value through other comprehensive income - 0.5
Receipt from sub-lease receivables 0.6 1.0
Net cash generated from / (used in) investing activities 136.0 (237.7)
Cash flows from financing activities
Share buyback programme (99.3) -
Net purchase of own shares by the Inchcape Employee Trust (9.3) (12.6)
Repayment of Private Placement loan notes (75.4) -
Net cash (outflow) / inflow from other borrowings (122.0) 35.6
Payment of capital element of lease liabilities (65.7) 64.0)
Equity dividends paid 10 (110.5) (115.2)
Dividends paid to non-controlling interests (5.8) 5.8)
Net cash used in financing activities (488.0) (162.0)
Net (decrease) / increase in cash and cash equivalents 28b (24.8) 37.2
Cash and cash equivalents at beginning of the year 463.4 416.6
Effect of foreign exchange rate changes (5949 9.6
Cash and cash equivalents at the end of the year 379.2 463.4
Cash and cash equivalents consist of:
- Cash af bank and cash equivalents 19 321.5 370.3
- Short-ferm deposits 19 101.5 219.0
- Bank overdrafts 23 (43.8) (125.9)
379.2 463.4

1. See note 33.

The notes on pages 126 to 176 are an integral part of these consolidated financial statements.
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Accounting policies
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The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards =

(IFRS) as adopted by the European Union and IFRS Interpretations Committee (IFRS IC) interpretations and with those parts of the

Companies Act 2006 applicable to companies reporting under IFRS. Inchcape Plc is a public company limited by shares, registered

in England and Wales.

Accounting convention

The consolidated financial statements have been prepared under the historical cost convention, except for financial assets at fair

value through other comprehensive income, and those financial assets and financial liabilities (including derivative instruments) 8

held at fair value through profit or loss, which are measured at fair value. S

. 2
Going concern >
Having assessed the principal risks and the other matters discussed in connection with the viability statement, the Directors have Q

considered it appropriate to adopt the going concern basis of accounting in preparing the financial statements.

Changes in accounting policies and disclosures

The accounting policies have been applied consistently throughout the reporting period, other than in respect of IFRS 16 and IFRIC
23 which have been newly adopted with effect from 1 January 2019. The other standards that became applicable for the current
reporting period did not have any impact on the Group’s accounting policies and did not require retrospective adjustments.

IFRS 16 Leases

IFRS 16 introduces a comprehensive model for the identification of lease arrangements and accounting freatments for both lessees
and lessors. IFRS 16 superseded the previous guidance on leases including IAS 17 Leases and the related inferpretations when it
became effective for the Group'’s financial year commencing 1 January 2019.

Under IFRS 16, the distinction between operating leases (off balance sheet) and finance leases (on balance sheet) is removed

for lessee accounting and replaced with a model where a right-of-use asset and a corresponding liability are recognised for all
leases by lessees. As a result, all leases are on balance sheet except for short-term leases and leases of low value assets. Payments
associated with shor-term leases and leases of low-value assets are recognised on a straight-line basis as an expense in profit

or loss as the Group has elected to apply the fransition exemptions available. Short-term leases are leases with a lease term of

12 months or less.
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Right-of-use assets are initially measured at cost and subsequently measured at cost less accumulated depreciation. Lease
liabilities are initially measured af the present value of the lease payments. Subsequently, lease liabilities are adjusted for interest
and lease payments. Consequently, earnings before inferest, tax, depreciation and amortisation (EBITDA) has increased because
operating lease expenses previously included in EBITDA are now recognised instead as depreciation of the right-of-use asset

and inferest expense on the lease liability. However, there is an overall reduction in profit before tax in the early years of a lease
because the depreciation and interest charges will exceed the previous straight-line expense incurred under IAS 17. In addition,
the classification of cash flows has also been affected because operating lease payments under IAS 17 were presented within
operating cash flows, whereas under IFRS 16 the payments are split info a principal and interest portion which are presented as
financing and operating cash flows respectively.

For leases in which the Group is a lessor, the Group has reassessed the classification of sub-leases in which the Group is a lessor.
When the Group is an infermediary lessor it will account for its inferests in the head lease and sub-lease separately. It will assess
the lease classification of a sub-lease with reference to the right-of-use asset arising from the head lease, not with reference to the
underlying asset. Cash flows received from the principal and interest on finance lease receivables will be classified as cash flows
from investing activities. As required by IFRS 9 an allowance for expected credit losses will be recognised on finance lease
receivables where appropriate.

The Group has elected to apply the new standard on a fully refrospective basis to each prior reporting period and has accordingly
restated the comparative information for the immediately preceding periods in accordance with IAS 8 Accounting Policies,
Changes in Accounting Estimates and Errors. Further details of the restatement can be seen in note 33.

On adoption of IFRS 16, the Group recognised lease liabilities in relation to leases which had previously been classified as "operating
leases” under the principles of IAS 17 Leases. These liabilities were measured at the present value of the remaining lease payments,
discounted using the lessee’s incremental borrowing rate as of 1 January 2019. The weighted average lessee’s incremental
borrowing rate applied to the lease liabilities on 1 January 2019 was 4.7%.

As af 31 December 2018, the Group had non-cancellable operating lease commitments of £430.2m. When measuring lease
liabilities for leases that were classified as operating leases, the Group discounted lease payments using incremental borrowing
rates applicable at the date of initial application. Differences between the discounted operating lease commitment figure and totall
lease liabilities recognised relate to fransition exemptions available for short-term and low-value leases recognised on a straight-ine
basis as an expense as well as adjustments as a result of a different treatment of extension and termination options. Additionally,
finance lease liabilities of £1.8m recognised as at 31 December 2018 have been reclassified and included in total lease liabilities

of £460.4m as at 31 December 2018.
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Accounting policies continued

£m

Operating lease commitments disclosed as at 31 December 2018 430.2
Add: adjustments as a result of a different treatment of extension and termination options and additional lease

arrangements identified 188.9
(Less): short-term and low-value leases recognised on a straight-line basis as expense @.7)
Discounted using the lessee’s incremental borrowing rate at the date of initial application (156.8)
Add: finance lease liabilities recognised as at 31 December 2018 1.8
Lease liabilities recognised as at 1 January 2019 460.4

IFRIC 23 Uncertainty over income tax treatments

The Group adopted IFRIC 23 with effect from 1 January 2019 and has applied the interpretation retrospectively with the cumulative
effect of adoption being recognised as an adjustment to the opening balance of retained earnings. Comparatives have not
been restated. The standard clarifies the accounting for income tax when it is unclear whether a taxing authority accepts the

fax freatment. The inferpretation requires the Group fo determine whether uncertain fax positions are assessed separately or as

a group and whether it is probable that a tax authority will accept an uncertain tax freatment used, or proposed to be used, by
an entity in its income tax filings. On adoption, the Group derecognised liabilities totalling £6.1m.

Standards not effective at the balance sheet date

The following standards were in issue but were not yet effective at the balance sheet date. These standards have not yet been early
adopted by the Group, and will be applied for the Group's financial years commencing on or after 1 January 2020:

- Amendments to IAS 1 and IAS 8 - Definition of Material,

- Amendments to IFRS 3 - Definition of a Business;

- Amendments to IAS 1 - Classification of liabilities;

- Amendments to IFRS 9, IAS 39 and IFRS 7 - Inferest rate benchmark reform; and
- IFRS 17 - Insurance contracts

Management are currently reviewing the new standards fo assess the impact that they may have on the Group’s reported position
and performance. Management do not expect that the adoption of the standards listed above will have a material impact on the
financial statements of the Group.

Basis of consolidation

The consolidated financial statements comprise the financial statements of the parent company (Inchcape plc) and all of its
subsidiary undertakings (defined as those where the Group has control), together with the Group’s share of the results of its joint
ventures (defined as those where the Group has joint control) and associates (defined as those where the Group has significant
influence but not control). The results of subsidiaries are consolidated and the Group’s share of results of its joint ventures and
associates is equity accounted for as of the same reporting date as the parent company, using consistent accounting policies.

The results of newly acquired subsidiaries are consolidated using the acquisition method of accounting from the date on which
control of the net assets and operations of the acquired company are effectively transferred to the Group. Similarly, the results of
subsidiaries disposed of cease to be consolidated from the date on which control of the net assets and operations are transferred
out of the Group.

The Group treats transactions with non-controlling inferests as fransactions with equity owners of the Group. For purchases from
non-controlling inferests, the difference between any consideration paid and the relevant share acquired of the carrying value of
net assets of the subsidiary is recorded in equity. Gains or losses on disposals to non-controlling inferests are also recorded in equity.

Investments in joint ventures and associates are accounted for using the equity method, whereby the Group’s share of post-
acquisition profits or losses is recognised in the consolidated income statement, and ifs share of post-acquisition movements in
shareholders’ equity is recognised in shareholders’ equity. If the Group'’s share of losses in a joint venture or associate equals or
exceeds its investment in the joint venture or associate, the Group does not recognise further losses, unless it has contractual
obligations or made payments on behalf of the joint venture or associate.

Intercompany balances and transactions and any unrealised profits arising from intercompany transactions are eliminated in
preparing the consolidated financial statements.

Foreign currency transiation

Transactions included in the results of each of the Group'’s entities are measured using the currency of the primary economic
environment in which the entity operates (the functional currency). The consolidated financial statements are presented in
Sterling, which is the functional currency of the parent company, Inchcape plc, and the presentation currency of the Group.
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In the individual entities, transactions in foreign currencies are translated into the functional currency at the rates of exchange
prevailing at the dates of the individual transactions. Monetary assets and liabilities denominated in foreign currencies are
subsequently retranslated at the rate of exchange ruling at the end of the reporting period. All differences are taken to the
consolidated income statement, except those arising on long-term foreign currency borrowings used to finance or hedge
foreign currency investments which on consolidation are taken directly fo other comprehensive income.

The assets and liabilities of foreign operations are translated into Sterling at the rate of exchange ruling atf the end of the reporting
period. The income statements of foreign operations are translated into Sterling at the average rates of exchange for the period.
Exchange differences arising from 1 January 2004 are recognised as a separate component of shareholders’ equity. On disposal
of a foreign operation, any cumulative exchange differences held in shareholders’ equity are transferred to the consolidated
income statement.

FJONVNIINOD

Revenue, other income and cost of sales

Revenue is measured at the fair value of consideration receivable, net of any discounts, rebates, frade allowances, incentives,
or amounts collected on behalf of third parties. It is recognised to the extent that the transfer of promised goods or services to a
customer has been satisfied and the revenue can be reliably measured. Revenue excludes sales-related taxes and infra-group
transactions. In practice this means that:

Revenue from the sale of goods is recognised when the obligation to fransfer the goods to the customer has been satisfied and the
revenue can reliably be measured. The obligation to transfer goods to the customer is considered to have been satisfied when the
vehicles or parts are invoiced and physically dispatched or collected.

Revenue from the rendering of services to the customer is considered to have been satisfied when the service has been undertaken.

Where the Group acts as an agent on behalf of a principal in relation to finance, insurance and similar products, the associated
commission income is recognised within revenue in the period in which the related finance or insurance product is sold and receipt
of payment can be assured.

Where a vehicle is sold to a leasing company and the Group undertakes to repurchase the vehicle for a specified value at a
predetermined date, the sale is not recognised on the basis that the possibility of the buyback being exercised is highly likely.
Consequently, such vehicles are retained within ‘property, plant and equipment’ in the consolidated statement of financial position
at cost and are depreciated to their residual value over the life of the lease. The difference between the initial amounts received
from the leasing company and the repurchase commitment is recognised as deferred income in the consolidated statement of
financial position and is released to the consolidated income statement on a straight-ine basis over the life of the lease. The
repurchase commitment, which reflects the price at which the vehicle will be bought back, is held within ‘frade and other
payables’, according to the date of the commitment.
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Where a vehicle is sold subject fo a buyback commitment and the possibility of the buyback being exercised by the customer is
not highly likely as the buyback price set is below the expected market value, revenue is recognised in full when the vehicle is sold.
However, an estimate of the value of the buyback payments is deducted from revenue and deferred o the balance sheet.
Similarly, an estimate of the value of the vehicles to be returned is deducted from cost of sales and also deferred to the balance
sheet. These balances are considered to be contract liabilities.

Where additional services are included in the sale of a vehicle to a customer as part of the total vehicle package (e.g. extended
warranty, free servicing, roadside assistance, fuel coupons etc) and the Group is acting as a principal in the fulfilment of the
service, the value of the additional services should be separately identified, deducted from consideration receivable, recognised
as deferred revenue on the balance sheet and subsequently recognised as revenue when the service is provided, or over the
period to which the service relates. These balances are considered fo be contract liabilities.

Finance income is recognised when it is probable that the economic benefits will flow to the Group and the amount of income
can be measured reliably. It is accrued on a time basis by reference to the principal outstanding and at the effective inferest
rate applicable.

Dividend income is recognised when the right to receive payment is established.

Cost of sales includes the expense relating to the estimated cost of self-insured product warranties offered to customers. These
warranties form part of the package of goods and services provided to the customer when purchasing a vehicle and are not
a separable product.

Share-based payments

The Group operates various share-based award schemes. The fair value af the datfe at which the share-based awards are granted
is recognised in the consolidated income statement (together with a corresponding credit in shareholders’ equity) on a straight-line
basis over the vesting period, based on an estimate of the number of shares that will eventually vest. At the end of each reporting
period, the Group revises ifs estimates of the number of awards that are expected to vest. The impact of any revision is recognised
in the consolidated income statement with a corresponding adjustment to equity.

For equity-settled share-based awards, the services received from employees are measured by reference to the fair value of
the awards granted. With the exception of the Group Save As You Earn scheme, the vesting of all share-based awards under all
schemes is solely reliant upon non-market conditions, therefore no expense is recognised for awards that do not ultimately vest.
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Accounting policies continued

Where an employee or the Company cancels an award, the charge for that award is recognised as an expense immediately, even
though the award does not vest.

Finance costs

Borrowing costs which are directly attributable to the acquisition, construction or production of a qualifying asset are capitalised as
part of the cost of that asset from the first date on which the expenditure is incurred for the asset and until such time as the asset is
ready for its infended use. A Group capitalisation rate is used to detfermine the magnitude of borrowing costs capitalised on each
qualifying asset. This rate is the weighted average of Group borrowing costs, excluding those borrowings made specifically for the
purpose of obtaining a qualifying asset.

All other borrowing costs are recognised as an expense in the period in which they are incurred.

Income tax
The charge for current income tax is based on the results for the period as adjusted for items which are not taxed or are disallowed.
It is calculated using tax rates that have been enacted or substantively enacted by the end of the reporting period.

The new accounting standard covering uncertain tax positions, IFRIC 23 “Uncertainty over Income Tax Treatments”, has been
adopted by the Group from 1 January 2019. The Group recognises provisions for uncertain tax positions when it is not probable
that a tax authority will accept an uncertain tax freatment used, or proposed o be used, in its income tax filings. Uncertain tax
positions are assessed and measured using management’s estimate of the most likely outcome including an assessment of
whether uncertain tax positions should be considered separately or as a group. The Group recognises inferest on late paid
taxes as part of financing costs, and any penalties, if applicable, as part of the income fax expense.

Deferred income tax is accounted for using the liability method in respect of temporary differences arising from differences between
the tax bases of assets and liabilities and their carrying amounts in the consolidated financial statements.

In principle, deferred tax liabilities are recognised for all taxable tfemporary differences and deferred tax assets are recognised

fo the extent that it is probable that taxable profits will be available against which deductible temporary differences can be utilised.
Such assets and liabilities are not recognised if the femporary difference is due to goodwill arising on a business combination, or to
an asset or liability, the initial recognition of which does not affect either taxable or accounting income.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries, joint ventures and
associates, except where the Group is able fo control the reversal of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future.

Deferred tax is calculated af the tax rates that are expected to apply to the period when the asset is realised or the liability is
settled using rates enacted or substantively enacted at the end of the reporting period. Deferred tax is charged or credited in the
consolidated income statement, except when it relates to items credited or charged directly to shareholders’ equity, in which case
the deferred tax is also dealt with in shareholders’ equity.

Deferred tax assets and liabilities are only offset where there is a legally enforceable right of offset and there is an intention to settle
balances net.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which
the Group expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Exceptional items

In order to facilitate comparability with other companies, certain items which are material are presented as exceptional ifems within
their relevant consolidated income statement category. The separate reporting of exceptional items helps provide additional useful
information regarding the Group’s underlying business performance and is used by management to facilitate internal performance
analysis. Examples of events which may give rise fo the classification of items as exceptional include gains or losses on the disposal
of businesses, acquisition costs, restructuring of businesses, litigation, asset impairments and exceptional tax-related matters.

Business combinations and goodwill

The acquisition of subsidiaries is accounted for using the acquisition method (at the point the Group gains control over a business
as defined by IFRS 3). The cost of the acquisition is measured as the cash paid and the aggregate of the fair values, af the date of
exchange, of other assets fransferred, liabilities incurred or assumed, and equity instruments issued by the Group in exchange for
control of the acquiree. The consideration transferred includes the fair value of any asset or liability resulting from a contingent
consideration arrangement af the acquisition date.

Acquisition-related costs are expensed as incurred. The acquiree’s identifiable assets, liabilities and contingent liabilities that meet
the conditions for recognition under IFRS 3 are recognised at their fair value at the acquisition date. The Group recognises any
non-controlling inferests in the acquiree on an acquisition-by-acquisition basis, either at fair value or at the non-controlling interests’
proportionate share of the recognised amounts of acquiree’s identifiable net assets.

Goodwill represents the excess of the cost of acquisition of a business combination over the Group'’s share of the fair value of
identifiable net assets of the business acquired at the date of acquisition. Goodwill is initially recognised at cost and is held in
the functional currency of the acquired entity and revalued at the closing exchange rate af the end of each reporting period.
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Affer initial recognition, goodwill is measured at cost less any accumulated impairment losses. At the date of acquisition, the
goodwill is allocated to cash generating units for the purpose of impairment testing and is tested at least annually for impairment.

Gains and losses on disposal of a business include the carrying amount of goodwill relating to the business sold except for goodwill
arising on business combinations on or before 31 December 1997 which has been deducted from shareholders’ equity and
remains indefinitely in shareholders’ equity.

Other intangible assets

Intfangible assets, when acquired separately from a business (including computer software), are carried at cost less accumulated
amortisation and impairment losses. Cost comprises the purchase price from third parties as well as internally generated
development costs where relevant. Amortisation is provided on a straight-line basis fo allocate the cost of the asset over its
estimated useful life, which in the case of computer software is three to eight years. Amortisation is recognised in the consolidated
income statement within ‘'net operating expenses’.

Intangible assets acquired as part of a business combination are capitalised separately from goodwill if the benefit of the
intangible asset is obtained through contractual or other legal rights and the fair value can be measured reliably on initial
recognition. The principal infangible assets are agreements with manufacturers for the distribution of New vehicles and parts,
which represent the estimated value of distribution rights acquired in business combinations. Such agreements have varying terms
and periods of renewal and have historically been renewed indefinitely without substantial cost. The Group therefore expects these
agreements to be renewed indefinitely and accordingly no amortisation is charged on these assets. The Group assesses these
distribution rights for impairment on an annual basis.

Other infangible assets acquired in a business combination may include order books and customer contracts. These intangible
assets are amortised on a straight-ine basis over their estimated useful life, which is generally less than a year.

Property, plant and equipment

Property, plant and equipment is stated at cost less accumulated depreciation and impairment losses. Cost comprises the
purchase price and directly attributable costs of the asset and includes, where relevant, capitalised borrowing costs. Depreciation
is based on cost less estimated residual value and is included within ‘net operating expenses’ in the consolidated income
statement, with the exception of depreciation on ‘interest in leased vehicles’ which is charged to ‘cost of sales’. It is provided on

a straight-ine basis over the estimated useful life of the asset, except for freehold land which is not depreciated. For the following
categories, the annual rates used are:

Freehold buildings and long leasehold buildings 2.0%

Short leasehold buildings shorter of lease term or useful life
Plant, machinery and equipment 5.0% - 33.3%

Interest in leased vehicles over the lease term

The residual values and useful lives of all assets are reviewed at least at the end of each reporting period and adjusted if necessary.

Impairment of non-financial assets

Assets that are subject to amortisation or depreciation are reviewed for impairment whenever events or circumstances indicate that
the carrying amount may not be recoverable. Any impairment losses are included within ‘'net operating expenses’ in the
consolidated income statement.

In addition, goodwill is not subject to amortisation but is tested at least annually for impairment. An impairment loss is recognised
for the amount by which the asset’s carrying amount exceeds its recoverable amount, the latter being the higher of the asset’s
fair value less costs to sell and value in use. Value in use calculations are performed using cash flow projections, discounted at
a pre-tax rate which reflects the asset specific risks and the time value of money.

The provision for impairment of receivables is based on lifetime expected credit losses. Lifetime expected credit losses are
calculated by assessing historic credit loss experience, adjusted for factors specific to the receivable and company. The amount
of the loss is recognised in the consolidated income statement within ‘net operating expenses’. When a frade receivable is not
collectible, it is written off against the allowance account for frade receivables. Subsequent recoveries of amounts previously
written off are credited against ‘net operating expenses’ in the consolidated income statement.

Non-financial assets, other than goodwill, which have previously been impaired, are reviewed for possible reversal of the
impairment af each reporting date.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost comprises expenditure incurred in bringing inventories
o their present location and condition. Net realisable value represents the estimated selling price less all estimated costs of
completion and costs to be incurred in marketing, selling and distribution. Used vehicles are carried at the lower of cost or fair
value less costs to sell, generally based on external market data available for Used vehicles.

Vehicles held on consignment are included within inventories as the Group is considered to have the risks and rewards of
ownership. The corresponding liability is included within frade and other payables’.
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Accounting policies continued

Inventory can be held on deferred payment terms. All costs associated with this deferral are expensed in the period in which they
are incurred.

An inventory provision is recognised in situations where net realisable value is likely to be less than cost (such as obsolescence,
deterioration, fall in selling price). When calculating the provision, management considers the nature and condition of the
inventory, as well as applying assumptions around anficipated saleability, determined on conditions that exist af the end of the
reporting period. With the exception of parts, generally net realisable value adjustments are applied on an item-by-item basis.

Trade receivables

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of business. These
are recognised as current assets if collection is due in one year or less. If collection is due in over a year, they are presented as
non-current assets.

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective interest
method, less provision for impairment. A provision for impairment is established based on an expected credit loss model under
IFRS 9. The amount of the provision is the difference between the asset’s carrying amount and the expected value of the amounts
o be received.

Trade payables

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business. These
are classified as current liabilities if payment is due in one year or less. If payment is due at a later date, they are presented as
non-current liabilities.

Trade payables are recognised initially af fair value and subsequently measured at amortised cost using the effective
interest method.

Trade payables include the liability for vehicles held on consignment, with the corresponding asset included within inventories.

Borrowings

Borrowings are recognised initially at fair value, net of fransaction costs incurred, and are subsequently stated at amortised cost.
Any difference between the proceeds (net of transaction costs) and the redemption value is recognised in the consolidated
income statement over the period of the borrowings, using the effective interest method.

Pensions and other post-retirement benefits
The Group operates a number of retirement benefit schemes.

The major schemes are defined benefit pension funds with assets held separately from the Group. The cost of providing benefits
under the plans is determined separately for each plan using the projected unit credit actuarial valuation method.

The current service cost and gains and losses on settlements and curtailments are included in ‘cost of sales’ or ‘net operating
expenses’ in the consolidated income statement. Past service costs are similarly recognised in the consolidated income statement.
Administrative scheme expenses associated with the plans are recorded within ‘net operating expenses’ when incurred, in line with
IAS 19 (revised). Net interest income or interest cost relating to the funded defined benefit pension plans is included within ‘finance
income’ or ‘finance costs’, as relevant, in the consolidated income statement.

Changes in the refirement benefit obligation or asset due to experience and changes in actuarial assumptions are included in the
consolidated statement of comprehensive income, as actuarial gains and losses, in full in the period in which they arise.

Where scheme assets exceed the defined benefit obligation, a net asset is only recognised to the extent that an economic benefit
is available to the Group, in accordance with the terms of the scheme and, where relevant, statutory requirements.

The Group'’s contributions to defined contribution plans are charged fo the consolidated income statement in the period fo which
the contributions relate.

The Group also has a liability in respect of past employees under post-retirement healthcare schemes which have been closed to
new entrants. These schemes are accounted for on a similar basis to that for defined benefit pension plans in accordance with the
advice of independent qualified actuaries.

Provisions

Provisions are recognised when the Group has a present obligation in respect of a past event, when it is more likely than not that
an oufflow of resources will be required to settle the obligation and where the amount can be reliably estimated. Provisions are
discounted when the fime value of money is considered fo be material, using an appropriate risk-free rate on government bonds.

Product warranty provision

A product warranty provision corresponds to warranties provided as part of the sale of a vehicle and provide assurance to the
customer that the product will work as sold. Provision is made for the expected cost of labour and parts based on historical claims
experience and expected future frends.
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Leasehold property provision

A leasehold property provision is recognised when the Group is committed to certain leasehold premises for which it no longer has
a commercial use. It is made to the extent of the estimated future net cost, excluding the lease liability already recognised under
IFRS 16. A leasehold property provision is also recognised when there is future obligation relating to the maintenance of leasehold
properties. The provision is based on management’s best estimate of the obligation which forms part of the Group’s unavoidable
cost of meeting its obligations under the lease contracts.

Litigation provision
A litigation provision is recognised when a litigation case is outstanding at the end of the reporting period and there is a likelihood
that the legal claim will be seftled.

Disposal group and assets held for sale

Where the Group is committed o a plan to sell and is actively marketing a business and disposal is expected within one year

of the date of classification as held for sale, the assets and liabilities of the associated businesses are separately disclosed in the
consolidated statement of financial position as a disposal group. Assets and liabilities are classified as assets held for sale if their
carrying amount is fo be recovered principally through a sale transaction rather than through continuing use. Both disposall
groups and assets and liabilities held for sale are stated at the lower of their carrying amount and fair value less costs to sell.

Segmental reporting

Segment information is reported in accordance with IFRS 8 Operating segments, which requires segmental reporting fo be
presented on the same basis as the infernal management reporting. The Group’s operating segments are countries or groups
of countries and the market channels, Distribution and Retail. These operating segments are then aggregated into reporting
segments fo combine those with similar characteristics. The accounting policies of the reportable segments are the same as
the Group's accounting policies described in this note.

Financial instruments

The Group classifies its financial instruments in the following categories: measured at amortised cost; measured af fair value
through profit and loss; and measured at fair value through other comprehensive income. The classification is determined at
initial recognition and depends on the purpose for which the financial instruments are required.

Measured at amortised cost includes non-derivative financial assets and liabilities with fixed or determinable payments that are not
quoted in an active market. Financial assetfs are included in current assets, except where the maturity date is more than 12 months
after the end of the reporting period. They are initially recorded at fair value and subsequently recorded at amortised cost. Financial
liabilities are included in current liabilities, except where the maturity date is more than 12 months after the end of the reporting
period. They are initially measured at original cost, less amortisation or provisions raised.

Measured at fair value through profit and loss includes derivative financial assets and liabilities, which are further explained below.
They are classified according to maturity date, within current and non-current assets and liabilities respectively.

Measured at fair value through other comprehensive income includes derivative financial assets and liabilities, which are further
explained below, and available for sale financial assets such as bonds and equity investments. Derivative financial assets and
liabilities are included in current assets and liabilities, except where the maturity date is more than 12 months after the end of the
reporting period. Financial assets at fair value through other comprehensive income are classified as non-current assets unless
management intends to dispose of them within 12 months of the end of the reporting period and are held at fair value.

Cash and cash equivalents
Cash and cash equivalents in the consolidated statement of financial position comprise cash at bank and in hand, shortterm
bank deposits and money market funds.

In the consolidated statement of cash flows, cash and cash equivalents comprise cash and cash equivalents, as defined above,
net of bank overdrafts.

Offsetting

Netting in the consolidated statement of financial position only occurs to the extent that there is the legal ability and intention to
seftle net. As such, bank overdrafts are presented in current liabilities to the extent that there is no intention to offset with the
cash balance.
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Accounting policies continued

Derivative financial instruments
An outline of the objectives, policies and strategies pursued by the Group in relation to its financial instruments is set out in note
24 to the consolidated financial statements.

Derivatives are initially recognised at fair value on the date a derivative contract is entered info and are subsequently re-measured
at their fair value. The method of recognising the resulting gain or loss depends on whether the derivative is designated as a
hedging instrument, and if so, the nature of the item being hedged. The Group designates certain derivatives as:

- hedges of the fair value of recognised assets or liabilities or a firm commitment (fair value hedge); or

- hedges of a particular risk associated with a recognised asset or liability or a highly probable forecast transaction
(cash flow hedge).

Fair value hedge

Changes in the fair value of derivatives that are designated and qualify as fair value hedges are recorded in the consolidated
income statement, fogether with any changes in the fair value of the hedged asset or liability that are attributable to the hedged
risk. The Group only applies fair value hedge accounting for hedging fixed interest risk on borrowings and future fixed amount
currency liabilities (on its cross-currency interest rate swaps). The gain or loss relating o the effective portion of interest rate swaps
hedging fixed rate borrowings and changes in the fair value of those borrowings are recognised in the consolidated income
statement within ‘finance costs’. The gain or loss relating fo the ineffective portion is also recognised in the consolidated

income statement within ‘finance costs’.

Cash flow hedge

For cash flow hedges that meet the conditions for hedge accounting, the portion of the gains or losses on the hedging instrument
that is determined to be an effective hedge is recognised directly in other comprehensive income and the ineffective portion is
recognised within ‘net operating expenses’ in the consolidated income statement. When the hedged forecast transaction results in
the recognition of a non-financial asset or liability then, at the time the asset or liability is recognised, the associated gains or losses
that had previously been recognised in other comprehensive income are included in the initial measurement of the acquisition
cost or other carrying amount of the asset or liability. For all other cash flow hedges, the gains or losses that are recognised in other
comprehensive income are transferred to the consolidated income statement in the same period in which the hedged forecast
fransaction affects the consolidated income statement.

Financial assets at fair value through other comprehensive income

Financial assets at fair value through other comprehensive income are primarily equity instruments that the Group has elected
o recognise the changes in fair value of in other comprehensive income. They are recognised inifially ot fair value and are
re-measured subsequently at fair value with gains and losses arising from changes in fair value recognised directly in equity
and presented in the Group statement of comprehensive income. Cumulative gains and losses on equity instruments at fair
value through other comprehensive income are not recycled fo the Group income statement.

Share capital

Ordinary shares are classified as equity. Where the Group purchases the Group's equity share capital (freasury shares), the
consideration paid is deducted from shareholders’ equity unfil the shares are cancelled, reissued or disposed of. Where such
shares are subsequently sold or reissued, any consideration received is included in shareholders’ equity.

Dividends

Final dividends proposed by the Board of Directors and unpaid at the year-end are not recognised in the consolidated financial
statements until they have been approved by the shareholders af the Annual General Meeting. Interim dividends are recognised
when they are paid.

Critical accounting judgements and sources of estimation uncertainty

The preparation of financial statements in accordance with generally accepted accounting principles requires the use of estimates
and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Although these estimates are based on management’s best
knowledge, actual results may ultimately differ from those estimates. The estimates and underlying assumptions are reviewed

on an ongoing basis. The Directors have made a number of estimates and assumptions regarding the future, and made some
significant judgements in applying the Group’s accounting policies. These are discussed below:

Sources of estimation uncertainty
For the sources of estimation uncertainty below, there is no significant risk that a material adjustment to the carrying amount of
assets or liabilities may be required as a result of changes in the assumptions or estimates in the next period.

Impairment of goodwill and other indefinite life intangible assets

Goodwill and other indefinite life infangible assets are tested at least annually for impairment in accordance with the accounting
policy set out above. The recoverable amount of cash generating units is determined based on value in use calculations. These
impairment calculations require the use of estimates including projected future cash flows (see note 11).
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Incentives and other rebates from brand partners

The Group receives income in the form of various incentives which are determined by our brand partners. The amount we receive
is generally based on achieving specific objectives, such as a specified sales volume, as well as other objectives including
maintaining brand partner standards which may include, but are not limited to, retail centre image and design requirements,
customer satisfaction survey results and training standards. Objectives are generally set and measured on either a quarterly

or annual basis.

Where incentives are based on a specific sales volume or number of registrations, the related income is recognised as a reduction
in cost of sales when it is reasonably certain that the income has been earned. This is generally the later of the date the related
vehicles are sold or registered or when it is reasonably certain that the related target will be met. Where incentives are linked to
retail centre image and design requirements, customer satisfaction survey results or fraining standards, they are recognised as

a reduction in cost of sales when it is reasonably certain that the incentive will be received for the relevant period.

The Group may also receive contributions towards advertising and promotional expenditure. Where such confributions are
received, they are recognised as a reduction in the related expenditure in the period to which they relate.

Tax

The Group is subject to income taxes in the jurisdictions in which it operates. Some degree of estimation is required in determining
the worldwide provision for income taxes (see note 8). There are a number of fransactions and calculations during the ordinary
course of business for which the ultimate tax determination is uncertain. Where the final tax outcome of these matters is different
from the amounts that were initially recorded, such differences will impact the current tax and deferred tax provisions in the period
in which such determination is made. Where such issues exist, no single item is expected to give rise to a material adjustment in
the following or subsequent years.

In addition, the recognition of deferred tax assets is dependent upon an estimation of future taxable profits that will be available
against which deductible temporary differences can be utilised (see notes 8 and 17). In the event that actual taxable profits are
different, such differences may impact the carrying value of such deferred tax assets in future periods or extend the period over
which the deferred tax assets are utilised.

Pensions and other post-retirement benefits - assumptions

Pension and other post-retirement benefit liabilities are determined based on the actuarial assumptions detailed in note 5.

A number of these assumptions require estimates fo be made, including the rate of inflafion and expected mortality rates. These
assumptions are subject to a review on an annual basis and are determined in conjunction with an external actuary. The use of
different assumptions could have a material effect on the value of the relevant liabilities and could result in a material change to
amounts recognised in the income statement over fime.

Pensions - discount rate

The Group’s defined benefit obligations are discounted at a rate set by reference to market yields at the end of the reporting
period on high quality corporate bonds. Significant judgement is required when setting the criteria for bonds to be included in
the population from which the yield curve is derived. The most significant criteria considered for the selection of bonds include
the issue size of the corporate bonds, quality of the bonds and the identification of outliers which are excluded.

Discount rate applied to leases

In calculating the present value of lease payments, the Group uses the incremental borrowing rate af the lease commencement
date if the interest rate implicit in the lease is not readily determinable. To arrive at the incremental borrowing rate the Group applies
the respective country’s (economic environment) risk free rate for the ferm corresponding to the lease term, adjusted for the
Group’s credit risk.

Impairment of property, plant and equipment, intangible assets and right-of-use assets

Property, plant and equipment, intangible assets and right-of-use assets are reviewed for impairment if events or circumstances
indicate that the carrying value may not be recoverable. When an impairment review is carried out, the recoverable value is
determined based on value in use calculations which require estimates to be made of future cash flows (see notes 11, 12 and 13).

Critical accounting judgements

Right-of-use assets and lease liabilities - exiension and termination options

In determining the lease term, management considers all facts and circumstances that create an economic incentive to exercise
an extension option, or not exercise a termination option. Extension options (or periods after termination options) are only included
in the lease term if the lease is reasonably certain to be extended (or not terminated). The assessment is reviewed if a significant
event or a significant change in circumstances occurs which affects this assessment and that is within the control of the lessee.

LIOdIY JI931VLS

FJONVNIINOD

3
4
>
4
Q
>
-
(%]
=
=
m
=
m
4
a

Inchcape Annual Report and Accounts 2019 125



126

Notes to the financial statements

1 Segmental analysis

The Group has eight reportable segments which have been identified based on the operating segments of the Group that are
regularly reviewed by the chief operating decision-maker, which has been determined to be the Executive Committee, in order to
assess performance and allocate resources. Operating segments are then aggregated into reporting segments to combine those
with similar economic characteristics. The following sumnmary describes the operations of each of the Group’s reportable segments:

Distribution Australasia

UK and Europe

Asia

Emerging Markets

Distribution of New vehicles and parts in Australia and New Zealand together with associated
marketing and logistics operations. Sale of New and Used vehicles in Australia where the
Group is also the Distributor of those vehicles, fogether with associated Aftersales activities

of service, bodyshop repairs and parts sales.

Distribution of New vehicles and parts, together with associated marketing activities,

in European markets. Sale of New and Used vehicles in Europe where the Group is also

the Distributor of those vehicles, together with associated Aftersales activities of service,
bodyshop repairs and parts sales.

Exclusive distribution and sale of New vehicles and parts in Asian markets, together with
associated Aftersales activities of service and bodyshop repairs.

Distribution of New vehicles and parts in growing markets, together with associated Aftersales
activities of service and bodyshop repairs.

Retail Australasia
UK and Europe

Emerging Markets

Sale of New and Used vehicles in Australia fogether with associated Aftersales activities of
service, bodyshop repairs and parts sales.

Sale of primarily New and Used premium vehicles in European markets, together with
associated Aftersales activities of service, bodyshop repairs and parts sales.

Sale of New and Used vehicles in growing markets together with associated Aftersales
activities of service, bodyshop repairs and parts sales.

Central Comprises the Group's head office function and includes all central activities including the
Board, finance, human resources, marketing, governance and global information services.
Distribution
UK Emerging Total
Australasia  and Europe Asia Markets Distribution
2019 £m £m £m £m £m
Revenue
Total revenue 1,036.3 1,329.6 1,681.9 993.5 5,041.3
Results
Trading profit / (loss) 60.8 43.7 181.9 67.8 354.2
Operating exceptional items - - 24.2 (0.5) 23.7
Operating profit / (loss) after exceptional items 60.8 43.7 206.1 67.3 377.9

Share of profit after tax of joint ventures and associates

Profit before finance and tax
Finance income
Finance costs

Profit before tax
Tax

Profit for the year
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1 Segmental analysis continued
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Retail

UK Emerging Total Total pre

Australasia  and Europe Markets Retail Central Central Total
2019 £m £m £m £m £m £m £m
Revenue
Total revenue 306.7 3,004.9 1,026.8 4,338.4 9,379.7 - 9,379.7
Results 9
Trading profit / (loss) 1.4) 17.5 20.0 36.1 390.3 17.2) 373.1 E
Operating exceptional items (18.0) 72.7 - 54.7 78.4 (2.9 75.5 £
Operating profit / (loss) after (z)
exceptional items (19.4) 90.2 20.0 90.8 468.7 (20.1) 448.6 ™
Share of profit after fax of joint ventures
and associates 0.3
Profit before finance and tax 448.9
Finance income 241
Finance costs (71.2)
Profit before tax 401.8
Tax (73.1) -
Profit for the year 328.7 E
Net finance costs of £47.1m are not allocated to individual segments. §—2
The Group’s reported segments are based on the location of the Group’s assets. Revenue earned from sales is disclosed by origin ‘ﬁ
and is not materially different from revenue by destination. Revenue is further analysed as follows: =
2019 £m E
UK 2,808.8 @
Rest of the world 6,570.9
Group 9,379.7
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Notes to the financial statements continued

1 Segmential analysis continued

Distribution
UK Emerging Total
Australasia  and Europe Asia Markets Distribution
2019 £m £m £m £m £m
Segment assets and liabilities
Segment assets 215.4 332.5 288.9 413.2 1,250.0
Ofther current assets
Other non-current assets
Segment liabilities (368.1) (305.3) (378.8) (297.9) (1.350.1)
Ofther liabilities
Net assets

Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and
derivative liabilities.

Distribution
UK Emerging Total
Australasia  and Europe Asia Markets Distribution
2019 £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 2.6 4.2 3.7 10.3 20.8
- Interest in leased vehicles - 0.3 7.5 0.5 8.3
- Right-of-use assets 0.6 - 9.6 4.7 14.9
- Intangible assets 1.5 2.6 1.9 3.0 9.0
Depreciation:
- Property, plant and equipment 3.0 3.4 8.8 8.5 23.7
- Inferest in leased vehicles 0.2 - 3.9 1.4 5.5
- Right-of-use assets 9.7 4.5 253 11.8 51.3
Amortisation of intangible assets 3.2 2.0 25 1.4 9.1
Impairment of goodwill - - - - -
Impairment of other intangible assets - - - - -
Impairment of property, plant and equipment 1.8 - - - 1.8
Impairment of right-of-use assets 3.8 - - - 3.8
Impairment of disposal group - - - - -
Net provisions charged / (credited) to the consolidated
income statement 0.7 4.6 (2.4 0.6 3.5
Net provisions include inventory, frade receivables impairment and other liability provisions.
Retail
UK Emerging Total
Australasia  and Europe Markets Retail Total
2019 £m £m £m £m £m
Segment assets and liabilities
Segment assets 30.0 647.2 163.7 840.9 2,090.9
Ofher current assets 636.8
Other non-current assets 1,735.1
Segment liabilities (17.8) (623.6) (93.0) (734.4) (2,084.5)
Other liabilities (1.079.7)
Net assets 1,298.6
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1 Segmental analysis continued

Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and

derivative liabilities.
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Retail
UK Emerging Total Total pre
Australasia  and Europe Markets Retail Central Central Total
2019 £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment - 16.9 5.4 223 43.1 0.2 43.3 8
- Inferest in leased vehicles - 0.8 - 0.8 9.1 - 9.1 E
- Right-of-use assets - 4.5 5.1 9.6 245 1.8 26.3 £
- Intangible assets 23 0.6 0.2 3.1 12.1 13.1 25.2 (z)
Depreciation: ™
- Property, plant and equipment 24 12.3 4.1 18.8 42.5 0.1 42.6
- Inferest in leased vehicles - 1.4 - 1.4 6.9 - 6.9
- Right-of-use assets 3.2 9.0 23 14.5 65.8 0.5 66.3
Amortisation of intangible assets - 34 1.4 4.8 13.9 2.1 16.0
Impairment of goodwill - - - - - - -
Impairment of other intangible assets 0.7 - - 0.7 0.7 - 0.7
Impairment of property, plant and equipment - 3.0 - 3.0 4.8 - 4.8 n
Impairment of right-of-use assets 4.9 - - 4.9 8.7 - 8.7 £
Impairment of disposal group - 2.8 - 2.8 2.8 - 2.8 5
Net provisions charged / (credited) 2
to the consolidated income statement (1.4 24.6 1.3 24.5 28.0 0.4 28.4 ‘ﬁ
5
Net provisions include inventory, trade receivables impairment and other liability provisions. g
Distribution 5
UK Emerging Total
Australasia  and Europe Asia Markets Distribution
2018 (Restated)’ £m £m £m £m £m
Revenue
Total revenue 1,198.4 1,145.5 1,687.7 956.5 4,988.1
Results
Trading profit / (loss) 894 34.7 172.2 86.5 382.8
Operating exceptional items - 4.5) - (1.8) (6.3)
Operating profit / (loss) after exceptional items 89.4 30.2 1722 84.7 376.5

Share of profit after tax of joint ventures and associates

Profit before finance and tax
Finance income
Finance costs

Profit before tax
Tax

Profit for the year

1. See note 33.
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Notes to the financial statements continued

1 Segmential analysis continued

Retail
UK Emerging Total Total pre

Australasia  and Europe Markets Retail Central Central Total
2018 (Restated)’ £m £m £m £m £m £m £m
Revenue
Total revenue 382.2 3,057.6 849.1 4,288.9 9.277.0 - 9,277.0
Results
Trading profit / (loss) %.8) 17.7 20.2 32.1 414.9 (16.3) 398.6
Operating exceptional items - (206.6) - (206.6) (212.9) (10.8) (223.7)
Operating profit / (loss) after
exceptional items (5.8) (188.9) 20.2 (174.5) 202.0 (27.1) 174.9
Share of profit after fax of joint ventures
and associates 0.1
Profit before finance and tax 175.0
Finance income 20.1
Finance costs (82.1)
Profit before tax 113.0
Tax (73.6)
Profit for the year 394
1. See note 33.

Net finance costs of £62.0m are not allocated to individual segments and include an exceptional charge of £13.9m which
represents a non-recurring correction to the fair value basis of assessment of the Group’s Private Placement loan notes relating
fo prior periods.

The Group'’s reported segments are based on the location of the Group's assets. Revenue earned from sales is disclosed by origin
and is not materially different from revenue by destination. Revenue is further analysed as follows:

2018 £m

UK 2,892.5

Rest of the world 6,384.5

Group 9.277.0

Distribution

UK Emerging Total

Australasia  and Europe Asia Markets Distribution

2018 (Restated)’ £m £m £m £m £m
Segment assets and liabilities

Segment assets 299.1 335.6 359.2 380.2 1,374.1

Other current assets

Other non-current assets

Segment liabilities (427.9) (282.5) (430.0) (296.6) (1,437.0)
Ofther liabilities

Net assets

1. See note 33.

Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and
derivative liabilities.
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1 Segmental analysis continued
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Distribution
UK Emerging Total
Australasia  and Europe Asia Markets Distribution
2018 (Restated)’ £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 8.7 6.3 8.6 14.0 37.6
- Interest in leased vehicles 1.9 0.1 8.0 24 124
- Right-of-use assets 23.2 0.7 12.2 155 51.6 8
- Intangible assets 3.0 4.4 25 3.6 13.5 S
Depreciation: 2
- Property, plant and equipment 4.6 3.1 8.6 8.0 24.3 2
- Inferest in leased vehicles - 0.1 3.6 0.8 4.5 2
- Right-of-use assets 8.5 40 25.1 11.3 48.9

Amortisation of intangible assets 29 1.8 20 1.5 8.2
Impairment of goodwill - - - -
Impairment of other intangible assets - - - - -
Impairment of property, plant and equipment - 4.5 - - 4.5
Impairment of right-of-use assets - - - - -
Net provisions charged / (credited)

o the consolidated income statement 2.1 4.5 1.6 0.6 8.8 g
1. See note 33. (E)
>
Net provisions include inventory, trade receivables impairment and other liability provisions. b
Retail E
UK Emerging Total E
Australasia  and Europe Markets Retail Total E
2018 (Restated)’ £m £m £m £m £m a
Segment assets and liabilities
Segment assets 119.3 818.0 131.0 1,068.3 2,442.4
Other current assets 635.8
Other non-current assets 2,056.0
Segment liabilities (114.4) (793.2) (83.8) (991.4) (2.428.4)
Ofther liabilities (1,344.1)
Net assets 1,361.7
1. See note 33.

Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and
derivative liabilities.
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Notes to the financial statements continued

1 Segmential analysis continued

Retail
UK Emerging Total Total pre

Australasia  and Europe Markets Retail Central Central Total
2018 (Restated)’ £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 04 48.5 3.6 525 90.1 - Q0.1
- Interest in leased vehicles - 6.0 - 6.0 18.4 - 18.4
- Right-of-use assets - 22.6 52 27.8 79.4 - 794
- Infangible assets - 3.1 04 3.5 17.0 16.7 33.7
Depreciation:
- Property, plant and equipment - 15.8 3.7 19.5 43.8 0.1 43.9
- Interest in leased vehicles - 2.7 - 2.7 7.2 - 7.2
- Right-of-use assets 4.7 10.2 2.2 17.1 66.0 0.9 66.9
Amortisation of intangible assets 0.7 3.2 1.3 52 13.4 0.8 14.2
Impairment of goodwill - 175.0 - 175.0 175.0 - 1750
Impairment of other intangible assets - - - - - - -
Impairment of property, plant and equipment - 18.7 - 18.7 23.2 - 23.2
Impairment of right-of-use assets 1.3 12.9 - 14.2 14.2 - 14.2
Net provisions charged / (credited)
fo the consolidated income statement 1.5 54.1 0.7 56.3 65.1 (2.2) 62.9

1. See note 33.

Net provisions include inventory, frade receivables impairment and other liability provisions.
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2 Exceptional items
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2018
2019 (Restated)!
£m £m
Goodwill impairment (see note 11) - (175.0)
Disposal of businesses (see note 29) 108.8 -
Other asset write-offs and impairments (see notes 11, 12 and 13) (21.9 36.1)
Restructuring costs 8.9 -
Acquisition of businesses (2.5) (7.2)
Other operating exceptional items - 6.4 8
Total exceptional operating items 75.5 (223.7) s
Exceptional finance costs (see note 7) - (13.9) ?,
Total exceptional items before tax 75.5 (237.6) g
Exceptional tax (see note 8) 25 55 m
Total exceptional items 78.0 (232.1)

1. Restated, following adoption of IFRS 16, fo include a £12.9m impairment of right-of-use assets (see note 33).

An exceptional operating profit of £108.8m has been recognised related to the disposal of the Group's retail operations in China
and the Fleet Solutions business in the UK, together with several retail sites in Australia and the UK.

As a direct result of the Group’s optimisation of its retail market portfolio, asset write-offs of £4.9m and impairments of £17.0m,
including leasehold improvements and right-of-use assets, and £8.9m of restructuring costs have been incurred, principally
following the disposal of several retail sites in the UK and Australia. The restructuring costs incurred comprised headcount
reduction and costs associated with exiting certain properties.

During the year exceptional operating costs of £2.5m have been incurred in connection with the acquisition and integration of
business, primarily the Krasta Auto business in Lithuania and the Autolider business in South America.

In 2018, a goodwill impairment charge of £175.0m was recognised relating to the UK Retail CGU group. Exceptional items also
include asset impairments of £36.1m following an impairment review of certain site-based assets, including right-of-use assets,
in the UK and Europe. Exceptional operating costs of £7.2m were incurred in connection with the acquisition and integration of
businesses, primarily the Grupo Rudelman business in Centfral America. Other operating exceptional items of £5.4m represents
the cost of equalising Guaranteed Minimum Pensions in the Group’s UK pension schemes following a ruling in the High Court in
October 2018.
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3 Revenue and expenses
a. Revenue
An analysis of the Group’s revenue for the year is as follows:

2019 2018

£m £m

Sale of goods 8,580.0 8,500.3
Provision of services 799.7 776.7

9.379.7 9,277.0

b. Analysis of net operating expenses

Net operating

Net operating expenses before Net

expenses before Net exceptional Exceptional operating

exceptional Exceptional operating items items expenses

items items expenses 2018 2018 2018

2019 2019 2019 (Restated)! (Restated)! (Restated)!

£m £m £m £m £m £m

Distribution costs 532.6 - 532.6 507.5 - 507.5
Administrative expenses 370.1 33.3 403.4 402.3 223.7 626.0
Other operating income @3.7) (108.8) (112.5) 7.1 - 7.1
899.0 (75.5) 823.5 902.7 223.7 1,126.4

1. See note 33.
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Notes to the financial statements continued

3 Revenue and expenses continued
c. Profit before tax is stated after the following charges / (credits):

2018
2019 (Restated)!
£m £m
Depreciation of tangible fixed assets:
- Property, plant and equipment 42.6 43.9
- Interest in leased vehicles 6.9 7.2
- Right-of-use assets 66.3 66.9
Amortisation of intangible assets 16.0 14.2
Impairment of goodwill - 1750
Impairment of other intangible assets 0.7 -
Impairment of property, plant and equipment 4.8 23.2
Impairment of right-of-use assets 8.7 14.2
Impairment of disposal group 2.8 -
Impairment of trade receivables 2.0 1.3
Profit on sale of property, plant and equipment (0.5) @1
Loss on sale of other infangible assets 1.0 -
Operating lease rentals - short-term leases 4.7 50
Sub-lease income of right-of-use assets (0.8) (0.7)
1. See note 33.

Profit on the sale of property, plant and equipment in 2019 relates to the sale of surplus assets in Australia and the UK (2018 - Latvia,

the UK and Russia).

d. Auditor's remuneration

During the year the Group (including its overseas subsidiaries) obtained the following services from the Group’s auditor af costs as

detailed below:

2019 2018
£m £m
Audit services:
Fees payable to the Company’s auditor and its associates for the audit of the parent company and the
consolidated financial statements 0.5 04
Fees payable to the Company’s auditor and its associates for other services:
- The audit of the Company’s subsidiaries 3.0 25
- Audit relafed assurance services 0.1 0.1
- All other services 0.2 0.4
Total fees payable to the Company’s auditor 3.8 3.4
Audit fees - firms other than the Company’s auditor 0.2 0.2
e. Staff costs
2019 2018
£m £m
Wages and salaries 558.5 558.6
Social security costs 48.4 53.8
Other pension costs 26.0 274
Share-based payment charge 6.1 7.5
639.0 647.3

Other pension costs correspond fo the current service charge and contributions to the defined contribution schemes (see note 5).

Information on Directors” emoluments and interests which forms part of these audited consolidated financial statements is given
in the Directors’ Report on Remuneration which can be found on pages 76 to 97 of this document. Information on compensation

of key management personnel is set out in note 32b.
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3 Revenue and expenses continued
f. Average monthly number of employees

LIOdIY JI931VLS

Distribution Retail Total

2019 2018 2019 2018 2019 2018

Number Number Number Number Number Number

Australasia 1.167 1,182 482 567 1,649 1,749
UK and Europe 1,664 1,434 5,478 5,938 7.142 7,372
Asia 2,612 2,645 - - 2,612 2,645
Emerging Markets 3,670 3,828 2,976 2,401 6,646 6,229
Total operational 9.113 9.089 8,936 8,906 18,049 17,995
Central 156 155

18,205 18,150
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4 Share-based payments
The terms and conditions of the Group’s share-based payment plans are detailed in the Directors’ Report on Remuneration.

The charge arising from awards granted under share-based payment plans was £6.1m (2018 - £7.5m), all of which was
equity-settled.

The Other Share Plans’ disclosures below include other share-based incentive plans for senior executives and employees.

The following table sets out the movements in the number of share options and awards during the year:

Weighted average Performance Executive Share Save As You Other

2019 exercise price* Share Plan Option Plan Earn Plan Share Plans g
Outstanding at 1 January £5.61 4,708,409 5,841 2,576,229 1,253,929 (Z)
Granted £4.59 2,182,473 - 1,432,380 489,364 .E
Exercised £4.79 (827,423) (2.612)  (404,953)  (457.527) K
Lapsed £5.70 (1,177.272) (3) (1.234749)  (325610) FE
Outstanding at 31 December €5.11 4,886,187 3,226 2,368,907 960,156 2
Exercisable at 31 December £5.54 148,366 3,226 84,162 2,641 é
Weighted average Performance  Executive Share Save As You Other
2018 exercise price* Share Plan Option Plan Earn Plan Share Plans
Outstanding at 1 January £5.36 4,345,679 69,066 1,898,273 1,385,836
Granted £5.54 1,939,671 - 1,338,942 408,323
Exercised £230  (1,081,742) (63,225) (78.916) (455,255)
Lopsed £5.89 (495,199) - (582,070) (84,975)
Outstanding at 31 December £5.61 4,708,409 5,841 2,576,229 1,253,929
Exercisable aft 31 December £4.96 237,158 5,841 453,464 74,504

* The weighted average exercise price excludes nil cost awards made under the Performance Share Plan and Other Share Plans.

The weighted average remaining contractual life for the awards outstanding at 31 December 2019 is 2.7 years (2018 - 2.4 years).

The range of exercise prices for options outstanding at the end of the year was £3.10 to £6.66 (2018 - £0.10 o £6.66). See note 25
for further details.
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Notes to the financial statements continued

4 Share-based payments continued

The fair value of options granted under the Save As You Earn Plan and Other Share Plans is estimated as at the date of grant using
a Black-Scholes option pricing model, taking into account the terms and conditions upon which the options were granted. The fair
value of nil cost awards granted under the Performance Share Plan and Other Share Plans is the market value of the related shares
at the fime of grant. The following table lists the main inputs to the model for awards granted during the years ended 31 December
2019 and 31 December 2018:

Performance Save As You Other

Share Plan Earn Plan Share Plans

2019 2018 2019 2018 2019 2018

Weighted average share price at grant date £5.95 £7.08 £6.27 £6.89 £6.19 £7.07
Weighted average share price at date of exercise £6.08 £7.15 £6.32 £7.25 £6.02 €7.11
Weighted average exercise price* n/a n/a £4.59 £5.54 n/a n/a
Vesting period 3.0years 30years 3.0years 30years 2.8years 2.8years
Expected volatility n/a n/a 23.4% 22.2% n/a n/a
Expected life of award 3.0years 30years 3.2years 32years 2.8years 2.8years
Weighted average risk-free rate n/a n/a 1.0% 1.0% n/a n/a
Expected dividend yield n/a n/a 4.3% 4.0% n/a n/a
Weighted average fair value per option £5.95 £7.08 £1.38 £1.28 £6.19 £7.07

* The weighted average exercise price excludes nil cost awards made under the Performance Share Plan and Other Share Plans.
No options were granted under the Executive Share Option Plan in 2019 or 2018.

The expected life and volatility of the options are based upon historical data.

5 Pensions and other post-retirement benefits
The Group operates a number of pension and post-refirement benefit schemes for its employees in a number of its businesses,
primarily in the UK.

a. UK schemes: benefits, governance, cash flow obligations and investments

The Inchcape Motors Pension Scheme ('IMPS”) in the UK is the Group’s main defined benefit pension scheme. It is comprised of the
Group, Motors, Normand and Cash+ sections. The Group, Motors and Normand sections provide benefits linked to the final salary
of members, are closed to new members and largely closed to future benefit accrual. The Cash+ section is a defined benefit cash
balance scheme, open to accrual for current and new employees, which is designed to meet regulatory requirements of auto-
enrolment legislation. The Group also operates the Inchcape Overseas Pension Scheme which is non-UK registered.

Benefit structure

Final salary schemes provide benefits to members in the form of a guaranteed level of pension payable for life. The level of benefits
provided depends on final salary af retirement (or leaving date, if earlier) and length of service. The Group bears risks in relation

fo its final salary schemes, notably relating to investment performance, interest rates, inflation and members’ life expectancies.
There is potential for these risks to harm the funding position of the schemes. If the schemes were to be in deficit then additional
contributions may be required from the Group. A number of exercises have been undertaken to mitigate these key funding risks.

Cash balance schemes like Cash+ allow members to accrue a percentage of their earnings each year, which then grows to
provide a lump sum payment on retirement. Members have accrued benefits under this scheme with effect from 1 January 2013.
The Group underwrites the investment and interest rate risk fo normail retirement age (65). Inflation and mortality risks associated
with benefits are borne solely by the members.

Governance

Our UK schemes are registered with HMRC and comply fully with the regulatory framework published by the UK Pensions Regulator.
IMPS is established under trust law and has a trustee board that runs the scheme in accordance with the Trust Deed and Rules and
relevant legislation. The frustee board is comprised of two independent trustee companies appointed by the Group. The Trustees

are required fo act in the best interest of the members and have responsibility for the scheme’s governance. The Trustees consult
with the Group over decisions relating fo matters such as funding and investments.

The Group also has some minor unfunded arrangements relating fo post-retirement health and medical plans in respect of past
employees. There are no material defined contribution schemes in the UK.
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5 Pensions and other post-retirement benefits continued

LIOdIY JI931VLS

Scheme specific cash obligation / investment detail
Inchcape Motors Pension Scheme

Group, Motors and Normand sections (closed sections)

The Group considers two measures of the pension deficit. The accounting position is shown on the Group balance sheet. The
funding position, calculated at the triennial actuarial valuation, is used to agree contributions made to IMPS. The Trustees are
currently progressing with the latest actuarial valuations as at 5 April 2019 for the four sections of IMPS. As part of the valuation
process the Trustees and Group will agree future levels of contributions required to be made by the Group to IMPS.

The last completed actuarial valuations for the Group, Motors and Normand sections were carried out at 5 April 2016 on a
market-related basis and determined in accordance with the advice of the Scheme Actuary based on the defined accrued
benefit method. The actuarial valuation determined that the duration of the liabilities was approximately 18 years and that a
small aggregate surplus existed. The Group currently contributes £0.6m per annum towards the administrative costs of running
these sections. For the Normand section, the Group also currently pays deficit reduction confributions of £1.1m per annum, rising
by 3.05% per annum up until 5 April 2026 (at which point the funding shortfall is expected to be eliminated).

FJONVNIINOD

Each section’s investment strategy sees it holding a proportion of its assets in matching assets (75% for the Group section, 45% for
the Motors section and 46% for the Normand section) with the remainder in growth assets. The matching assets are invested in a
liability-driven investment solution complemented with absolute return bonds. They are expected to hedge inflation and interest
rate risk in a capitally efficient manner. The growth assets are invested in assets that are expected to grow at rates significantly
faster than each section’s liabilities and include equities, diversified growth funds and property.

Cash+ section

This scheme is a defined benefit scheme under which members accrue benefits with effect from 1 January 2013, or date of joining
if later. The latest actuarial valuation was carried out at 5 April 2016 on a market-related basis and determined in accordance with
the advice of the Scheme Actuary based on the projected unit credit method. The valuation showed the funding level to be 98%,
with the Trustee expecting the small shortfall to be removed by the ongoing pension contributions and returns on the assets held.
The Group currently contributes £0.2m per annum fowards the administrative costs of running the scheme.
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The investment strategy is to be 60% invested in diversified growth funds which are designed to grow at a rate significantly faster
than the liabilities, whilst spreading investment risk across a broad spectrum of asset classes. The remaining 40% is split equally
between multi-factor equities and emerging market multi-asset funds.

Inchcape Overseas Pension Scheme

This scheme is managed from Guernsey and is subject fo regulations similar fo the UK. It is therefore reported under the United
Kingdom in this note. The latest triennial actuarial valuation for this scheme was carried out at 31 March 2018 and determined in
accordance with the advice of the Scheme Actuary based on the attained age method. The actuarial valuation determined that
the duration of the liabilities was approximately 12 years and that the scheme was approximately 77% funded on a prudent funding
basis. To make good the funding deficit of £16.2m, it has been agreed that deficit contributions of £1.5m per annum will be paid, by
means of an annual lump sum for 10 years, ending with the payment due in July 2029. The first payment at this new level will be on

1 July 2020. Additional confributions in respect of expenses of £150,000 per annum will also be made.

TKM Group Pension Scheme (closed scheme)

In November 2015, the trustees of the TKM Group Pension Scheme completed a buy-in fransaction whereby the assets of the
scheme were used to acquire a bulk purchase annuity policy under which the benefits payable to the memlbers of the scheme
were fully insured. The insurance policy was purchased using the existing assets of the scheme with no additional funding required
from the Group. The scheme was fully bought out and formally wound up during 2018.

b. Overseas schemes

There are a number of smaller defined benefit schemes overseas, the most significant being the Inchcape Motors Limited
Retirement Scheme in Hong Kong. In general, these schemes offer a lump sum on retirement with no further obligation to the
employee and assets are held in trust in separately administered funds. These schemes are typically subject to triennial valuations.
The overseas defined contribution schemes are principally linked to local statutory arrangements.

c. Defined contribution plans
The total expense recognised in the consolidated income statement is £7.1m (2018 - £7.0m). There are no outstanding
contributions at 31 December 2019 (2018 - nil).

d. Defined benefit plans

As the Group'’s principal defined benefit schemes are in the UK, these have been reported separately from the overseas schemes.
For the purposes of reporting, actuarial updates have been obtained for the Group’s material schemes and these updates are
reflected in the amounts reported in the following fables.
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5 Pensions and other post-retirement benefits continued
The principal weighted average assumptions used by the actuaries were:

United Kingdom Overseas

2019 2018 2019 2018

% % % %

Rate of increase in salaries 3.0 3.1 4.0 40

Rate of increase in pensions 29 3.0 1.8 1.8

Discount rate 2.0 29 1.8 1.9
Rate of inflation:

- Retail price index 29 3.2 1.9 1.8

- Consumer price index 1.8 2.1 n/a n/a

The rate of increase in healthcare costs is 6.0% (2018 - 5.4%) per annum.

Assumptions regarding future mortality experience are set based on published statistics and experience. For the UK schemes, the
average life expectancy of a pensioner retiring at age 65 is 23.0 years (2018 - 23.8 years) for current pensioners and 24.4 years
(2018 - 25.3 years) for current non pensioners. Most of the overseas schemes only offer a lump sum on retirement and therefore
mortality assumptions are not applicable.

The asset / (liability) recognised in the consolidated statement of financial position is determined as follows:

United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
£m £m £m £m £m £m
Present value of funded obligations (872.8) (727.0) (46.0) (50.9) (918.8) (777.9)
Fair value of plan assets 887.6 816.0 43.0 450 930.6 861.0
Net surplus / (deficit) in funded obligations 14.8 89.0 3.0 6.9 11.8 83.1
Present value of unfunded obligations (0.5) (0.6) (1.8) 0.6) 2.3) (1.2
14.3 88.4 4.8) 6.5) 9.5 81.9
The net pension asset is analysed as follows:
Schemes in surplus 78.4 116.2 0.3 0.3 78.7 116.5
Schemes in deficit 64.1) (27.8) 6.1 6.8) (69.2) (34.6)
14.3 88.4 4.8) 6.5) 9.5 81.9
The amounts recognised in the consolidated income statement are as follows:
United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
£m £m £m £m £m £m
Current service cost aeée.n (17.5) (2.8) 29 (18.9) (20.4)
Past service cost - 6.4 - - - ¢4
Scheme expenses a4 (1.5 ©.1) ©.1) (1.5) (1.6)
Interest expense on plan liabilities (21.0) (22.3) 0.9 0.8) (21.9) 23.1)
Interest income on plan assets 23.8 24.1 0.8 0.7 24.6 24.8
(14.7) (22.6) (3.0) B0 (17.7) (25.7)
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5 Pensions and other post-retirement benefits continued
The amounts recognised in the consolidated statement of comprehensive income are as follows:
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United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
£m £m £m £m £m £m
Actuarial gains / (losses) on liabilities:
- Experience (losses) / gains (10.3) 0.2) 0.7 0.3) (9.6) 0.5
- Changes in demographic assumptions 5.2 294 0.2) - 54 294
- Changes in financial assumptions (123.6) 63.6 0.4 05 (124.0) 64.1
Actuarial gains / (losses) on assets: 8
- Experience gains / (losses) 64.7 (54.5) 2.6 2.0 67.3 (56.6) E
(74.4) 38.3 2.7 (1.9 (71.7) 36.4 E
Analysis of the movement in the net asset / (liability): 2
United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
£m £m £m £m £m £m
At 1 January 88.4 75.1 6.5) 2.8) 81.9 723
Amount recognised in the consolidated income
statement 14.7) (22.6) 3.0 (CA))] 17.7) (25.7)
Contributions by employer 15.0 3.5 1.6 1.4 16.6 4.9
Taxes paid from plan assets - ®¢9 - - - ®¢9 n
Actuarial (losses) / gains recognised in the year (74.4) 38.3 2.7 1.9 (71.7) 36.4 E
Effect of foreign exchange rates - - 04 0.1 04 0.1 0
At 31 December 14.3 88.4 (4.8) (6.5) 9.5 81.9 E
g
Changes in the present value of the defined benefit obligation are as follows: E
United Kingdom Overseas Total E
2019 2018 2019 2018 2019 2018 Z
£m £m £m sm £m £m »
At 1 January (727.6) (1,007.9) (561.5) (49.0) (779.1)  (1.056.9)
Current service cost (16.1) (17.5) 2.8) 2.9 (18.9) (20.9)
Past service cost - 6.4 - - - ¢4
Interest expense on plan liabilities (21.0) (22.3) 0.9 (0.8) (21.9) (23.1)
Actuarial gains / (losses):
- Experience (losses) / gains (10.3) 0.2) 0.7 ©.3) (9.6) (0.5)
- Changes in demographic assumptions (5.2) 294 0.2) - 6.4 294
- Changes in financial assumptions (123.6) 63.6 0.4 0.5 (124.0) 64.1
Contributions by employees 0.2) 0.2) - - 0.2) 0.2
Benefits paid 30.7 33.0 4.6 3.3 35.3 36.3
Plan setftlements - 199.9 0.7 - 0.7 199.9
Effect of foreign exchange rate changes - - 2.0 (2.3) 2.0 (2.3)
At 31 December (873.3) (727.6) (47.8) (51.5) (921.1) (779.1)
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5 Pensions and other post-retirement benefits continued
Changes in the fair value of the defined benefit asset are as follows:

United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
£m £m £m £m £m £m
At 1 January 816.0 1,083.0 45.0 46.2 861.0 1,129.2
Interest income on plan assets 23.8 241 0.8 0.7 24.6 24.8
Scheme expenses 1.4 (1.5) ©.1) ©.n (1.5) (1.6)
Actuarial gains / (losses) :
- Experience gains / (losses) 64.7 (54.5) 2.6 @m 67.3 (56.6)
Contributions by employer 15.0 3.5 1.6 1.4 16.6 4.9
Contributions by employees 0.2 0.2 - - 0.2 0.2
Benefits paid (30.7) (33.0) “4.6) 3.3 (35.3) (36.3)
Plan settlements - (199.9) 0.7) - 0.7) (199.9)
Taxes paid from plan assets - %9 - - - ®.9
Effect of foreign exchange rate changes - - (1.6) 22 (1.6) 22
At 31 December 887.6 816.0 43.0 450 930.6 861.0
At the end of the reporting period, the percentage of the plan assets by category were as follows:
United Kingdom Overseas Total
2019 2018 2019 2018 2019 2018
Equities (quoted) 5.9% 5.2% 67.4% 73.3% 8.8% 8.8%
Equities (unguoted) - - - 2.7% - 0.1%
Corporate bonds (quoted) - - 19.3% 13.3% 0.9% 0.7%
Investment funds (quoted) - - 0.2% 0.2% - -
Investment funds (unquoted) 62.4% 66.3% - - 59.5% 62.8%
Other (quoted) - - 5.1% 3.8% 0.2% 0.2%
Other (unquoted) 31.7% 28.5% 8.0% 6.7% 30.6% 27 4%
100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

The investments shown as quoted equities and bonds are held through funds where the underlying investments of the fund are
quoted. Investment funds and other assets include equities, bonds, property, derivatives and liability driven investments. Virtually all
the equities and bonds held within the investment funds have prices in active markets. Derivatives, property and liability driven

investments can be classified as Level 2 instruments.

The schemes had no directly held employer related investment during the reporting period. The schemes’ investment managers
may potentially hold a small investment in Inchcape plc either through index weightings or stock selection (less than 0.5% of their

respective fund values).
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5 Pensions and other post-retirement benefits continued
The following disclosures relate to the Group’s defined benefit plans only.

e. Risk management

Asset volatility

Scheme liabilities are calculated on a discounted basis using a discount rate which is set with reference to corporate bond yields.
If scheme assets underperform this yield, then this will create a deficit. The combined schemes hold assets as defensive assets
(liability driven investment solutions, absolute return bonds and annuity policies) which mitigate significant changes in yields,

and active monitoring plans are in place to identify opportunities to increase the proportion of such assets further when
economically possible.

As the schemes mature, the Trustees reduce investment risk by increasing the allocation to defensive assets, which are designed to
better match scheme liabilities. However, the Trustees believe that due to the longterm nature of the scheme liabilities, a level of
continuing equity investment is an appropriate element of the long-term investment strategy.

Inflation risk

The majority of the Group’s defined benefit obligations are linked to inflation. Higher inflation will lead to higher liabilities, although
in the majority of cases there are caps on the level of inflationary increases o be applied to pension obligations. The Group's
investment strategy across the schemes is fo mitigate inflation risk through holding inflation-linked assets.

Life expectancy

Where relevant, the plans’ obligations are to provide a pension for the life of the memlboer, so realised increases in life expectancy
will result in an increase in the plans’ benefit payments. Future mortality rates cannot be predicted with certainty. All of the schemes
conduct scheme-specific mortality investigations annually, fo ensure the Group has a clear understanding of any potential
increase in liability due fo pensioners living for longer than assumed. The Trustees of the schemes hedge this risk by adopting

a prudent approach in their assumpption for future improvements.

f. Sensitivity analysis

The disclosures above are dependent on the assumptions used. The table below demonstrates the sensitivity of the defined benefit
obligation to changes in the assumptions used for the UK schemes. Changes in assumptions have an immaterial effect on the
overseas schemes.

Impact on the defined benefit obligation
United Kingdom

2019 2018

£m £m
Discount rate -0.25% +28.8 +31.2
Discount rate +0.25% -26.3 -29.3
RPI Inflation -0.25% -10.7 9.8
RPI Inflation +0.25% +12.0 +10.6
CPI Inflation -0.25% -8.8 -8.0
CPI Inflation +0.25% +10.4 +9.2
Life expectancy + 1 year +38.1 +29.4

The above analysis is based on a change in an assumption while holding all other assumptions constant. In practice, this is unlikely
to occur, and changes in some of the assumptions may be correlated. The above variances have been used as they are believed
to be reasonably possible fluctuations.

g- Expected future cash flows

The Group has agreed to pay approximately £3.7m to its UK defined benefit plans in 2020, under the prevailing Schedules of
Contributions, on top of the ongoing employer contributions for the open Cash+ section. As part of the finalisation of the actuarial
valuations of IMPS as at 5 April 2019, a revised Schedule of Confributions will be agreed between the Trustees and the Group.

The defined benefit obligations are based on the current value of expected benefit payment cash flows fo memlbers over the next
several decades. The average duration of the liabilities is approximately 18 years for the UK schemes.

LIOdIY JI931VLS

FJONVNIINOD

3
4
>
4
Q
>
-
(%]
=
=
m
=
m
4
a

Inchcape Annual Report and Accounts 2019 141



142

Notes to the financial statements continued

6 Finance income

2018
2019 (Restated)!
£m £m
Bank and other interest receivable 17.2 12.7
Net interest income on post-retirement plan assets and liabilities 2.7 1.7
Sub-lease finance income 0.6 0.8
Ofher finance income 3.6 4.9
Total finance income 24.1 20.1
1. See note 33.
7 Finance costs
2018
2019 (Restated)’
£m £m
Interest payable on bank borrowings 12.9 11.5
Interest payable on Private Placement 6.9 7.1
Interest payable on other borrowings - 0.2
Fair value adjustment on Private Placement 33 17.1
Fair value gain on cross currency interest rate swaps (€X)) (2.6)
Lease finance costs 20.0 20.8
Stock holding interest (see note 21) 27.6 252
Ofher finance costs 4.0 3.3
Capitalised borrowing costs .1 (0.5
Total finance costs 71.2 82.1
Total finance costs are analysed as follows:
Finance costs before exceptional finance costs 71.2 68.2
Exceptional finance costs - 13.9
Total finance costs 71.2 82.1

1. See note 33.

Included within finance costs, in 2018, is a fair value adjustment in relation to the Group’s Private Placement loan notes of £14.5m.
Included within this is £13.9m which represents a non-recurring correction fo the fair value basis of assessment relating o prior
periods. This amount has been reported as an exceptional item in order to provide additional useful information regarding the

Group'’s underlying business performance.

The Group capitalisation rate used for general borrowing costs in accordance with I1AS 23 was a weighted average rate for the year

of 2.9% (2018 - 2.0%).
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8 Tax
2018
2019 (Restated)!
£m £m
Current tax:
- UK corporation tax 0.1 0.1
- Overseas tax 78.6 80.5
78.7 80.6
Adjustments fo prior year liabilities:
-UK 4.4 0.2
- Overseas (2.6) (1.4)
Current tax 80.5 79.4
Deferred tax (see note 17) 7.4 5.8)
Total tax charge 73.1 73.6
The fotal fax charge is analysed as follows:
- Tax charge on profit before exceptional items 75.6 79.1
- Tax credit on exceptional items (2.5) (5.5)
Total tax charge 73.1 73.6

1. See note 33.

Details of the exceptional items for the year can be found in note 2. Not all of the exceptional items will be taxable/allowable for fax
purposes. Therefore, the tax credit on exceptional items represents the total of the current and deferred tax on only those elements

that are assessed as taxable/allowable.

Factors affecting the tax expense for the year

The effective tax rate for the year after exceptional items is 18.2% (2018 - 65.1% restated). The underlying effective tax rate before
the impact of exceptional items is 23.2% (2018 - 22.6% restated). The weighted average tax rate is 20.6% (2018 - 31.0% restated).
The weighted average tax rate comprises the average statutory rates across the Group, weighted in proportion to accounting

profits and losses.

The table below explains the differences between the expected tax expense at the weighted average tax rate and the Group’s

total tax expense.

2018
2019 (Restated)!
£m £m
Profit before tax 401.8 113.0
Profit before tax multiplied by the weighted average tax rate of 20.6% (2018 - 31.0%) 82.8 35.0
Non-exceptional items
- Permanent differences 5.4 84
- Non-taxable income (2.6) @7
- Prior year items (5.5) (1.5)
- Recognition of deferred tax assets 0.4 (2.5)
- Tax audits and seftlements 6.5 3.6)
-Taxes on undistributed earnings 20 25
- Other items (including tax rate differentials and changes) 0.4 05
Exceptional items
- Goodwillimpairment (see note 11) - 33.3
- Acquisition and disposals of businesses (20.5) 1.1
- Exceptional finance costs (see note 7) - 2.1
- Other asset write-offs and impairment (see notes 11, 12 and 13) 5.0 3.0
Total tax charge 73.1 73.6

1. See note 33.
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Notes to the financial statements continued

8 Tax continued

Factors affecting the tax expense of future years

The Group's future tax expense, and effective tax rate, could be affected by several factors including: the resolution of audits and
disputes, consequences of the European Commission’s state aid investigations, changes in tax laws or tax rates, the ability to utilise
brought forward losses and business acquisitions and disposals. In addition, a change in profit mix between low and high taxed
jurisdictions will impact the Group'’s future tax expense.

On 25 April 2019, the European Commission published its full decision in relation to its investigation into the “group financing
exemption” ('GFE") in the UK’s controlled foreign company rules and whether the GFE constituted unlawful State Aid. The
Commission concluded that the legislation up until December 2018 does partially represent State Aid. On 12 June 2019 the UK
Government brought an action against the Commission to have the judgment annulled. Subsequently a number of UK mulfi-
national groups, including Inchcape, applied on their own behalf fo have the decision annulled. In view of HMRC's recent
statement concerning the European Commission decision published in December 2019 and the assessment subsequently
received, the Group has recognised a provision of £5.4m plus interest.

The utilisation of brought forward tax losses or the recognition of deferred tax assets associated with such losses may also give rise
o tax charges or credits. The recognition of deferred tax assets, particularly in respect of tax losses, is based upon an assessment
of whether it is probable that there will be sufficient and suitable taxable profits in the relevant legal entity or fax group against
which fo utilise the assets in the future. Judgement is required when determining probable future taxable profits. In the event that
actual taxable profits are different to those forecast, the Group'’s future tax expense and effective tax rate could be affected.
Information about the Group’s tax losses and deferred tax assets can be found in note 17.

The Group has published its approach to tax on inchcape.com covering its tax strategy and governance framework.

9 Earnings per share

2018
2019 (Restated)!
£m £m
Profit for the year 328.7 394
Non-controlling interests (5.8) (7.0)
Basic earnings 322.9 324
Exceptional items (78.0) 232.1
Adjusted earnings 244.9 264.5
Basic earnings per share 79.0p 7.8p
Diluted earnings per share 78.4p 7.8p
Basic Adjusted earnings per share 59.9p 63.8p
Diluted Adjusted earnings per share 59.5p 63.4p
1. See note 33.
2019 2018

number number
Weighted average number of fully paid ordinary shares in issue during the year 409,513,387 415,090,366
Weighted average number of fully paid ordinary shares in issue during the year:
- Held by the Inchcape Employee Trust (763,509) (611,860)
Weighted average number of fully paid ordinary shares for the purposes of basic EPS 408,749,878 414,478,506
Dilutive effect of potential ordinary shares 2,988,393 2,883,558
Adjusted weighted average number of fully paid ordinary shares in issue during the
year for the purposes of diluted EPS 411,738,271 417,362,064

Basic earnings per share is calculated by dividing the Basic earnings for the year by the weighted average number of fully paid
ordinary shares in issue during the year, less those shares held by the Inchcape Employee Trust.

Diluted earnings per share is calculated on the same basis as the Basic earnings per share with a further adjustment to the
weighted average number of fully paid ordinary shares to reflect the effect of all dilutive potential ordinary shares. Dilutive potential
ordinary shares comprise share options and other share-based awards.

Basic Adjusted earnings (which excludes exceptional items) is adopted to assist the reader in understanding the underlying
performance of the Group. Basic Adjusted earnings per share is calculated by dividing the Adjusted earnings for the year by
the weighted average number of fully paid ordinary shares in issue during the year, less those shares held by the Inchcape
Employee Trust.

Diluted Adjusted earnings per share is calculated on the same basis as the Basic Adjusted earnings per share with a further
adjustment to the weighted average number of fully paid ordinary shares to reflect the effect of all dilutive potential ordinary shares.
Dilutive potential ordinary shares comprise share options and other share-based awards.
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10 Dividends
The following dividends were paid by the Group:

LIOdIY JI931VLS

2019 2018
£m £m
Interim dividend for the six months ended 30 June 2019 of 8.9p per share
(30 June 2018 of 8.9p per share) 36.3 36.9
Final dividend for the year ended 31 December 2018 of 17.9p per share
(31 December 2017 of 18.9p per share) 74.2 78.3
110.5 115.2

A final proposed dividend for the year ended 31 December 2019 of 17.9p per share amounting to £71.4m is subject to approval by
shareholders af the Annual General Meeting and has not been included as a liability as at 31 December 2019.

The Group has sufficient distributable reserves to pay dividends to its ultimate shareholders. Distributable reserves are calculated on
an individual legal entity basis and the ulfimate parent company, Inchcape plc, currently has adequate levels of realised profits
within its retained earnings to support dividend payments.
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11 Intangible assets

Other
Distribution Computer infangible
Goodwill agreements software assets Total
m £m £m £m £m

Cost
At 1 January 2018 605.0 170.7 182.2 0.1 958.0 2
Businesses acquired (see note 29) 43.7 80.1 0.2 - 124.0 z
Businesses sold 0.7) - [CR)) - (0.8) (;—2
Additions - - 33.7 - 33.7 =
Disposals - - (0.3) - 03) B
Retirement of fully amortised assets not in use - - 0.3) - 0.3) Z
Effect of foreign exchange rate changes (13.8) (1.0) (1.3) - (16.1) g
At 1 January 2019 634.2 249.8 214.1 0.1 1,098.2 «
Businesses acquired (see note 29) 10.1 33.2 0.3 - 43.6
Businesses sold (see note 29) (34.1) - (1.8) - (35.9)
Additions - - 25.2 - 25.2
Disposals - - @n - (¢A)]
Retirement of fully amortised assets not in use - - - ©.1H ©.1H
Reclassified fo assets held for sale (see note 20) (10.6) - - - (10.6)
Effect of foreign exchange rate changes (5.5) (21.9) (3.7) - (31.1D)
At 31 December 2019 594.1 261.1 232.0 - 1,087.2
Accumulated amortisation and impairment
At 1 January 2018 (213.2) - (105.3) - (318.5)
Amortisation charge for the year - - a4.1) ©.1 (14.2)
Impairment charge for the year (175.0) - - - (175.0)
Disposals - - 0.1 - 0.1
Retfirement of fully amortised assets not in use - - 0.3 - 0.3
Effect of foreign exchange rate changes 13.8 - 1.3 - 15.1
At 1 January 2019 (374.4) - (117.7) ©.1n (492.2)
Amortisation charge for the year - - (16.0) - (16.0)
Impairment charge for the year - - (0.7) - ©.7)
Business sold (see note 29) - - 1.4 - 1.4
Disposals - - 1.0 - 1.0
Retirement of fully amortised assets not in use (see note 20) - - - 0.1 0.1
Effect of foreign exchange rate changes (4.0) - 1.1 - 2.9
At 31 December 2019 (378.4) - (130.9) - (509.3)
Net book value at 31 December 2019 215.7 261.1 101.1 - 577.9
Net book value at 31 December 2018 259.8 249.8 96.4 - 606.0

The asset impairments of £0.7m, which arose following the disposal of businesses in Australia, are included within exceptional items
(see note 2).
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Notes to the financial statements continued

11 Intangible assets continued

Goodwill

Goodwill acquired in a business combination has been allocated to the cash generating units (CGUs) or group of CGUs
(hereafter collectively referred to as 'CGU groups’) that are expected to benefit from the synergies associated with that business
combination. These CGU groups represent the lowest level within the Group at which the associated goodwill is monitored for
management purposes.

The carrying amount of goodwill has been allocated to CGU groups within the following reporting segments:

Discount Long-term 2019 2018

Reporting segment rate growth rate  CGU group £m £m
UK and Europe Retail 8.8% 2.0% UK Retail 80.2 90.3
UK and Europe Distribution 9.1% 2.0% Baltics 5.8 -
12.8% South America - Uruguay & Ecuador 3.8 -

. N o o South America - Other 457 51.4
Emerging Markets Distribution 1;2% 2.5% Central America 44.8 16.6
Kenya 1.2 1.1

Asia 8.9% 2.0% Singapore 22.8 23.3
Australasia Retail 10.2% 20% Australia Retail 9.6 452
Australasia Distribution ) ' Peugeot Citroén Australia 1.8 1.9
215.7 259.8

Goodwill is subject to impairment testing annually, or more frequently where there are indications that they may be impaired.
Impairment tests were performed for all CGU groups during the year ended 31 December 2019.

The recoverable amounts of all CGU groups were determined based on the higher of the fair value less costs to sell and value in
use calculations. The recoverable amount is determined firstly through value in use calculations. Where this is insufficient to cover
the carrying value of the relevant asset being tested, fair value less costs to sell is also determined.

The value in use calculations use cash flow projections based on five-year financial forecasts prepared by management. The key
assumptions for these forecasts are those relating to volumes, revenue, gross margins, overheads, the level of working capital
required to support frading and capital expenditure. The relative importance of the value in use calculations fo the assumptions
used depends on whether the CGU group operates Retail or Distribution activities. For example, the following assumptions are key
o the value in use calculations for Retail activities:

- Volumes, linked to market forecasts and brand partner targets, particularly in relation to the sale of New vehicles;

- Gross margins;

- Working capital, to support tfrading; and

Capital expenditure.

The assumptions used in the value in use calculations are based on past experience, recent frading and expectations of future
changes in the operation of the business and changes in the relevant markets including, where appropriate, the impact of climate
change. They also reflect expectations about continuing relationships with key brand partners. The forecast cash flows do not
include uncommitted restructuring or improvements and enhancements to existing assets.

For CGU groups in Emerging Markets, cash flows after the five-year period are extrapolated for a further five years using declining
growth rates which reduces the year five growth rate down to the long-term growth rate of 2.5%, to better reflect the medium-term
growth expectations for those markets. A terminal value calculation is used to estimate the cash flows after year ten using these
long-term growth rates. For all other markets, a terminal value calculation is used to estimate the cash flows after year five.

Cash flows are discounted back to present value using a risk adjusted discount rate. The discount rates used are calculated based
on a weighted average cost of capital adjusted for a risk premium affributable to the relevant country. The Group uses several
inputs to calculate a range for the weighted average cost of capital from which an absolute measure of the weighted average
cost of capital is determined on a prudent basis.

Impairment

In 2018, the Board reassessed its short and medium-term forecasts for the UK Retail CGU group following a 29.6% decline in the sale
of diesel vehicles and an overall decline in the UK New car market of 6.8% (source: SMMT). The impairment test for the UK Retail
CGU group was updated and the review indicated that the value in use calculation was less than the carrying value of the

assets attributable to the UK Retail CGU group. Consequently, an impairment charge of £175m was recognised.

In 2019, the UK New car market declined by a further 2.4% (source: SMMT) broadly in line with previous forecasts. During the year,
the UK Retail business also made meaningful progress in reshaping its retail footprint through the selective sale of less productive
UK Retail sites. In light of the reduction in the UK Retail footprint, the Board has revisited its short and medium-term forecast for the
UK Retail CGU group and updated the value in use calculations. The key assumptions for these forecasts remain those relating to
volumes, gross margins, the level of working capital required to support trading and capital expenditure. Due to the uncertainty
regarding the terms of the UK/EU relationship after 31 December 2020, the forecasts assume that an orderly process for a frade
agreement will be agreed between the UK government and the EU.
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11 Intangible assets continued
The results of the impairment review indicated that the value in use calculation now exceeded the carrying value of the assets
aftributable to the UK Retail CGU group by c&€70m.

The forecasts are however sensitive to changes in the key assumptions used. The table below shows the sensitivity of the value in
use calculations for the UK Retail CGU group to possible changes in the more sensitive assumptions while holding all other
assumptions constant.
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Effect on
Increase /  value in use
(decrease) in calculation

assumption £m 8
New vehicle margins +/-20bps  +/€£3Tm E
Used vehicle margins +/-20bps  +/-£29m £
Aftersales gross margins +/-150bps  +/-£26m (Z)
Overheads +/-50bps  -/+£16m m

Sensitivities

The Group’s value in use calculations for the remaining CGU groups are sensitive to a change in the key assumptions used.
However, with the exception of the UK Retail CGU group, a reasonably possible change in a key assumption will not cause a
material impairment of goodwill in any of the CGU groups.

Distribution agreements
Indefinite-life intangible assets, principally Distribution agreements acquired in a business combination are allocated to the CGUs or

CGU groups that are expected to benefit from the cash flows associated with the relevant agreements. These CGU groups g
represent the lowest level within the Group at which the associated indefinite life intangible assets are monitored for management (z)
purposes. s
The carrying amount of indefinite-life infangible assets has been allocated to CGU groups within the following reporting segments: ‘ﬁ
Discount Long-term 2019 2018 E
Reporting segment rate growthrate  CGU group £m £m E
UK and Europe Distribution 9.1% 2.0% BMW Balltics 27.4 9.6 7]

12.7% Hino South America 46.0 51.8

Emerging Markets Distribution fo 2.5% Sukljctru South Amenlco 88.6 998

18.2% Daimler South America 13.8 -

Suzuki Central America 85.3 88.6

261.1 249.8

Distribution agreements with indefinite useful lives are subject to impairment testing annually, or more frequently where there
are indications that they may be impaired. Impairment tests were performed for all CGU groups during the year ended
31 December 2019.

The recoverable amounts of the Distribution agreements were determined based on value in use calculations. The value in use
calculations use cash flow projections based on five-year financial forecasts prepared by management. The key assumptions
for these forecasts are those relating fo volumes, revenue, gross margins, overheads, the level of working capital required to
support frading and capital expenditure. The assumptions are based on past experience, recent frading and expectations of
future changes in the operation of the business and changes in the relevant markets including, where appropriate, the impact
of climate change. They also reflect expectations about continuing relationships with key brand partners. The forecast cash flows
do not include uncommitted restructuring or improvements and enhancements to existing assets.

Cash flows after the five-year period are extrapolated for each CGU group using declining growth rates which reduces the year five
growth rafe down to the long-term growth rate for each CGU group of between 2.0% and 2.5%. A terminal value calculation is used
to estimate the cash flows after year ten using these long-term growth rates.

Cash flows are discounted back to present value using a risk adjusted discount rate. The discount rates used are calculated based
on a weighted average cost of capital adjusted for a risk premium affributable to the relevant country. The Group uses several
inputs to calculate a range for the weighted average cost of capital from which an absolute measure of the weighted average
cost of capital is determined on a prudent basis.

Sensitivities
The Group’s value in use calculations are sensitive fo a change in the key assumptions used. However, a reasonably possible
change in a key assumption will not cause a material impairment of an indefinite life asset in any of the CGU groups.
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12 Property, plant and equipment

Plant, Interest
Land and machinery and in leased
buildings equipment Subtotal vehicles Total
£m £m £m £m £m

Cost
At 1 January 2018 823.1 2471 1,070.2 64.4 1.134.6
Adjustment for IFRS 16 2.2) - 22) - (2.2)
At 1 January 2018 (restated)! 820.9 2471 1,068.0 64.4 11324
Businesses acquired 40.5 2.7 43.2 3.7 46.9
Businesses sold 6.7 (1.2) 6.9 - 6.9
Additions 540 36.1 90.1 18.4 108.5
Disposals (16.7) (7.9 (34.6) - (34.6)
Reclassifications 7.2 6.5) 0.7 ©.7) -
Transferred to/from inventory - (1.4) (1.4) (23.4) (24.8)
Retirement of fully depreciated assets not in use ©.3) (1.8) @7 - @7
Reclassified to assets held for sale (see note 20) 4.9 - “4.9 - “4.9
Effect of foreign exchange rate changes (7.9 1.0 6.9 14 5.5
At 1 January 2019 (restated)! 887.1 258.1 1,145.2 63.8 1,209.0
Businesses acquired (see note 29) 7.5 25 10.0 0.2 10.2
Businesses sold (see note 29) (72.5) (10.49) (82.9) 8.7 (91.6)
Additions 21.9 214 43.3 9.1 52.4
Disposals (14.0) (12.4) (26.4) .1 (26.5)
Transferred to/from inventory - 0.1 0.1 (23.0) (22.9)
Other? - 18.7 18.7 - 18.7
Reclassified to assets held for sale (see note 20) (63.5) (5.0) (58.5) - (58.5)
Effect of foreign exchange rate changes (13.3) 7.9 (21.2) a.9 (23.1)
At 31 December 2019 763.2 265.1 1,028.3 394 1,067.7
Accumulated depreciation and impairment
At 1 January 2018 169.1) (159.3) (328.4) (17.8) (346.2)
Adjustment for IFRS 16 1.3 - 1.3 - 1.3
Af 1 January 2018 (restated)’ (167.8) (159.3) (327.1) (17.8) (344.9)
Businesses sold 0.8 0.6 14 - 14
Depreciation charge for the year (19.9 (24.0) (43.9) 7.2 (¢1.1)
Disposals 6.7 13.3 20.0 - 20.0
Impairment charge for the year (23.2) - (23.2) - (23.2)
Reclassifications - 0.4) 0.4 04 -
Transferred to/from inventory - 0.7 0.7 79 8.6
Retirement of fully depreciated assets not in use 0.3 1.8 2.1 - 2.1
Effect of foreign exchange rate changes 0.8 (0.5) 0.3 0.5) 0.2
At 1 January 2019 (restated)! (202.3) (167.8) (370.1) 17.2) (387.3)
Businesses sold 15.2 6.7 21.9 3.7 25.6
Depreciation charge for the year (18.1) (24.5) (42.6) 6.9 (49.5)
Impairment charge for the year 4.8) - 4.8) - (4.8)
Disposals 7.0 7.8 14.8 - 14.8
Transferred to/from inventory - 0.3 0.3 8.8 9.1
Other? - (18.7) (18.7) - (18.7)
Reclassified to assets held for sale (see note 20) 23.9 4.4 28.3 - 28.3
Effect of foreign exchange rate changes 4.7 4.7 9.4 0.5 9.9
At 31 December 2019 (174.4) (187.1) (361.5) (11.1) (372.6)
Net book value at 31 December 2019 588.8 78.0 666.8 28.3 695.1
Net book value at 31 December 2018 (restated) 684.8 90.3 775.1 46.6 821.7

1. See note 33.

2. This represents a correction of a historic adjustment fo cost and accumulated depreciation of acquired plant, machinery and equipment. It has no net impact on net book

value af any balance sheet date presented.

The asset impairments of £4.8m, which arose following an impairment review of certain site-based assets in the UK and Australia as a
result of the retail disposals in those markets (2018 - £23.2m in the UK and Europe), are included within exceptional items (see note 2).

Certain subsidiaries have an obligation to repurchase, at a guaranteed residual value, vehicles which have been legally sold for
leasing contracts. These assets are included in ‘inferest in leased vehicles’ in the table above.
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12 Property, plant and equipment continued
The book value of land and buildings is analysed between:
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2018
2019 (Restated)’

£m £m

Freehold 423.5 484.0
Leasehold with over 50 years unexpired 45.1 47.4
Short leasehold 120.2 153.4
588.8 684.8

1. See note 33.

Land and buildings include properties with a net book value of £9.7m (2018 - £12.3m) that are let fo third parties on a
short-term basis.
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As at 31 December 2019, £5.7m (2018 - £5.6m) of capitalised borrowing costs were included within ‘land and buildings’, £0.1m of
which was capitalised in 2019 (2018 - £0.5m).

13 Right-of-use assets and lease liabilities
a. Amounts recognised in the balance sheet

Land and
buildings Other Total
£m £m £m

Cost -
At 1 January 2018 585.0 4.1 589.1 E
Businesses acquired 12.1 - 12.1 (Z)
Additions 78.3 1.1 794 >
Derecognition 8.2) 0.5) 8.7) 9
Remeasurement 14.2 - 14.2 E
Effect of foreign exchange rate changes (25) 0.1 (2.6) =
At 1 January 2019 678.9 4.6 683.5 é
Businesses acquired (see note 29) 1.7 - 1.7
Businesses sold (see note 29) (48.3) - (48.3)
Additions 25.8 0.5 26.3
Derecognition (48.1) - 48.1)
Transferred to assets held for sale (see note 20) (42.6) - (42.6)
Remeasurement 8.8 0.6 9.4
Effect of foreign exchange rate changes (20.2) (0.2) (20.4)
At 31 December 2019 566.0 5.5 571.5
Accumulated depreciation and impairment
At 1 January 2018 (194.5) (1.4 (195.9)
Depreciation charge for the year (65.7) (1.2) (66.9)
Impairment charge for the year (14.2) - (14.2)
Derecognition 8.2 0.1 8.3
Effect of foreign exchange rate changes 04 - 04
At 1 January 2019 (265.8) (2.5) (268.3)
Businesses sold (see note 29) 12.0 - 12.0
Depreciation charge for the year 64.9) 1.4 (66.3)
Derecognition 44.4 0.1 44.5
Impairment charge for the year 8.7) - 8.7)
Transferred fo assets held for sale (see note 20) 194 - 19.4
Effect of foreign exchange rate changes 9.0 0.2 9.2
At 31 December 2019 (254.6) (3.6) (258.2)
Net book value at 31 December 2019 311.4 1.9 313.3
Net book value at 31 December 2018 413.1 2.1 415.2

The asset impairments of £8.7m, which arose following an impairment review of certain site-based assets in Australia, as a result of
the retail disposals in the market, are included within exceptional items (2018 - £14.2m in the UK and Australia, of which £12.9m are
included within exceptional items) (see note 2).
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Notes to the financial statements continued

13 Right-of-use assets and lease liabilities continued

2019 2018
£m £m

Lease liabilities
Current 56.8 66.3
Non-current 296.0 394.1
At 31 December 352.8 460.4

1. Inthe previous year, the Group only recognised lease assets and lease liabilities in relation fo leases that were classified as ‘finance leases’ under IAS 17 Leases. The assets
were presented in property, plant and equipment and the liabilities as part of the Group'’s borrowings. For adjustments recognised on adoption of IFRS 16, please see note 33.

b. The Group's leasing activities and how these are accounted for

The Group leases various retail and other locations, primarily in the UK, Australia, Hong Kong, South America and Russia. Rentall
contracts are typically made for fixed periods of 2 to 25 years but may have extension options as described below. Lease terms are
negotiated on an individual basis and contain a wide range of different ferms and condifions.

Lease liabilities arising from a lease are initially measured on a present value basis. Lease liabilities include the net present value of
the following lease payments:
- fixed payments (including in-substance fixed payments), less any lease incentives receivable;

- variable lease payments that are based on an index or a rate, initially measured using the index or rate as at the
commencement date;

- amounts expected to be payable by the Group under residual value guarantees;
- the exercise price of a purchase option if the Group is reasonably certain to exercise that option; and
- payments of penailties for ferminating the lease, if the lease term reflects the Group exercising that option.

Lease payments to be made under reasonably certain extension options are also included in the measurement of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily determined, which is
generally the case for leases in the Group, the lessee’s incremental borrowing rate is used, being the rate that the individual lessee
would have to pay to borrow the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar economic
environment with similar terms, security and conditions.

To determine the incremental borrowing rate, the Group:

- uses a build-up approach that starts with a risk-free interest rate by market and currency;
- applies a credit risk, based on yields of comparable entities, to the determined risk-free interest rate by market; and
- where applicable, makes adjustments specific to the lease, e.g. term, country, currency and security.

The Group is exposed to potential future increases in variable lease payments based on an index or rate, which are not included in
the lease liability until they take effect. When adjustments to lease payments based on an index or rate take effect, the lease liability
is reassessed and adjusted against the right-of-use asset.

Lease payments are allocated between principal and finance cost. The finance cost is charged to profit or loss over the lease
period fo produce a constant periodic rate of interest on the remaining balance of the liability for each period.

Right-of-use assets are recognised at the commencement date of the lease. Right-of-use assets comprising mainly land and
buildings are measured at cost less accumulated depreciation and impairment losses. The costs include the amount of the initial
measurement of the lease liability, any lease payments made at or before the commencement date less lease incentives received,
any direct costs and an estimate of dismantling costs. The carrying amount is further adjusted for any remeasurement of the lease
liability. Depreciation is expensed o the income statement on a straight-line basis over the lease term. The lease term includes the
noncancellable period of lease together with any extension or fermination options that are reasonably certain to be exercised.

Payments associated with short-ferm leases and alll leases of low-value assets are recognised on a straight-line basis as an expense
in profit or loss. Shor-term leases are leases with a lease ferm of 12 months or less. Low-value assets comprise largely of smaill items
of office equipment.
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14 Investments in joint ventures and associates
Details of the interests held by the Group in joint ventures and associates can be found in note 16 o the Inchcape Plic Company
financial statements on pages 188 to 196.
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Amounts recognised in the statement of financial position in respect of joint ventures and associates are as follows:

2019 2018
£m £m
At 1 January 4.3 4.2
Share of profit after tax of joint ventures and associates 0.3 0.1
Disposals ©.1) - 8
Effect of foreign exchange rate changes (0.2) - S
At 31 December 4.3 4.3 ?,
Net assets of joint ventures and associates <:7
2019 2018
£m £m
Current assets 9.1 10.1
Total assets 9.1 10.1
Current liabilities (0.4) (.5)
Total liabilities 04 a.s
Net assets 8.7 8.6
Results of joint ventures and associates g
2019 2018 Zz
£m £m (e}
Revenue _ 0.2 E
Other income 0.6 - E'
Profit before tax 0.6 0.2 Z
Tox - 2
Profit affer tax of joint ventures and associates 0.6 0.2 @
Summarised financial information of joint ventures and associates
2019 2018
£m £m
Opening net assets at 1 January 8.6 8.4
Profit for the year 0.6 0.2
Disposals 0.2) -
Other comprehensive income for the year (0.3)
Closing net assets at 31 December 8.7 8.6
Carrying value of inferest in joint ventures and associates 4.3 4.3

As at 31 December 2019, no guarantees were provided in respect of joint ventures and associates’ borrowings (2018 - £nil).

Inchcape Annual Report and Accounts 2019 151



Notes to the financial statements continued

15 Financial assets at fair value through other comprehensive income

2019 2018
£m £m
At 1 January 7.4 7.5
Additions - 0.6
Disposals - 0.5)
Effect of foreign exchange rate changes (0.3) 0.2)
At 31 December 7.1 7.4
Analysed as:
2019 2018
£m £m
Current 0.2 0.8
Non-current 6.9 6.6
7.1 7.4
Assets held are analysed as follows:
2019 2018
£m £m
Equity securities 6.9 7.2
Other 0.2 0.2
7.1 7.4

‘Equity securities” includes a 15% equity interest in Hino Motors Manufacturing Company SAS.

‘Other’ includes debentures that are not subject to interest rates and do not have fixed maturity dates. They are valued by
reference to traded market values.
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16 Trade and other receivables

LIOdIY JI931VLS

Current Non-current
2018 2018
2019  (Restated)’ 2019  (Restated)’
£m £m £m £m
Trade receivables 329.0 337.4 12.6 10.0
Less: provision for impairment of trade receivables 8.7 (1.9 - -
Net trade receivables 320.3 326.0 12.6 10.0
Prepayments and accrued income? 117.9 124.2 7.1 22.1
Other receivables 74.1 62.4 19.0 20.3 8
512.3 512.6 38.7 524 s
)
1. See note 33. JZ>
2. The balance of accrued income atf 31 December 2019 is £62.1m (2018 - £58.3m). %
Movements in the provision for impairment of receivables were as follows: m
2019 2018
£m £m
At 1 January (1.4 (10.2)
Businesses acquired - 1.7)
Charge for the year (2.0) (1.3)
Amounts written off 1.1 1.2
Unused amounts reversed 3.6 0.7 -
Effect of foreign exchange rate changes - 0.1 E
At 31 December (8.7) (11.4) @]
>
At 31 December, the analysis of frade receivables is as follows: Z’
>
. -
Nel‘rl'gjirepr? Os‘; Past due but not impaired g
Total impaired 0-30days 30-90 days > 90 days Impaired E
£m £m £m £m £m £m [7)
2019 341.6 228.2 53.9 24.7 26.1 8.7
2018 347.4 252.4 47.0 21.9 14.7 1.4

Trade receivables are non-inferest bearing and are generally on credit terms of 30 to 60 days.

Management considers the carrying amount of trade and other receivables to approximate to their fair value. Long-term
receivables have been discounted where the time value of money is considered to be material.

Concentration of credit risk with respect to trade receivables is very limited due to the Group’s broad customer base across a
number of geographic regions.
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17 Deferred tax

Pension and
other post- Accelerated Provisions and
retirement  Cash flow Share-based Tax tax other timing  Distribution
benefits hedges payments losses depreciation differences agreements IFRS 16 Total
Net deferred tax (liability) / asset £m £m £m £m £m £m £m £m £m
At 1 January 2019 (14.4) 3.4 20 111 (4.8) 12.7 (73.1) - (69.9)
Adjustment for IFRS 16 - - - - - - - 109 109
At 1 January 2019 (restated)! (14.4) (&X:)) 20 1141 “4.8) 12.7 (73.1) 10.9 (59.0)
Credited / (charged) to the
consolidated income statement - 0.1 ©.4) 80 0.6 2.3) - 1.4 7.4
(Charged) / credited to equity and
other comprehensive income 10.1 7.0 0.7 - - - - - 178
Businesses acquired / disposed ©.1n - - (0.2 (0.5) (0.5) 6.4 (@A.1) (8.8
Effect of foreign exchange
rate changes 0.2 (0.2) - (0.6) (0.3) (1.0) 65 (04) 4.2
At 31 December 2019 (4.2) 3.5 23 183 (5.0) 8.9 (73.0) 10.8 (38.4)
Analysed as:
2018
2019 (Restated)’
£m £m
Deferred tax assets 58.3 33.3
Deferred tax liabilities (96.7) (92.3)
(38.4) (59.0)

1. See note 33.

Measured af relevant local statutory rates, the Group has an unrecognised deferred tax asset of £22m (2018 - £29m) relating fo tax
relief on frading losses. The unrecognised asset represents £108m (2018 - £140m) of losses which exist within legal entities where
forecast taxable profits are not probable in the foreseeable future.

The Group has unrecognised deferred tax assets of £25m (2018 - £23m) relating to capital losses. The asset represents £147m
(2018 - £136m) of losses atf the UK standard rate of 17.0% (2018 - 17.0%). The key territory holding the losses is the UK.

No deferred tax is recognised on unremitted earnings of overseas subsidiaries on the basis that the Group can control the fiming
of dividends. In addition, the majority of overseas reserves can now be repatriated fo the UK with no tax cost. There are a small
number of territories that do not qualify for this treatment. This principally relates to Ethiopia where dividend tax of £2.0m

(2018 - £2.5m) is accrued based on current year after fax earnings.

The net deferred tax asset on provisions and other timing differences is principally made up of a deferred tax liability on non-
qualifying property £11.4m (2018 - £12.5m) offset by deferred tax assets on frade related accounting provisions in the Group'’s
operating companies £20.3m (2018 - £25.2m).

The deferred tax liability on distribution agreements of £73.0m (2018 - £73.1m) has been recorded as a result of the business
acquisitions during 2016, 2018 and 2019.

The deferred tax asset on tax trading losses of £18.3m (2018 - £11.1m) relates fo territories and entities where future taxable profits
are considered probable.
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18 Inventories

LIOdIY JI931VLS

2019 2018
£m £m
Raw materials and work in progress 33.2 31.0

Finished goods and merchandise

1,533.7 1,820.9

1,566.9 1,851.9

Vehicles held on consignment which are in substance assets of the Group amount fo £167.2m (2018 - £205.6m). These have been
included in ‘finished goods and merchandise’ with the corresponding liability included within ‘frade and other payables’. Payment

becomes due when fitle passes to the Group, which is generally the earlier of six months from delivery or the date of sale.

An amount of £44.8m (2018 - £49.9m) has been provided against the gross cost of inventory at the year end. The cost of inventories
recognised as an expense in the year is £7,504.9m (2018 - £7,466.7m). The write-down of inventory to net realisable value recognised
as an expense during the year was £22.2m (2018 - £57.9m). All of these items have been included within ‘cost of sales’ in the

consolidated income statement.

19 Cash and cash equivalents

@
[¢]
<
m
2
b4
>
4
[¢]
m

2019 2018

£m £m

Cash at bank and cash equivalents 321.5 370.3
Short-term deposits 101.5 219.0
423.0 589.3

Cash and cash equivalents are generally subject to floating interest rates determined by reference to short-term benchmark rates z
applicable in the relevant currency or market (primarily LIBOR or the local equivalent). At 31 December 2019, the weighted average >
floating rate was 0.42% (2018 - 0.45%). 0
£88.0m (2018 - £100.1m) of cash and cash equivalents is held in Ethiopia where prior approval is required to transfer funds abroad, E
and currency may not be available locally to effect such fransfers. E'
At 31 December 2019, short-term deposits have a weighted average period to maturity of 25 days (2018 - 20 days). %
20 Assets and liabilities held for sale and disposal group @
2019 2018
£m £m
Assets held for sale 5.1 8.9
Assets directly associated with the disposal group 144.3 -
Assets classified as held for sale and disposal group 149.4 8.9
Liabilities directly associated with the disposal group (106.1) -
The assets and liabilities in the disposal group comprise the following:
2019 2018
£m £m
Goodwill 7.6 -
Property, plant and equipment 30.2 -
Right-of-use assets 22.9 -
Inventories 83.6 -
Assets directly associated with the disposal group 144.3 -
Trade and other payables (76.9) -
Lease liabilities (29.7) -
Liabilities directly associated with the disposal group (106.1) -

Assets held for sale relate fo surplus properties within the UK, Russia and Colombia which are actively marketed with a view fo sale.

The disposal groups relate to the assets and liabilities attributable to retail centres in the UK and Australia and are stated net of an
impairment charge of £2.8m which has been reported as an exceptional charge in the income statement following the subsequent

write-down of disposal groups to fair value less costs to sell.
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21 Trade and other payables

Current Non-current

2018
2019  (Restated)’ 2019 2018
£m £m £m £m
Trade payables 241.2 225.0 - 3.5
Payments received on account 60.3 87.7 4.3 3.7
Vehicle funding agreements 1.367.9 1,621.6 - -
Ofher taxation and social security payable 48.3 62.7 - -
Accruals and deferred income 252.3 339.9 70.3 58.0
Amounts payable to related parties - 0.1 - -
Other payables 26.4 19.6 2.6 2.1
1,996.4 2,356.6 77.2 67.3

1. See note 33.

The Group finances the purchase of New vehicles for sale and a portion of Used vehicle inventories using vehicle funding

facilities provided by various lenders including the captive finance companies associated with brand partners. Such arrangements
generally are uncommitted facilities, have a maturity of 90 days or less and the Group is normally required to repay amounts
outstanding on the earlier of the sale of the vehicles that have been funded under the facilities or the stated maturity date.

Related cash flows are reported within cash flows from operating activities within the consolidated statement of cash flows.

Vehicle funding facilities are subject to LIBOR-based (or similar) interest rates. The interest incurred under these arrangements is
included within finance costs and classified as stock holding inferest (see note 7). At 31 December 2019, amounts outstanding
under vehicle funding facilities and on which interest was payable were subject to a weighted average interest rate of 1.5%
(2018 - 2.5%).

Management considers the carrying amount of trade and other payables to approximate to their fair value. Long-term payables
have been discounted where the time value of money is considered to be material.

Included within accruals and deferred income are the following balances:

2019 2018
£m £m
Extended warranties 36.6 42.0
Service packages 38.1 34.0
Other services 44.7 45.7
119.4 121.7

Analysed as:
2019 2018
£m £m
Current 58.6 63.7
Non-current 60.8 58.0
119.4 121.7

Revenue recognised in 2019 that was included in deferred revenue af the beginning of the year was £65.3m (2018 - £34.7m).

Extended warranties

Certain Group companies provide extended warranties to customers over and above those provided by the manufacturer and
act as the principal in the supply of the warranty service. The periods covered are up to six years and / or specific mileage limits.
A proportion of revenue is allocated to the extended warranty obligation and deferred to the balance sheet. The revenue is
subsequently recognised over time along with the costs incurred in fulfiling any warranty obligations.

Service packages

Certain Group companies provide service packages to customers as part of the total vehicle package. Where the Group acts as
principal, the value of the additional services is separately identified, deducted from revenue and recognised as deferred income
on the balance sheet. It is subsequently recognised as revenue when the service is provided.

Other services

Certain Group companies provide other services as part of the total vehicle package (e.g. roadside assistance, fuel coupons etc).
Where the Group acts as principal, the value of the additional services is separately identified, deducted from revenue and
recognised as deferred income on the balance sheet. It is subsequently recognised as revenue over the period to which the
service relates.
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22 Provisions
Product
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warranty Leasehold Litigation Other Total
£m £m £m £m £m
At 1 January 2019 9.0 0.7 1.5 21.8 33.0
Adjustment for IFRS 16 - 1.0 - 0.6 1.6
Af 1 January 2019 (restated)! 9.0 1.7 1.5 22.4 34.6
Businesses acquired - - 0.5 3.8 4.3
Business sold - - - (2.0) (2.0)
Charged to the consolidated income statement 4.5 0.3 0.6 5.0 10.4 8
Released to the consolidated income statement (1.5) ©.1) (0.5) a.7) (3.8) s
Effect of unwinding of discount factor 0.1 - - 0.1 0.2 g
Utilised during the year a.n a.n 0.2) 3.4 (5.8) (Z)
Effect of foreign exchange rate changes 0.4 (0.3) 0.2) (a.n (2.0) m
At 31 December 2019 10.6 0.5 1.7 23.1 35.9
Analysed as:
2018
2019  (Restated)'
£m £m
Current 23.0 20.3
Non-current 12.9 14.3
35.9 34.6
1. See note 33.

Product warranty

Certain Group companies provide assurance warranties as part of the sale of a vehicle. These are not separable products.
The warranty periods covered are up to five years and / or specific mileage limits. Provision is made for the expected cost of
labour and parts based on historical claims experience and expected future trends. These assumptions are reviewed regularly.

3
4
>
4
Q
>
-
(%]
=
=
m
=
m
4
a

Leasehold

The Group is committed to certain leasehold premises for which it no longer has a commercial use. These are principally located
in the UK, Australia and Hong Kong. Provision has been made to the extent of the estimated future net cost, excluding the lease
liability recognised under IFRS 16. This includes taking into account existing subtenant arrangements. The category also includes
the future obligation relating to the maintenance of premises. The expected utilisation period of these provisions is generally over
the next ten years.

Litigation
This includes a number of litigation provisions in respect of claims that have been brought against various Group companies.
The claims are generally expected to be concluded within the next three years.

Other

This category principally includes provisions relating fo uncertain non-income taxes recognised on acquisition of a business,
residual values on leased vehicles and provisions relating to restructuring activities. These provisions are expected fo be utilised
within three years.
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23 Borrowings

Floating rate Fixed rate
Weighted Weighted
average average On which
effective effective Total interest no interest 2019
interest rate interest rate bearing is paid Total
2019 £m % £m % £m £m £m
Current
Bank overdrafts 43.8 0.8 - - 43.8 - 43.8
Bank loans 6.3 1.0 - - 6.3 - 6.3
50.1 0.8 - - 50.1 - 50.1
Non-current
Bank loans 60.0 1.1 - - 60.0 - 60.0
Private Placement - - 210.0 3.0 210.0 - 210.0
60.0 1.1 210.0 3.0 270.0 - 270.0
Total borrowings 110.1 1.0 210.0 3.0 320.1 - 320.1

Bank overdrafts include £43.8m (2018 - £125.9m) held in cash pooling arrangements which have not been offset in the
consolidated statement of financial position (see note 24b).

Floating rate Fixed rate
Weighted Weighted
average average On which
effective effective  Total inferest no interest 2018
interest rate interest rate bearing is paid Total
2018 (Restated)! £m % £m % £m £m £m
Current
Bank overdrafts 125.9 0.8 - - 125.9 - 125.9
Bank loans 163.6 1.0 - - 163.6 - 163.6
Private Placement 127.4 1.5 - - 1274 - 1274
Other loans - - - - - 0.1 0.1
416.9 1.1 - - 416.9 0.1 417.0
Non-current
Private Placement - - 210.0 3.0 210.0 - 210.0
Total borrowings 416.9 1.1 210.0 3.0 626.9 0.1 627.0
1. See note 33.

Interest payments on floating rate financial liabilities are determined by reference to short-term benchmark rates applicable in the
relevant currency or market (primarily LIBOR or the local equivalent).

The £210m Sterling Private Placement loan notes are held at amortised cost. They have a fair value of £212.1m (2018 - £208.6m)
calculated from discounted cash flow techniques obtained using discount rates from observable market data, which is a level 2
valuation technique. The fair values of the Group’s other borrowings are not considered to be materially different from their
book value.

€nil of the Group'’s bank loans are secured by term deposits placed under a standby letter of credit and related facility
arrangements (2018 - £38.2m). The Group’s bank overdrafts are secured by related offsetting cash balances held under pooling
arrangements. The Group'’s remaining borrowings are unsecured.

In February 2019, the Group entered into a syndicated revolving credit facility of £700m with an initial expiry date of February 2024
and options to renew until 2026. This facility replaced the Group's existing syndicated revolving credit facility agreement for £400m
and existing bilateral facility agreements of £221m.

At 31 December 2019, the committed funding facilities of the Group comprised a syndicated revolving credit facility of £700m
(2018 - £400m). bilateral revolving credit facilities of £nil (2018 - £221m), US dollar Private Placement loan notes totalling USSnil (2018
- US$161m) and sterling Private Placement loan notes totalling £210m (2018 - £210m).

At 31 December 2019, £60m of the £700m was drawn down (2018 - £nil).
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23 Borrowings continued
In December 2016, the Group concluded a Private Placement transaction raising £210m to refinance existing US dollar Private
Placement borrowings which matured in May 2017. The amounts drawn under these facilities are as follows:

Maturity date May 2024 May 2027 May 2027 May 2029
Amount drawn £70m £30m £70m £40m
Fixed rate coupon 2.85% 3.02% 3.12% 3.10%

Al of the Group’s remaining US$161m US dollar Private Placement loan notes were repaid in May 2019.

The table below sets out the maturity profile of the Group's existing borrowings that are exposed to interest rate risk. The analysis for
2018 is presented after taking account of the cross currency fixed to floating interest rate swap on US$161m of Private Placement
loan notes.

Less than Between 1 Between 2 Between 3 Between 4 Greater than Total interest
Tyear and2years and3years and4years and>5years 5 years bearing
2019 £m £m £m £m £m £m £m
Fixed rate
Private Placement - - - - 70.0 140.0 210.0
Floating rate
Bank overdrafts 43.8 - - - - - 43.8
Bank loans 6.3 - - - 60.0 - 66.3
Less than Between 1 Between 2 Between 3 Between 4 Greaterthan Total interest
Tyear oand2years and3years and4years and 5 years 5 years bearing
2018 (Restated)! £m £m £m £m £m £m £m
Fixed rate
Private Placement - - - - - 210.0 210.0
Floating rate
Bank overdrafts 125.9 - - - - - 125.9
Bank loans 163.6 - - - - - 163.6
Private Placement 127.4 - - - - - 127.4

1. See note 33.
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Notes to the financial statements continued

24 Financial instruments

The Group’s financial liabilities, other than derivatives, comprise overdrafts, loan notes, trade and other payables and lease
liabilities. The main purpose of these instruments is o raise finance for the Group’s operations. The Group also has various
financial assets such as trade and other receivables, cash and short-term deposits which arise from its trading operations.

The Group’s primary derivative fransactions include forward and swap currency contracts, and cross currency inferest rate swaps.
The purpose is to manage the currency and interest rate risks arising from the Group's trading operations and its sources of finance.
Group policy is that there is no trading or speculation in derivatives.

The main risks arising from the Group's financial instruments are interest rate risk, currency risk, credit risk and liquidity risk.

a. Classification of financial instruments
Measured at
fair value Measured at

Measured at  through other fair value
amortised comprehensive through profit
cost income or loss Total
2019 £m £m £m £m
Financial assets
Financial assets at fair value through other comprehensive income - 7.1 - 7.1
Trade and other receivables 490.2 - - 490.2
Derivative financial instruments - 0.9 15.3 16.2
Cash and cash equivalents 423.0 - - 423.0
Total financial assets 913.2 8.0 15.3 936.5
Financial liabilities
Trade and other payables (1.885.4) - - (1.885.4)
Derivative financial instruments - 3.3) (24.1) (27.9)
Lease liabilities (352.8) - - (352.8)
Borrowings (320.1) - - (320.1)
Total financial liabilities (2,558.3) 3.3) (24.1) (2,585.7)
(1,645.1) 4.7 (8.8) (1.649.2)

Measured at
fair value  Measured at

Measured at  through other fair value
amortised comprehensive through profit
cost income or loss Total

2018 (Restated)’ £m £m £m £m
Financial assets
Financial assets at fair value through other comprehensive income - 7.4 - 7.4
Trade and other receivables 409.8 - - 409.8
Derivative financial instruments - 16.8 75.3 92.1
Cash and cash equivalents 589.3 - - 589.3
Total financial assets 999.1 24.2 75.3 1,098.6
Financial liabilities
Trade and other payables (2,225.7) - - (22257)
Derivative financial instruments - (1.2 az2.) (13.3)
Lease liabilities (460.4) - - (460.4)
Borrowings (627.0) - - (627.0)
Total financial liabilities 3,313.1) (1.2) (12.1) (3.326.4)

(2,314.0) 23.0 63.2 (2,227.8)
1. See nofe 33.
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24 Financial instruments continued
b. Offsetting financial assets and financial liabilities

The following financial assets are subject o offsetting, enforceable netting arrangements and similar agreements:

Gross amounts of

Net amounts
of financial assets

Related amounts not set off
in the statement of
financial position

LIOdIY JI931VLS

financial liabilities set presented in the Cash
Gross amounts of  off in the statement of statement of Financial collateral Net
financial assets financial position financial position instruments received amount
£m £m £m £m £m £m
As at 31 December 2019 8
Derivative financial assets 16.2 - 16.2 (8.3) - 7.9 §
Cash and cash equivalents 423.0 - 423.0 (43.8) - 379.2 £
Total 439.2 - 439.2 (52.1) - 387.1 F4
As at 31 December 2018 m
Derivative financial assets 98.4 6.3) 92.1 (1.9 - 80.2
Cash and cash equivalents 589.3 - 589.3 (125.9) - 463.4
Total 687.7 (6.3) 681.4 (137.8) - 543.6
The following financial liabilities are subject to offsetting, enforceable netting arrangements and similar agreements:
Related amounts not set
Net amounts off in t he st_aiemen_'\! of
Gross amounts of of financial liabilities financial position Z
financial assets set off presented in the Cash >
Gross amounts of in the statement of statement of Financial collateral Net z
financial liabilities financial position financial position instruments paid amount (e}
£m £m £m £m £m £m ,E
As at 31 December 2019 ‘ﬁ
Derivative financial liabilities (27.49) - (27.49) 8.3 - ae.n g
Bank overdrafts (43.8) - (43.8) 43.8 - - o
Total (71.2) - (71.2) 52.1 - (19.1) ]
As at 31 December 2018
Derivative financial liabilities (19.6) 6.3 (13.3) 11.9 - 1.4
Bank overdrafts (125.9) - (125.9) 1259 - -
Total (145.5) 63 (139.2) 137.8 - .4

For the financial assets and liabilities subject to enforceable netting arrangements or similar agreements above, each agreement
between the Group and the counterparty allows for net setflement of the relevant financial assets and liabilities. If the parties
subject fo the agreement do not elect to settle on a net basis, financial assets and liabilities will be settled on a gross basis.
However, each party to the netting agreement will have the option to settle all such amounts on a net basis in the event of

a default of the other party.
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24 Financial instruments continued

c. Market risk and sensitivity analysis

Financial instruments affected by market risk include borrowings, deposits and derivative financial instruments. The Group is not
exposed to commodity price risk. The following analysis, required by IFRS 7, is infended to illustrate the sensitivity fo changes in
market variables, being primarily UK interest rates and the Japanese yen exchange rate with both the Australian dollar and
Chilean peso.

The following assumptions were made in calculating the sensitivity analysis:
- changes in the carrying value of derivative financial instruments designated as cash flow hedges from movements in interest
rates are assumed to be recorded fully in equity;

- changes in the carrying value of derivative financial instruments designated as fair value hedges from movements in interest
rates have an immaterial effect on the consolidated income statement and equity due to compensating adjustments in the
carrying value of debt;

- changes in the carrying value of financial instruments not in hedging relationships only affect the consolidated income
statement; and

- all other changes in the carrying value of derivative financial instruments designated as hedges are fully effective with no impact
on the consolidated income statement.

d. Interest rate risk and sensitivity analysis
The Group's inferest rate policy has the objective of minimising net interest expense and protecting the Group from material
adverse movements in interest rates.

Instruments approved for the purpose of hedging interest rate risk include interest rate swaps, forward rate agreements and
options. The Group's exposure to the risk of changes in market interest rates arises primarily from the floating rate interest payable
on the Group’s loan notes that expired in 2019, bank borrowings, supplier-related finance and the returns available on surplus cash.

Interest rate risk table

The following table demonstrates the sensitivity of the Group’s profit before tax o a reasonably possible change in inferest rates on
bank borrowings, supplier related finance and cash balances as at 31 December 2019 with all other variables held constant.

Effect on
Increase profit before
in basis tax
points £m
2019
Sterling 75 (10.6)
Euro 50 0.3
Russian rouble 500 0.7
Australian dollar 100 3.1
US dollar 75 0.4
2018
Sterling 75 9.6)
Euro 50 0.1
Russian rouble 500 0.4
Australian dollar 100 1.2
US dollar 75 0.9
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24 Financial instruments continued

e. Foreign currency risk
The Group publishes its consolidated financial stafements in Sterling and faces currency risk on the translation of its earnings and
net assets, a significant proportion of which are in currencies other than Sterling.

LIOdIY JI931VLS

Transaction exposure hedging

The Group has fransactional currency exposures, where sales or purchases by an operating unit are in currencies other than in that
unit’s reporting currency. For a significant proportion of the Group these exposures are removed as frading is denominated in the
relevant local currency. In particular, local billing arrangements are in place for many of our businesses with our brand partners.
The principal exception is for our business in Australia which purchases vehicles in Japanese yen and our South and Central
American businesses which purchase vehicles in Japanese yen and US dollars.

In this instance, the Group seeks fo hedge forecast fransactional foreign exchange rate risk using forward foreign currency
exchange confracts. The effective portion of the gain or loss on the hedge is recognised in the consolidated statement of
comprehensive income to the extent it is effective and recycled into the consolidated income statement at the same time as
the underlying hedged transaction affects the consolidated income statement. Under IFRS 9 hedges are documented and
tested for the hedge effectiveness on an ongoing basis.

FJONVNIINOD

Hedge of foreign currency debt

In 2018, the Group used cross currency interest rate swaps to hedge the forward foreign currency risk associated with the US$161m
Private Placement loan notes. The effective portion on the gain or loss of the hedge was recognised in the consolidated income
statement at the same time as the underlying hedged transaction affects the consolidated income statement. The US$ Private
Placement loan notes were fully repaid in 2019.

n
Foreign currency risk table E
The following table shows the Group sensitivity to a reasonably possible change in foreign exchange rates on its Japanese yen (;—2
financial instruments. In this fable, financial instruments are only considered sensitive to foreign exchange rates when they are not =
in the functional currency of the entity that holds them. E‘
Increase / E
(decrease) in Effect on E
exchange equity =
rate £m @
2019
Yen +10% -
Yen -10% (0.1)
2018
Yen +10% -
Yen -10% (0.1)

f. Credit risk

The amount due from counterparties arising from cash deposits and the use of financial instruments creates credit risk. The Group
monitors its credit exposure to its counterparties via their credit ratings (where applicable) and through its policy of limiting its
exposure to any one party to ensure that they are within Board approved limits and that there are no significant concentrations
of credit risk.

Group policy is to deposit cash and use financial instruments with counterparties with a long-term credit rating of A or better, where
available. The notional amounts of financial instruments used in interest rate and foreign exchange management do not represent
the credit risk arising through the use of these instruments. The immediate credit risk of these instruments is generally estimated by
the fair value of contracts with a positive value. Credit limits are reviewed regularly.
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24 Financial instruments continued
The table below analyses the Group’s short-term deposits and derivative assets by credit exposure excluding bank balances and
cash in hand:

2019 2018

Derivative Short-term Derivative Short-term

assets deposits assets deposits

Credit rating of counterparty £m £m £m £m
AA- 0.5 1.0 434 -
A+ 1.5 - 325 68.1
A 9.3 2.0 - -
A- 1.6 1.0 12.0 32.0
BBB+ 0.1 1.0 0.9 0.7
BBB - 220 - -
BBB- 0.1 - 0.1 19.9
No rating” 3.1 74.5 3.2 98.3
16.2 101.5 92.1 219.0

*  Counterparties in certain markets in which the Group operates do not have a credit rating.

No credit limits were exceeded during the reporting period and management does not expect any losses from non-performance
by these counterparties.

The maximum exposure to credit risk for cash at bank, receivables and other financial assets is represented by their carrying amount.

Total cash at bank of £321.5m (2018 - £370.3m) includes cash in the Group'’s regional pooling arrangements which are offset
against borrowings for interest purposes. Netting of cash and overdraft balances in the consolidated statement of financial position
only occurs to the extent that there is the legal ability and intention to setftle net. As such, overdrafts are presented in current
liabilities to the extent that there is no intention fo offset with the cash balance.

Trade receivables include amounts due from a number of finance houses in respect of vehicles sold to customers on finance
arranged through the Group. An independent credit rating agency is used o assess the credit standing of each finance house.
Limits for the maximum outstanding with each finance house are set accordingly.
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24 Financial instruments continued
g. Liquidity risk

Prudent liquidity risk management includes maintaining sufficient cash and marketable securities, the availability of funding
through an adequate amount of committed credit facilities and the ability to close out market positions. Due to the dynamic nature
of the underlying businesses, Group Treasury aims to maintain flexibility in funding by keeping committed credit lines available.

The table below summarises the maturity profile of the Group'’s financial assets and liabilities at 31 December 2019 based on

confractual expected undiscounted cash flows:

Between
Less than 3to12 Between Greater than
3 months months 110 5years 5 years Total
2019 £m £m £m £m £m
Financial assets
Cash and cash equivalents 414.3 8.7 - - 423.0
Trade and other receivables 387.1 59.9 33.3 13.0 493.3
Financial assets at fair value through other comprehensive income 0.2 - - 6.9 7.1
Derivative financial instruments 10.6 5.6 - - 16.2
812.2 74.2 33.3 19.9 939.6
Financial liabilities
Interest bearing loans and borrowings (44.0) (6.8) (156.9) (150.4) (358.1)
Lease liabilities (21.49) (60.1) (235.8) (251.9) (569.2)
Trade and other payables (1.619.6) (251.49) (14.4) - (1,885.4)
Derivative financial instruments (18.7) (8.7) - - (27.9)
(1,.703.7) (327.0) (407.1) (402.3) (2.840.1)
Net outflows (891.5) (252.8) (373.8) (382.4) (1,900.5)
Between
Less than 3to12 Between Greater than
3 months months 1 to 5 years 5 years Total
2018 (Restated)’ £m £m £m £m £m
Financial assets
Cash and cash equivalents 573.7 15.6 - - 589.3
Trade and other receivables 356.3 314 15.7 12.2 415.6
Financial assets at fair value through other comprehensive income 0.2 - 7.2 - 7.4
Derivative financial instruments 24.7 141.8 - - 166.5
954.9 188.8 22.9 12.2 1,178.8
Financial liabilities
Interest bearing loans and borrowings 164.6) (253.5) (25.3) (228.6) (672.0)
Lease liabilities (21.6) (61.8) (242.9) (292.5) (618.8)
Trade and other payables (1.913.6) (299.2) (12.9) - (2,225.7)
Derivative financial instruments (13.4) (76.4) - - (89.8)
(2113.2) (690.9) (281.1) (521.1) (3.606.3)
Net outflows (1,158.3) (602.1) (258.2) (508.9) (2,427.5)
1. See nofe 33.

LIOdIY JI931VLS

FJONVNIINOD

]
Z
>
P4
(]
>
~
n
=
2
m
<
m
P4
]

Inchcape Annual Report and Accounts 2019 165



166

Notes to the financial statements continued

24 Financial instruments continued

h. Fair value measurement

In accordance with IFRS 13, disclosure is required for financial instruments that are measured in the consolidated statement
of financial position at fair value. This requires disclosure of fair value measurements by level for the following fair value
measurement hierarchy:

- quoted prices in active markets (level 1);

- inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly (level 2); or

- inputs for the asset or liability that are not based on observable market data (level 3).

The following fable presents the Group’s assets and liabilities that are measured at fair value:

2019 2018
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

£m £m £m £m £m £m £m £m

Assets

Derivatives used for hedging - 16.2 - 16.2 - 92.1 - 92.1

Financial assets at fair value through other

comprehensive income 0.5 - 6.6 7.1 0.5 - 6.9 7.4
0.5 16.2 6.6 23.3 0.5 92.1 6.9 99.5

Liabilities

Derivatives used for hedging - (27.4) - (27.4) - (13.3) - (13.3)

Level 1 represents the fair value of financial instruments that are traded in active markets and is based on quoted markets prices at
the end of the reporting period.

The fair value of financial instruments that are not fraded in an active market (level 2) is determined by using valuation techniques
which include the present value of estimated future cash flows. These valuation techniques maximise the use of observable market
data where it is available and rely as little as possible on entity specific estimates.

Derivative financial instruments are carried at their fair values. The fair value of forward foreign exchange contracts and foreign
exchange swaps represents the difference between the value of the outstanding contfracts at their contracted rates and a
valuation calculated using the spoft rates of exchange prevailing at 31 December 2019.

The Group'’s derivative financial instruments comprise the following:

Assets Liabilities

2019 2018 2019 2018

£m £m £m £m

Cross currency interest rate swaps - 52.2 - -
Forward foreign exchange contracts 16.2 39.9 (27.4) (13.3)
16.2 92.1 (27.4) (13.3)

The ineffective portion recognised in the consolidated income statement that arises from fair value hedges amounts to a loss of
£0.1m (2018 - loss of £0.6m). The ineffective portion recognised in the consolidated income statement that arises from cash flow
hedges amounts to a gain of £nil (2018 - £nil).

Cash flow hedges

The Group principally uses forward foreign exchange contracts to hedge purchases in a non-functional currency against
movements in exchange rates. The cash flows relating fo these contracts are generally expected to occur within 12 months
(2018 - 12 months) of the end of the reporting period.

The nominal principal amount of the outstanding forward foreign exchange contracts relating to fransactional exposures at
31 December 2019 was £804.5m (2018 - £810.5m).

Net fair value gains and losses recognised in the hedging reserve in shareholders’ equity (see note 26) on forward foreign
exchange contracts as at 31 December 2019 are expected to be released to the consolidated income statement within 12 months
of the end of the reporting period (2018 - 12 months).

Fair value hedge

At 31 December 2018, the Group had in place three cross currency interest rate swaps. Two of these totalled US$200m which
hedged changes in the fair value of the Group'’s 12-year loan notes that matured in May 2019. Under these swaps the Group
received fixed rate US dollar interest of 6.04% on US$200m and paid LIBOR +90bps. An additional US$39.2m cross currency inferest
rate swap was put in place after debt reduction in 2009 to offset the non-required portion of the original swaps. Under this swap the
Group paid US dollar interest of 6.04% on US$39.2m and received LIBOR +214bps. The loan notes and cross currency interest rate
swaps had the same critical terms and all matured in May 2019.
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24 Financial instruments continued

i. Capital management

The Group's capital structure consists of equity and debt. Equity represents funds raised from shareholders and debt represents
funds raised from banks and other financial institutions. The primary objective of the Group’s management of debt and equity is fo
ensure that it maintains a strong credit rating and healthy capital ratios in order to finance the Group’s activities, both now and in
the future, and to maximise shareholder value.

The Group manages its capital structure and makes adjustments to it in light of changes in economic conditions. To maintain
or adjust the capital structure, the Group may adjust the dividend payment to shareholders, return capital fo shareholders or
issue new shares. The Directors consider the Group'’s capital structure and dividend policy af least twice a year prior to the
announcement of results, taking info account the Group’s ability to continue as a going concern and the requirements of

its business plan.

The Group uses return on capital employed (ROCE) as a measure of its ability to drive better returns on the capital invested in the
Group's operations.

2018
2019 (Restated)!
Return on capital employed 22.2% 22.2%

1. See note 33.

The committed bank facilities and Private Placement borrowings are subject to the same interest cover covenant based on an
adjusted EBITA measure to interest on consolidated borrowings. The Group is required to maintain a ratio of not less than three to
one and was compliant with this covenant throughout the year.

The Group monitors Group leverage by reference to three tests: Adjusted EBITA interest cover, the ratio of net debt to EBITDA and the
ratio of net debt to market capitalisation. The leverage tests are measured excluding the impact of IFRS 16.

2019 2018
Adjusted EBITA interest cover (tfimes)” 133.3 620
Net debt to EBITDA (fimes)™" n/a n/a
Net debt / market capitalisation (percentage)™” n/a n/a
* Calculated as Adjusted EBITA / inferest on consolidated borrowings.
**  Caleulated as net debt / eamings before exceptional ifems, interest, tax, depreciation and amortisation.
***  Calculated as net debt / market capitalisation as at 31 December.
25 Share capital
a. Allotted, called up and fully paid up
2019 2018 2019 2018
Number Number £m £m
Ordinary shares (nominal value of 10.0p each)
At 1 January 415,127,453 415,018,286 41.6 41.6
Allofted under share option schemes 75,353 109,167 - -
Cancelled under share buyback (16,070,070) - (1.6) -
At 31 December 399,132,736 415,127,453 40.0 41.6

b. Share buyback programme

During the year, the Group repurchased 16,070,070 of its own shares through purchases on the London Stock Exchange at a cost
of £98.5m (2018 - £nil). The shares repurchased during the year were cancelled, with none held within treasury shares atf the end of
the reporting period. An amount of £1.6m, equivalent fo the nominal value of the cancelled shares, was transferred to the capital
redemption reserve. Costs of £1.5m (2018 - £nil) associated with the transfer to the Group of the repurchased shares and their
subsequent cancellation were charged to the profit and loss reserve. In 2018, there were no repurchases of own shares.

c. Substantial shareholdings

Details of substantial interests in the Company’s issued ordinary share capital received by the Company at 26 February 2020 under
the provisions of the Companies Act 2006 have been disclosed in the significant shareholdings section of the Corporate
Governance Report.

Inchcape Annual Report and Accounts 2019

LIOdIY JI931VLS

FJONVNIINOD

3
4
>
4
Q
>
-
(%]
=
=
m
=
m
4
a

167



168
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25 Share capital continued

d. Share options
At 31 December 2019, options to acquire ordinary shares of 10.0p each in the Company up to the following numbers under the
schemes below were outstanding as follows:

Number of ordinary Option price Number of ordinary Option price

shares of 10.0p each Exercisable until [€3) shares of 10.0p each Exercisable until )

The Inchcape 1999 Share Option Plan The Inchcape SAYE Share Option Scheme

- approved (Part Il - UK) - approved

2 7 April 2020 3.10 84,162 1 May 2020 5.63
237,810 1 May 2021 6.66
702,425 1 May 2022 5.54
1,344,510 1 May 2023 4.59

- unapproved (Part | - UK)

1,612 7 April 2020 3.10

- unapproved overseas (Part | - Overseas)

1,612 7 April 2020 3.10

Included within the retained earnings reserve are 861,589 (2018 - 771,211) ordinary shares in the Company held by the Inchcape
Employee Trust, a general discretionary frust whose beneficiaries include current and former employees of the Group and their
dependants. The book value of these shares at 31 December 2019 was £5.5m (2018 - £5.1m). The market value of these shares
at 31 December 2019 and 26 February 2020 was £6.1m and £5.1m respectively (31 December 2018 - £4.3m, 27 February

2019 - £4.6m).

26 Otherreserves

Translation Total other
reserve Hedging reserves
(Restated)' reserve (Restated)’
£m £m £m
At 1 January 2018 67.1) (16.5) (83.6)
Cash flow hedges:
- Fair value movements - 38.7 38.7
- Reclassified and reported in inventories - (15.3) (15.3)
- Tax on cash flow hedges - ®.7) ®¢7)
Other currency translation differences (10.0) - (10.0
At 1 January 2019 77.1) 1.2 (75.9)
Cash flow hedges:
- Fair value movements - 41.0) 41.0)
- Reclassified and reported in inventories - 16.4 16.4
-Tox on cash flow hedges - 7.2 7.2
Other currency translation differences (97.1) - 97.1)
At 31 December 2019 (174.2) (16.2) (190.4)
1. See note 33.

The effect of foreign exchange rate changes includes a gain of £2.7m (2018 - gain of £2.8m) on the sale and liquidation of
overseas subsidiaries that has been reclassified to the consolidated income statement in accordance with IAS 21 The effects of
changes in foreign exchange rates.

Translation reserve

The translation reserve is used to record foreign exchange rate changes relating to the translation of the results of foreign
subsidiaries arising after 1 January 2004. It is also used to record foreign exchange differences arising on long-term foreign currency
borrowings used fo finance or hedge foreign currency investments.

Hedging reserve

For cash flow hedges that meet the conditions for hedge accounting, the portion of the gains or losses on the hedging instrument
that are determined to be an effective hedge are recognised directly in shareholders’ equity. When the hedged firm commitment
results in the recognition of a non-financial asset or liability then, at the time the asset or liability is recognised, the associated gains
or losses that had previously been recognised in shareholders’ equity are included in the initial measurement of the acquisition cost
or other carrying amount of the asset or liability.

Inchcape Annual Report and Accounts 2019



27 Retained earnings

2018

2019 (Restated)!

£m £m

At 1 January (restated)’ 1,087.0 1.145.0
Adjustment for IFRIC 232 6.1 -
Total comprehensive income affributable to owners of the parent for the year:
- Profit for the year 322.9 324
- Actuarial (losses) / gains on defined pension benefits (see note 5) (71.7) 36.4
- Tax credited to reserves 10.1 (6.2)
Total comprehensive income for the year 261.3 62.6
Share-based payments, net of tax 6.8 7.2
Share buyback programme (100.0) -
Net purchase of own shares by Inchcape Employee Trust 9.3) (12.6)
Dividends paid (see note 10) (110.5) (115.2)
At 31 December 1,141.4 1,087.0
1. See note 33.
2. See accounting policies for further details.
28 Notes fo the consolidated statement of cash flows
a. Reconciliation of cash generated from operations

2019 (Res‘rof?c])B‘

£m £m

Cash flows from operating activities
Operating profit 448.6 174.9
Exceptional items (see note 2) (75.5) 223.7
Amortisation of intangible assets 16.0 14.2
Depreciation of property, plant and equipment 42.6 43.9
Depreciation of right-of-use assets 66.3 66.9
Impairment of right-of-use assets (non-exceptional) - 1.3
Profit on disposal of property, plant and equipment “4.4) @0
Gain on disposal of right-of-use assets ©.1H -
Share-based payments charge 6.1 7.5
Decrease / (increase) in inventories 94.8 (41.5)
Increase in frade and other receivables (29.9) (15.4)
(Decrease) / increase in frade and ofher payables (121.5) 94.6
Increase in provisions 1.7 1.0
Pension contributions less than the pension charge for the year? 23 21.3
Decrease in interest in leased vehicles 7.3 29
Payments in respect of operating exceptional items (10.5) (10.1)
Other non-cash items 1.6 (1.3)
Cash generated from operations 445.9 581.8

1. See note 33.

2. Includes additional payments of £2.8m (2018 - £2.7m) and a return of surplus of £nil (2018 -

£16.8m).
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Notes to the financial statements continued

28 Notes to the consolidated statement of cash flows continued
b. Net debt reconciliation

Liabilities from financing activities Assets
Cash / bank Total
Borrowings Leases Sub-total overdrafts net debt
£m £m £m £m £m
Net debt at 1 January 2018 (restated)’ (333.3) (422.3) (755.6) 416.6 (339.0)
Cash flows (35.6) 64.0 28.4 1765 204.9
Acquisitions (61.2) 12.1) (73.3) (152.7) (226.0)
Disposals - - - 134 134
New lease liabilities - (93.5) (93.5) - (93.5)
Foreign exchange adjustments “4.3) 35 0.8) 9.6 8.8
Net movement in fair value (14.5) - (14.5) - (14.5)
Net debt at 1 January 2019 (restated)’ (448.9) (460.4) (909.3) 463.4 (445.9)
Cash flows 197.4 65.7 263.1 (214.0) 49.1
Acquisitions (22.9) (12.5) (35.49) 41.2) (76.6)
Disposals - 41.8 41.8 230.4 272.2
New lease liabilities - (30.2) (30.2) - (30.2)
Transferred to liabilities held for sale - 30.1 30.1 - 30.1
Foreign exchange adjustments (1.8) 12.7 10.9 (59.4) (48.5)
Net movement in fair value 0.1 - .1 - 0.1)
Net debt at 31 December 2019 (276.3) (352.8) (629.1) 379.2 (249.9)
1. See note 33.
Net debt is analysed as follows:
2018
2019 (Restated)!
£m £m
Cash and cash equivalents as per the statement of financial position 423.0 589.3
Borrowings - disclosed as current liabilities (50.1) (417.0)
Add back: amounts treated as debt financing (see below) 6.3 291.1
Cash and cash equivalents as per the statement of cash flows 379.2 463.4
Debt financing
Borrowings - disclosed as current liabilities and treated as debt financing (see above) 6.3) (291.1)
Borrowings - disclosed as non-current liabilities (270.0) (210.0)
Lease liabilities (352.8) (460.4)
Fair value of cross currency interest rate swaps - 52.2
Debt financing (629.1) (909.3)
Net debt (249.9) (445.9)
1. See note 33.
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29 Acquisitions and disposals

a. Acquisitions

On 31 January 2019, the Group acquired the full share capital of Krasta Auto in Lithuania, an authorised dealer of BMW Group,
from Modus Group for a total cash consideration of £16.3m (net of cash acquired). The business was acquired to strengthen the
Group's partnership with BMW in Northern Europe. A Distribution agreement with a fair value of £19.0m has been recognised af the
date of acquisition. The goodwill arising on the acquisition represents intfangible assets that do not qualify for separate recognition
and the premium paid fo complete the Group’s consolidation of BMW's representation across the Baltic region. None of the
goodwill is expected to be deductible for fax purposes.

LIOdIY JI931VLS

On 2 December 2019, the Group acquired the full share capital of Autolider, a distributor of Mercedes-Benz passenger and
commercial vehicles in both Uruguay and Ecuador, for cash consideration of £24.9m (net of cash acquired) and contingent
consideration with a fair value of £3.9m. A Distribution agreement with a provisional fair value of £14.2m has been recognised

atf the date of acquisition. This business builds further on the Group’s presence in Latin America, adding two new markets, and is
consistent with the focus on core Distribution capabilities. The goodwill arising on the acquisition represents intangible assets that
do not qualify for separate recognition and the Group strengthening its Latin American platform. None of the gooduwiill is expected
to be deductible for tax purposes.
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Krasta Auto Autolider’ Total

£m £m £m

Assets and liabilities acquired
Intangible assets - 0.3 0.3
Distribution agreements recognised on acquisition (see note 11) 19.0 14.2 33.2
Property, plant and equipment 0.3 9.9 10.2 n
Right-of-use assets 6.9 4.8 11.7 £
Tox assets 0.3 1.2 15 K
Inventory 8.2 27.4 35.6 2
Trade and other receivables 5.9 18.7 24.6 ‘ﬁ
Cash and cash equivalents 1.1 1.1 2.2 g
Trade and other payables (10.49) (24.7) (35.1) b
Lease liabilities (7.7) “4.8) (12.5) @
Provisions 1.7) (2.6) 4.3)
Borrowings (7.0) (15.9) (22.9)
Tax liabilities (3.6) (3.7) (7.3)
Net identifiable assets 11.3 25.9 37.2
Goodwill 6.1 4.0 10.1
Net assets acquired 17.4 29.9 47.3
Consideration comprises

Cash consideration 17.4 26.0 43.4

Contingent consideration - 3.9 3.9
Total consideration 17.4 29.9 47.3
1. The fair values of acquired assets and liabilities are provisional.
Income statement items Tosfgl
Revenue recognised since the acquisition date in the consolidated income statement 55.9
Profit after tax since the acquisition date in the consolidated income statement 0.9

If the acquisitions had occurred on 1 January 2019, the Group'’s approximate revenue and operating profit before exceptional items for the year ended 31 December 2019 would
have been £9,469.5m and £376.9m respectively.

2019 2018
£m £m

Cash outflow to acquire businesses, net of cash and overdrafts acquired

Cash consideration 43.4 161.2

Less: Cash acquired (2.2) (8.5)

Net cash outflow 41.2 152.7
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29 Acquisitions and disposals continued
b. Disposals

Inchcape
Australia Fleet
Retail UK Retail Solutions China Total
£m £m £m £m £m
Assets and liabilities disposed of
Goodwill 29.0 5.1 - - 34.1
Intangible assets - - 0.3 0.1 0.4
Property, plant and equipment 33.2 14.8 5.1 12.9 66.0
Right-of-use assets 1.5 20.7 - 14.1 36.3
Tox assets 0.4 - 0.8 1.3 25
Inventory 41.6 17.3 19.8 15.6 94.3
Trade and other receivables - - 30.6 15.4 46.0
Cash and cash equivalents - - 5.8 329 38.7
Trade and other payables (37.1) (4.9 (43.2) (10.7) (105.9)
Provisions - - (2.0) - 2.0)
Lease liabilities (1.5) (22.2) - (18.1) (41.8)
Net assets disposed of 67.1 20.8 17.2 63.5 168.6
Consideration received and receivable 72.0 24.6 100.0 91.9 288.5
Disposal costs incurred (1.4 (3.6) 1.9 (69 (3.8
Gain on disposal before reclassification of foreign currency translation reserve 3.5 0.2 80.9 21.5 106.1
Recycling of foreign currency translation reserve - - - 2.7 2.7
Gain on disposal 3.5 0.2 80.9 24.2 108.8

Consistent with our focus on optimal deployment of our capital and maximising returns, the Group agreed the sale of a number of underperforming sites within our Australian
refail business. Three retail sites in Australia were sold in December 2019 following on from the sale of three further sites completed in June and August 2019.

In the UK, the Group has optimised its portfolio of retail centres in regions where the Group has a less concentrated presence and is
less able to leverage costs efficiently. As a result, seven Volkswagen and Audi sites in the UK were sold in July 2019.

On 12 December 2019, the Group sold its three retail sites in China to Yongda Automobiles Services Holdings Limited for totall
proceeds of £91.9m, out of which £8.1m is deferred for payment over 12 months.

On 31 December 2019, the Inchcape Fleet Solutions business was sold for cash proceeds of £100m to Toyota Fleet Mobility GmbH.

None of these disposals are material enough to be shown as discontfinued operations on the face of the consolidated income
statement as they do not represent a separate major line of business or geographical area of operations.

c. 2018 acquisitions and disposals

In 2018 the Group acquired the full share capital of Grupo Rudelman, an automotive distribution business in Central America
focused on Suzuki, for a total cash consideration of £155.5m. The business was acquired to establish the Group’s presence in
markets with structural growth potential and to expand the partnership with Suzuki in a strategically important region, adjacent
fo existing South American operations. The goodwill arising on the acquisition represents intangible assets that do not qualify for
separate recognition and the premium paid o establish the Group’s presence in Panama and Costa Rica in order to provide a
platform to deliver growth and returns far quicker than would otherwise have been achievable. None of the goodwill is expected
fo be deductible for tax purposes.

During the year, the Group also entered info a Distribution confract with Jaguar Land Rover to distribute the Jaguar and Land Rover
brands in Kenya, acquired one Lexus site in the UK and made a completion payment in relation to the acquisition of BMW
operations in Estonia. The total cost of these acquisitions was £5.7m with total goodwill arising on the transactions of £1.5m.

The Group also disposed of its Jaguar Land Rover operations in Shaoxing, China, and a dealership in the UK, generating disposal
proceeds of £13.4m.
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30 Guarantees and contingencies

2019 2018
£m £m
Guarantees, performance bonds and contingent liabilities 75.1 77.4

Guarantees and confingencies largely comprise letters of credit issued on behalf of the Group in the ordinary course of business.

The Group also has, in the ordinary course of business, commitments under foreign exchange instruments relating to the hedging
of transactional exposures (see note 24).

Franked Investment Income Group Litigation Order

Inchcape is a participant in an action in the United Kingdom against HM Revenue and Customs (HMRC) in the Franked Investment
Income Group Litigation Order (FIl GLO). There are 25 corporate groups in the Fll GLO. The action concerns the freatment for UK
corporate tax purposes of profits earned overseas and distributed to the UK.

HMRC has now been granted leave to appeal a number of items at the Supreme Court and hearings will occur in February

and December 2020. Therefore, resolution of the test case in the Fll GLO remains incomplete. As at 31 December 2019, no further
receipts have been recognised in relation to the balance of Inchcape’s claim in the Fll GLO due fo the uncertainty of the eventual
outcome given the test case has not yet completed nor has Inchcape'’s specific claim been heard by the Courts.

It is not expected that Brexit will affect this ongoing litigation.

Other matter

While this does not represent a contingent liability, we note that a class action has been brought against our subsidiary, Subaru
(Australia) Pty Limited, in connection with the global Takata airbag inflator recall. Subaru (Australia) Pty Limited is one of a number
of named defendants and is, along with others, taking steps to defend the action.

31 Commiitments
a. Capital commitments
Contracts placed for future capital expenditure at the balance sheet date but not yet incurred are as follows:

2019 2018

£m £m

Property, plant and equipment 5.0 20.6
Computer software - 04

b. Lease commitments

Operating lease commitments - Group as lessee

The Group has entered into non-cancellable operating leases for various offices, warehouses and dealerships. These leases
have varying ferms, escalation clauses and renewal rights. None of these leases are considered to be individually significant.
From 1 January 2019, the Group has recognised right-of-use assets for these leases, except for short-term and low-value leases.

Future minimum lease payments for short-term leases under non-cancellable operating leases are as follows:

2019 2018
£m £m
Within one year 3.2 4.1

Operating leases - Group as lessor

The Group has entered into non-cancellable operating leases on a number of its vehicles and certain properties. These leases have
varying terms, escalation clauses and renewal rights and are not individually significant to the Group.

Future minimum lease payments receivable under non-cancellable operating leases are as follows:

2018
2019 (Restated)!
£m £m

Within one year 3.4 50
Between one and five years 4.9 6.4
After five years 0.1 4.8

8.4 16.2
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31 Commitments continued

Sub-lease receivables - Group as lessor

The Group has entered into sub-eases for a number of properties and other assets. As the lease term represents a major
proportion of the underlying asset’s useful life, the associated right-of-use asset has been derecognised and replaced with a
sub-lease receivable. Future minimum lease payments receivable under sub-leases, fogether with the present value of the net
minimum lease payments receivable (included within trade and other receivables), are as follows:

2019 2018
£m £m

Minimum lease payments receivable:
- Within one year 0.8 04
- Between one and five years 3.5 54
- After five years 8.2 12.2
Total minimum lease payments receivable 12.5 18.0
Less: Unearned finance income (CA)) (5.8)
Present value of sub-lease receivables 9.4 12.2

c. Residual value commitments
The Group has entered into agreements with leasing companies and other third parties to repurchase vehicles for a specified value
at a predetermined date as follows:

2019 2018
£m £m
Vehicles subject to residual value commitments 7.1 819

Residual value commitments comprise the total repurchase liability on all vehicles where the Group has a residual value
commitment. These commitments are largely expected to be setftled over the next three years. The disposal of the Fleet Solutions
business in the UK has driven the reduction in the Group'’s vehicle liabilities and commitments.

Where the repurchase commitment is in respect of a vehicle sold by the Group, the repurchase commitment is included within
‘frade and other payables’. Included within the above are £0.3m (2018 - £6.8m) of residual value commitments that are included
within ‘tfrade and other payables’.

32 Related party disclosures

a. Trading transactions
Intra-group fransactions have been eliminated on consolidation and are not disclosed in this note. Details of fransactions between
the Group and other related parties are disclosed below:

Transactions Amounts outstanding

2019 2018 2019 2018

£m £m £m £m

Other income paid to related parties 0.8 0.8 - 0.1

All of the fransactions arise in the ordinary course of business and are on an arm'’s length basis. The amounts outstanding are
unsecured and will be settled in cash. There have been no guarantees provided or received for any related party receivables.
The Group has not raised any provision for doubtful debts relating to amounts owed by related parties (2018 - £nil).

b. Compensation of key management personnel
The remuneration of the Board of Directors and the Executive Committee was as follows:

2019 2018

£m £m

Wages and salaries 54 59
Post-retirement benefits 0.6 0.6
Share-based payments 2.2 24
8.2 8.9

The remuneration of the Directors and other key management is defermined by the Remuneration Committee having regard to
the performance of individuals and market trends. Further details of emoluments paid to the Directors are included in the Directors’
Report on Remuneration.
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33 Restatement on initial adoption of IFRS 16

The application of IFRS 16 to leases previously classified as operating leases under IAS 17 resulted in the recognition of right-of-use
assets and lease liabilities. Provisions for onerous lease contracts have been derecognised and operating lease incentives
previously recognised as liabilities have been derecognised and factored into the measurement of the right-of-use assets and lease
liabilities. The principal restatements as a result of the initial adoption of IFRS 16 Leases are set out in the following tables. The tables
show the adjustments recognised for each individual line item as at 31 December 2018. Line items that were not affected by the
changes have not been included. As a resultf, the sub-totals and fotals disclosed cannot be recalculated from the numbers

provided.
The impacts on the consolidated income statement are:
Year to
Year to 31 Dec 2018
31 Dec 2018 IFRS 16 Restated
£m £m £m
Net operating expenses (1.127.0) 06 (1,126.4)
Operating profit 174.3 0.6 174.9
Finance income 19.3 0.8 20.1
Finance costs (61.6) (20.5) (82.1)
Profit before tax 132.1 19.1) 113.0
Tox (76.9) 3.3 (73.6)
Profit for the year 55.2 (15.8) 39.4
The impacts on the consolidated statement of financial position are:
As at As at
As at 1Jan 2018 As at 31 Dec 2018
1Jan 2018 IFRS 16 Restated 31 Dec 2018 IFRS 16 Restated
£m £m £m £m £m £m
Non-current assets
Property, plant and equipment 788.4 0.9 787.5 822.9 (1.2) 821.7
Right-of-use assets - 393.2 393.2 - 415.2 415.2
Trade and other receivables 59.0 16.7) 42.3 70.9 (18.5) 52.4
Deferred tax assets 36.7 3.2 39.9 30.8 2.5 33.3
Current assets
Trade and other receivables 465.0 (2.2) 462.8 512.8 0.2) 512.6
Total assets 4,878.0 376.6 5,254.6 4,736.4 397.8 5,134.2
Current liabilities
Trade and other payables (2.234.6) (0.3) (2.234.9) (2.356.5) (0.1) (2.356.6)
Provisions 21.2) (1.0) (22.2) (18.5) (1.8) (20.3)
Lease liabilities - 56.4) (56.4) - (66.3) (66.3)
Borrowings (534.5) 1.7 (532.8) 417.1) 0.1 (417.0)
Non-current liabilities
Provisions (11.5) 0.3 11.2) (14.5) 0.2 14.3)
Lease liabilities - (365.9) (365.9) - (394.1) (394.1)
Deferred tax liabilities (78.6) 4.8 (73.8) (100.7) 8.4 (92.3)
Borrowings (361.9) 1.4 (360.5) (211.7) 1.7 (210.0)
Total liabilities (3.430.1) (4154) (3,845.5) (3.320.6) (451.9) (3.772.5)
Net assets 1,447.9 (38.8)  1,409.1 1,415.8 (54.1) 1,361.7
Equity
Other reserves (83.5) ©.1) (83.6) (76.3) 04 (75.9)
Retained earnings 1,183.5 (38.5) 1.,145.0 1,141.3 (54.3) 1,087.0
Equity attributable to owners of the parent 1.427.3 (38.6) 1,388.7 1,392.3 3.9 1,338.4
Non-controlling interests 20.6 0.2) 204 235 0.2) 23.3
Total equity 1,447.9 (38.8)  1,409.1 1,415.8 54.1) 1,361.7
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Notes to the financial statements continued

33 Restatement on initial adoption of IFRS 16 continued
The impacts on the consolidated statement of cash flows are:

Year to
Year to 31 Dec 2018
31 Dec 2018 IFRS 16 Restated
£m £m £m
Cash generated from operations 501.5 80.3 581.8
Interest received 17.1 0.8 17.9
Interest paid (44.2) (19.9) 64.1)
Net cash generated from operating activities 375.7 61.2 436.9
Receipt of sulb-lease receivables - 1.0 1.0
Net cash used in investing activities (238.7) 1.0 (237.7)
Payment of capital element of finance leases (1.8) (62.2) (64.0)
Net cash used in financing activities (99.8) (62.2) (162.0)
Net increase in cash and cash equivalents 37.2 - 37.2
See note 1 for details of the change in accounting policies arising from the adoption of IFRS 16.
34 Foreign currency translation
The main exchange rates used for franslation purposes are as follows:
Average rates Year end rates
2019 2018 2019 2018
Australian dollar 1.84 1.79 1.89 1.81
Chilean peso 908.04 853.58 996.59 885.33
Ethiopian birr 37.39 36.92 42.42 36.06
Euro 1.14 1.13 1.18 1.1
Hong Kong dollar 10.01 10.45 10.34 9.99
Russian rouble 82.96 83.14 82.13 88.48
Singapore dollar 1.74 1.80 1.78 1.74
US dollar 1.28 1.33 1.33 1.28

35 Events after the reporting period
The Group has agreed to acquire Daimler’'s Mercedes-Benz passenger car and private vans distribution operations in Colombia,
currently operated by Daimler Colombia S.A.

The Group disposed of fwo retail sites in the UK in January 2020 and two retail sites in Australia in February 2020.
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Alternative performance measures

Alternative performance measures

The Group assesses its performance using a variety of alternative performance measures which are not defined under International

Financial Reporting Standards. These provide insight into how the Board and Executive Committee monitor the Group'’s strategic
and financial performance, and provide useful information on the underlying frends, performance and position of the Group.

Performance measure

Definition

Why we measure it

Trading profit

Operating profit (before exceptional items)
and unallocated central costs. Refer to note 1.

A measure of the contribution of the Group’s
segmental performance.

Operating profit before
exceptional items

Operating profit before exceptional items.
Refer to the consolidated income statement.

A key metric of the Group’s underlying
business performance.

Operating margin

Operating profit (before exceptional items)
divided by revenue.

A key metric of operational efficiency, ensuring that

we are leveraging global scale to translate sales
growth into profit.

Profit before tax &
exceptional items

Represents the profit made after operating
and interest expense excluding the impact of
exceptional items and before tax is charged.
Refer o consolidated income statement.

A key driver of delivering sustainable and growing
earnings to shareholders.

Exceptional items

[tems that are charged or credited in the
consolidated income statement which
are material and non-recurring in nature.
Refer to note 2.

The separate reporting of exceptional items helps
provide additional useful information regarding
the Group'’s underlying business performance
and is consistent with the way that financial
performance is measured by the Board and

the Executive Committee.

Free cash flow

Net cash flows from operating activities, before
exceptional cash flows, less normalised net
capital expenditure and dividends paid to
non-controlling inferests. Refer to page 31.

A key driver of the Group’s ability to ‘Invest to
Accelerate Growth’ and to make distributions
to shareholders.

Return on capital
employed (ROCE)

Operating profit (before exceptional items)
divided by the average of opening and closing
capital employed, where capital employed is
defined as net assets add net debt / less

net funds.

A key measure of Ignite (Invest to Accelerate
Growth), ROCE is a measure of the Group’s ability
to drive better returns for investors on the capital
we invest.

Net funds / (debt)

Cash and cash equivalents less borrowings
and lease liabilities adjusted for the fair value of
derivatives that hedge interest rate or currency
risk on borrowings. Refer to note 28.

A measure of the Group’s net indebtedness
that provides an indicator of the overall balance
sheet strength.

Net capital
expenditure

Cash outflows from the purchase of property,
plant, equipment and intangible assets less the
proceeds from the disposal of property, plant,
equipment and infangible assets. Refer to
page 31.

A measure of the net amount invested in
operational facilities in the period.

Constant currency

Presentation of reported results translated using
constant rates of exchange.

A measure of underlying business performance

which excludes the impact of changes in exchange

rates used for translation.
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Five year record

The information presented in the table below is prepared in accordance with IFRS, as in issue and effective at that year end date.

2019

2018

2017

2016

2015

Consolidated income statement £m £m £m’ em’ £m’
Revenue 9,379.7 9,277.0 8,953.3 7,838.4 6,836.3

Operating profit before exceptional items 373.1 398.6 406.6 359.1 324.7

Operating exceptional items 75.5 (223.7) (12.6) (81.6) (49.5)
Operating profit 448.6 174.9 394.0 277.5 275.2

Share of profit / (loss) affer tax of joint ventures and associates 0.3 0.1 - 0.1 0.7

Profit before finance and tax 448.9 175.0 394.0 277.4 275.9

Net finance costs before exceptional items (47.1) (48.1) (25.0) (9.6) (13.3)
Exceptional finance costs - (13.9) - - -

Profit before tax 401.8 113.0 369.0 267.8 262.6

Tax before exceptional tax (75.6) 79.1) 96.1) (88.0) (74.9)
Exceptional fax 25 55 27 11.5 (4.8)
Profit after tax 328.7 394 275.6 191.3 182.9

Non-controlling interests (5.8) (7.0 7.9 69 7.0
Profit for the year 322.9 324 267.7 184.4 175.8

Basic:

- Profit before tax 401.8 113.0 369.0 267.8 262.6

- Earnings per share (pence) 79.0p 7.8p 64.6p 43.2p 39.8p

Adjusted (before exceptional items):

- Profit before tax 326.3 350.6 381.6 349.4 312.1

- Earnings per share (pence) 59.9p 63.8p 66.7p 59.6p 52.1p

Dividends per share - interim paid and final proposed (pence) 26.8p 26.8p 26.8p 23.8p 20.9p

Consolidated statement of financial position

Non-current assets 1,773.2 2,056.0 1,641.0 1,563.4 1,259.1

Other assets less (liabilities) excluding net (debt) / funds (224.7) (248.4) (273.3) (227.49) (183.6)
Capital employed 1,548.5 1,807.6 1,367.7 1,336.0 1,075.5

Net (debt) / funds (249.9) (445.9) 80.2 26.5 166.4

Net assets 1,298.6 1,361.7 1,447 .9 1,362.5 1,241.9
Equity attributable to owners of the parent 1,278.3 1,338.4 1,427.3 1,343.9 1,219.0

Non-controlling interests 20.3 23.3 20.6 18.6 22.9

Total equity 1,298.6 1,361.7 1,447 .9 1,362.5 1,241.9

1 Prior year results have been restated on fransition to IFRS 16 Leases. See note 33 for further details. Earlier periods have not been restated for the effects of IFRS 16 and therefore

the results are not presented on a comparable basis.
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Company statement of financial position

wn
=
As at 31 December 2019 5
@
(¢}
o)
B
S
2019 2018 =
Notes £m £m
Non-current assets
Intfangible assets 3 8.6 13.8
Property, plant and equipment 4 1.5 1.5
Investment in subsidiaries 5 1,5676.9 1,576.9
Deferred tax assets 10 5.6 1.1 ®
Trade and other receivables - amounts falling due after more than one year 6 210.6 2100 2
1,803.2 1.803.3 §
Current assets =
Current tax assets 1.9 2.1 Q
Trade and other receivables - amounts due within one year 6 42.2 174.3
Cash and cash equivalents 7 2.1 0.9
46.2 177.3
Total assets 1,849.4 1,980.6

Current liabilities
Trade and other payables - amounts falling due within one year 8 (22.0) (135.1)

(22.0) (135.1) 2

Non-current liabilities z

Trade and other payables - amounts falling due affer more than one year 9 (1,104.4) (1,099.6) §-2

(1.104.4) (1,099.6) =

Total liabilities (1.126.4) (1.234.7) E

Net assets 723.0 7459 B

=

Equity @
Share capital 12 40.0 41.6
Share premium 146.7 146.7
Capital redemption reserve 140.6 139.0
Retained earnings 395.7 418.6
Total shareholders’ funds 723.0 7459

The Company reported a profit for the financial year ended 31 December 2019 of £190.8m (2018 - a loss of £29.1m). The financial
statements on pages 179 to 196 were approved by the Board of Directors on 26 February 2020 and were signed on its behalf by:

Stefan Bomhard Gijsbert de Zoeten
Group Chief Executive Chief Financial Officer

Registered Number: 609782

Inchcape plc
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Company statement of changes in equity

For the year ended 31 December 2019

Capital
Share redemption Retained
Share capital premium reserve earnings Total
Notes £m £m £m £m £m
At 1 January 2018 41.6 146.7 139.0 568.0 895.3
Loss for the year - - - (29.1) (29.1)
Total comprehensive loss for the year - - - 29.1) (29.1)
Dividends 13 - - - (115.2) (115.2)
Net purchase of own shares by the Inchcape Employee Trust - - - (12.6) 12.6)
Share-based payments, net of tax - - - 7.5 7.5
At 1 January 2019 41.6 146.7 139.0 418.6 745.9
Profit for the year - - - 190.8 190.8
Total comprehensive income for the year - - - 190.8 190.8
Dividends 13 - - - (110.5) (110.5)
Share buyback programme 12 (1.6) - 1.6 (100.0) (100.0)
Net purchase of own shares by the Inchcape Employee Trust - - - 9.3) 9.3)
Share-based payments, net of tax - - - 6.1 6.1
At 31 December 2019 40.0 146.7 140.6 395.7 723.0
Share-based payments include a net tax charge of £nil (2018 - £nil).
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Accounting policies

General information
These financial statements are prepared for Inchcape plc (the Company) for the year ended 31 December 2019. The Company is
the ultimate parent entity of the Inchcape Group (the Group) and acts as the holding company of the Group.

Basis of preparation
These financial statements were prepared in accordance with Financial Reporting Standard 101 Reduced Disclosure Framework
(FRS 101).

The financial statements are prepared under the historical cost convention in accordance with the Companies Act 2006. As permitted
by Section 408 of the Companies Act 2006, no separate profit and loss account is presented for the Company.

The Company does not have any critical accounting judgements. The sources of estimation uncertainty most applicable to the
Company do not give rise to a significant risk of material adjustment to the carrying value of the Company’s assets and liabilities.

The Directors of Inchcape plc manage the Group'’s risks at a group level rather than an individual business unit or company level.
Further information on these risks and uncertainties, in the contfext of the Group as a whole, are included within the Group
disclosures on pages 39 to 52.

The following exemptions from the requirements of IFRS have been applied in the preparation of these financial statements, in
accordance with FRS 101:

- Paragraphs 45(b) and 46 to 52 of IFRS 2, ‘Share-based payment’ (details of the number and weighted average exercise price of
share options, and how the fair value of goods and services received was determined)
- IFRS 7, ‘Financial Instruments: Disclosures’

- Paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement” (disclosure of valuation techniques and inputs used for fair value
measurement of assets and liabilities)

- Paragraph 38 of IAS 1, ‘Presentation of financial statements’ comparative information requirements in respect of:
- paragraph 73(e) of IAS 16, ‘Property, plant and equipment’;
- paragraph 118(e) of IAS 38, ‘Intangible assets’ (reconciliations between the carrying amount at the beginning and end of
the period)
- The following paragraphs of IAS 1, "Presentation of financial statements':
- 10(d) (statement of cash flows),

- 10(f) (a statement of financial position as at the beginning of the preceding period when an entity applies an accounting
policy retrospectively or makes a retrospective restatement of items in its financial statements, or when it reclassifies items in
its financial statements),

- 16 (statement of compliance with all IFRS),

- 38A (requirement for minimum of two primary statements, including cash flow statements),
- 38B-D (additional comparative information),

- 40A-D (requirements for a third statement of financial position),

- 111 (cash flow statement information), and

- 134-136 (capital management disclosures)

- IAS 7, ‘Statement of cash flows’

- Paragraph 30 and 31 of IAS 8, "Accounting policies, changes in accounting estimates and errors’ (requirement for the disclosure
of information when an entity has not applied a new IFRS that has been issued but is not yet effective)

- Paragraph 17 of IAS 24, ‘Related party disclosures’ (key management compensation)

- The requirements in IAS 24, "Related party disclosures’ to disclose related party fransactions entered into between two or more
members of a group.
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Accounting policies continued

Going concern

Having assessed the principal risks and the other matters discussed in connection with the viability statement, the Directors have
considered it appropriate to adopt the going concern basis of accounting in preparing the financial statements, as described in
the Directors’ Report of the consolidated Group Financial Statements.

Foreign currencies

Transactions in foreign currencies are franslated info the functional currency at the rates of exchange prevailing at the dates of the
individual fransactions. Monetary assets and liabilities in foreign currencies are translated into Sterling at closing rates of exchange
and differences are taken to the income statement.

Finance costs
Finance costs consist of interest payable on the Private Placement borrowing. Costs are recognised as an expense in the period in
which they are incurred.

Investments
Investments in sulbsidiaries are stated at cost, less provisions for impairment.

Impairment

The Company’s accounting policies in respect of impairment of property, plant and equipment, infangible assets and financial
assets are consistent with those of the Group. The carrying values of investments in subsidiary undertakings are reviewed at each
reporting date to determine whether there is any indication of impairment. If any such indication exists, then the asset’s recoverable
amount is estimated.

The Company’s impairment policies in relation fo financial assets are consistent with those of the Group, with additional
consideration given to amounts owed by Group undertakings. Any provision for impairment of receivables is based on lifetime
expected credit losses. Lifetime expected credit losses are calculated by assessing historic credit loss experience, adjusted for
factors specific to the receivable and company.

Other intangible assets

Intangible assets, when acquired separately from a business (including computer software), are carried at cost less accumulated
amortisation and impairment losses. Costs comprise purchase price from third parties as well as infernally generated development
costs where relevant. Amortisation is provided on a straight line basis to allocate the cost of the asset over its estimated useful life,
which in the case of computer software is between five and eight years.

Property, plant and equipment

Property, plant and equipment is stated af cost less accumulated depreciation and impairment losses. Cost comprises the purchase
price and directly attributable costs of the asset and includes, where relevant, capitalised borrowing costs. Depreciation is provided on
a straightline basis fo allocate the cost of the asset over its estimated useful life, which in the case of computer hardware is five years.

Deferred tax
Deferred income tax is accounted for using the liability method in respect of temporary differences arising from differences between
the tax bases of assets and liabilities and their carrying amounts in the financial statements.

Deferred tax liabilities are recognised for all taxable temporary differences and deferred tax assets are recognised to the extent
that it is probable that taxable profits will be available against which deductible temporary differences can be utilised. Such assets
and liabilities are not recognised if the temporary difference is due to goodwill arising on a business combination, or to an asset or
liability, the initial recognition of which does not affect either taxable or accounting income.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries, except where the
Company is able to control the reversal of the temporary difference and it is probable that the temporary difference will not reverse
in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply fo the period when the asset is realised or the liability is settled
using rafes enacted or substantively enacted at the end of the reporting period. Deferred tax is charged or credited in the income
statement, except when it relates to items credited or charged directly fo shareholders’ equity, in which case the deferred tax is also
dealt with in shareholders’ equity.

Deferred tax assets and liabilities are only offset where there is a legally enforceable right of offset and there is an intention to settle
balances net.
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Share capital
Ordinary shares are classified as equity.

Where the Company purchases its own equity share capital (freasury shares), the consideration paid is deducted from
shareholders’ funds until the shares are cancelled, reissued or disposed of. Where such shares are subsequently sold or reissued,
any consideration received is included in shareholders’ funds.

Dividends
Final dividends proposed by the Board of Directors and unpaid at the year end are not recognised in the financial statements until
they have been approved by the shareholders af the Annual General Meeting. Interim dividends are recognised when they are paid.

Share-based payments

The Company operates various share-based award schemes. The fair value at the date at which the share-based awards are
granted is recognised in the income statement (fogether with a corresponding credit in shareholders’ equity) on a straight line
basis over the vesting period, based on an estimate of the number of shares that will eventually vest. At the end of each reporting
period, the Company revises ifs estimates of the number of awards that are expected fo vest. The impact of any revision is
recognised in the income statement with a corresponding adjustment to equity.

FJONVNIINOD

For equity-settled share-based awards, the services received from employees are measured by reference to the fair value of the
awards granted. With the exception of the Save As You Earn scheme, the vesting of all share-based awards under all schemes

is solely reliant upon non-market conditions, therefore no expense is recognised for awards that do not ultimately vest. Where an
employee cancels a Save As You Earn award, the charge for that award is recognised as an expense immediately, even though
the award does not vest.

Financial instruments
The Company’s policies on the recognition, measurement and presentation of financial instruments under IFRS 7 are the same as
those set out in the Group’s accounting policies on pages 117 to 125.
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Notes to the financial statements

1 Auditor's remuneration

The Company incurred £0.1Tm (2018 - £0.1m) in relation to UK statutory audit fees for the year ended 31 December 2019.

2 Directors’ remuneration

2019

2018

£m £m
Wages and salaries 2.1 3.1
Social security costs 0.2 0.3
Pension costs 0.3 0.3
2.6 3.7

Further information on Executive Directors” emoluments and interests is given in the Directors’ Report on Remuneration which can be

found on pages 76 to 97.

3 Intangible assets

Computer
software Total
£m £m
Cost
At 1 January 2019 33.7 33.7
Additions 0.9 0.9
Transfer fo Group companies 6.7 (5.7)
At 31 December 2019 28.9 28.9
Accumulated amortisation and impairment
At 1 January 2019 (19.9) (19.9)
Amortisation charge for the year 0.4 (0.4)
At 31 December 2019 (20.3) (20.3)
Net book value at 31 December 2019 8.6 8.6
Net book value at 31 December 2018 13.8 13.8
4 Property, plant and equipment
and
equipment Total
£m £m
Cost
At 1 January 2019 and at 31 December 2019 1.8 1.8
Accumulated depreciation and impairment
At 1 January 2019 and at 31 December 2019 (0.3) (0.3)
Net book value at 31 December 2019 1.5 1.5
Net book value at 31 December 2018 1.5 1.5
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5 Investment in subsidiaries

2019 2018
£m £m

Cost

At 1 January and at 31 December 1,711.0 1,711.0

Provisions

At 1 January (134.1) 61.9

Provisions for impairment - (72.2)

At 31 December (134.1) (134.1)

Net book value 1,576.9 1,576.9

The Directors believe that the carrying value of the individual investments is supported by their underlying net assets.

In 2018, an impairment charge of £72.2m in relation to Inchcape Finance (Ireland) Ltd was recognised following a capital reduction,
to ensure that the carrying value of the individual investments is stated at the lower of cost and estimated recoverable amount.

6 Trade and other receivables

2019 2018
£m £m
Amounts due within one year

Amounts owed by Group undertakings 421 174.3
Other debtors 0.1 -
42.2 174.3

Amounts due after more than one year
Amounts owed by Group undertakings 210.0 210.0
Other debtors 0.6 -
210.6 210.0

Amounts owed by Group undertakings that are due within one year consist of current account balances that are interest free and

repayable on demand, as well as infercompany loans that bear interest at rates linked to source currency base rates.

Amounts owed by Group undertakings that are due after more than one year bear interest at rates linked fo source currency

base ratfes.

7 Cash and cash equivalents

2019 2018

£m £m

Cash and cash equivalents 2.1 0.9
8 Trade and other payables - amounts falling due within one year

“om "

Amounts owed to Group undertakings 17.5 55

Private Placement - 124.8

Other taxation and social security payable - 2.7

Other creditors 4.5 2.1

22.0 135.1

Amounts owed to Group undertakings are interest free and repayable on demand.

In 2018, the Company had an amount of US$160.8m under the Private Placement which borne interest at a fixed rate of 6.04% per

annum. It was repaid in May 2019.
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Notes to the financial statements continued

9 Trade and other payables - amounts falling due after more than one year

2019 2018
£m £m
Amounts owed to Group undertakings 894.4 889.6
Private Placement 210.0 210.0
1,104.4 1,099.6
Amounts owed to Group undertakings are repayable between one and five years and bear interest at rates linked o source
currency base rates.
In December 2016, the Group concluded a Private Placement fransaction raising £210m to refinance existing US dollar Private
Placement borrowings which matured in May 2017. The amounts drawn under these facilities are as follows:
Maturity date May 2024 May 2027 May 2027 May 2029
Amount drawn £70m £30m £70m £40m
Fixed rate coupon 2.85% 3.02% 3.12% 3.10%
10 Deferred tax
Accelerated Other timing
tax differences Total
Net deferred tax asset Tax losses  depreciation £m £m
At 1 January 2019 0.8 .1 0.4 1.1
Credited / (Charged) to the income statement 3.0 (0.1) 1.6 4.5
At 31 December 2019 3.8 (0.2) 2.0 5.6

Deferred tax assets recognised are supported by future taxable profits of the UK tax group, headed by the Company, which are
considered probable.

11 Guarantees

The Company is party to composite cross guarantees between banks and its subsidiaries. The Company’s exposure under these
guarantees at 31 December 2019 was £2.1m (2018 - £0.9m), equal to the carrying value of its cash and cash equivalents atf the
end of the period (see note 7).

In addition, the Company has given performance guarantees in the normal course of business in respect of the obligations of
Group undertakings amounting fo £94.7m (2018 - £94.7m).

12 Share capital
a. Allotted, called up and fully paid up

2019 2018 2019 2018
Number Number £m £m

Ordinary shares
At 1 January 415,127,453 415,018,286 41.6 41.6
Allotted under share option schemes 75,353 109,167 - -
Cancelled under share buyback (16,070,070) - (1.6) -
At 31 December 399,132,736 415,127,453 40.0 41.6

b. Share buyback programme

During 2019, the Company repurchased 16,070,070 (2018 - nil) of its own shares through purchases on the London Stock
Exchange, atf a cost of £98.5m (2018 - £nil). The shares repurchased during the year were cancelled, with none held within treasury
shares at the end of the reporting period. An amount of £1.6m (2018 - £nil), equivalent to the nominal value of the cancelled
shares, has been transferred to the capital redemption reserve. Costs of £1.5m (2018 - £nil) associated with the transfer to the
Company of the repurchased shares and their subsequent cancellation have been charged to the profit and loss reserve.

c. Substantial shareholdings

Details of substantial interests in the Company’s issued ordinary share capital received by the Company at 26 February 2020
under the provisions of the Companies Act 2006 have been disclosed in the significant shareholdings section of the Corporate
Governance Report.
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12 Share capital continued

d. Share options

At 31 December 2019, options to acquire ordinary shares of 10.0p each in the Company up to the following numbers under the
schemes below were outstanding as follows:

Number of ordinary Option  Number of ordinary Option

shares of 10.0p each Exercisable until price (§) shares of 10.0p each Exercisable until price (£)

The Inchcape 1999 Share Option Plan The Inchcape SAYE Share Option

- approved (Part Il - UK) Scheme - approved

2 7 April 2020 3.10 84,162 1 May 2020 5.63
237.810 1 May 2021 6.66
702,425 1 May 2022 554
1,344,510 1 May 2023 4.59

- unapproved (Part | - UK)
1,612 7 April 2020 3.10

- unapproved overseas (Part | - Overseas)
3,224 7 April 2020 3.10

Included within the retained earnings reserve are 861,589 (2018 - 777,211) ordinary shares in the Company held by the Inchcape
Employee Trust, a general discretionary frust whose beneficiaries include current and former employees of the Group and their
dependants. The book value of these shares at 31 December 2019 was £5.5m (2018 - £5.1m). The market value of these shares
at both 31 December 2019 and 26 February 2020 was £6.1m and £5.1m respectively (31 December 2018 - £4.3m, 27 February
2019 - £4.6m).

e. Share-based remuneration
Inchcape plc has two employees, the Group Chief Executive and the Chief Financial Officer.

The terms and conditions of the Company’s share-based payment plans are detailed in the Directors’ Report on Remuneration.
The charge arising from share-based transactions during the year was £0.6m (2018 - £1.2m), all of which is equity-settled.
The weighted average exercise price of shares exercised during the period was £0.10 (2018 - £0.10).

The weighted average remaining contractual life for the share options outstanding at 31 December 2019 is 2.3 years (2018 -
5.9 years) and the exercise price for options outstanding at the end of the year was £5.54 (2018 - range of £0.10 to £5.63).

13 Dividends
The following dividends were paid by the Company:

2019 2018
£m £m
Interim dividend for the six months ended 30 June 2019 of 8.9p per share
(30 June 2018 of 8.9p per share) 36.3 36.9
Final dividend for the year ended 31 December 2018 of 17.9p per share
(31 December 2017 of 18.9p per share) 74.2 78.3
110.5 115.2

A final proposed dividend for the year ended 31 December 2019 of 17.9p per share amounting to £71.4m is subject to approval by
shareholders at the Annual General Meeting and has not been included as a liability as at 31 December 2019.
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Notes to the financial statements continued

14 Related undertakings
In accordance with Section 409 of the Companies Act 2006 a full list of subsidiaries, associates and joint ventures as at
31 December 2019 is shown below:

Subsidiaries

Percentage
Name and registered address owned
Argentina
Av Libertador 13.180 Martinez Bs As
Distribuidora Automotriz Argentina SA 100%
Inchcape Argentina SA 100%
Australia
Level 2, 4 Burbank Place, Baulkham Hills, NSW 2153
AutoNexus Pty Ltd 100%
Bespoke Automotive Australia Pty Lid 100%
Inchcape Australia Lid 0) 100%
Trivett Automotive Retail Pty Ltd 100%
Inchcape European Automotive Pty Lid (i) 100%
SMLB Pty Ltd 100%
Subaru (Aust) Pty Ltd 90%
TCH Unit Trust 100%
Trivett Automotive Group Pty Ltd 100%
Trivett Bespoke Automotive Pty Ltd 100%
Trivett Classic Garage Pty Lid 100%
Trivett Classic Group Finance Pty Ltd 100%
Trivett Classic Holdings Pty Ltd iii) 100%
Trivett Classic Pty Ltd (iv) 100%
Trivett Motorcycles Pty Lid 100%
Trivett P/L 100%
Trivett Tyres Pty Ltd 100%
Inchcape Finance Australia Pty Limited 100%
Inchcape Corporate Services Australia Pty Limited 100%
Belgium
Leuvensesteenweg 369, 1932 Sint-Stevens-Woluwe
Autoproducts NV 100%
Car Security NV 100%
Toyota Belgium NV/SA 100%
Boulevard Industriel 198, 1070 Anderlecht
Garage Francorchamps SA 100%
Inchcape Retail Belgium 100%
Brunei
KM3.6, Jalan Gadong, Bandar Seri Begawan
Champion Motors (Brunei) Sdn Bhd 70%
NBT (Brunei) Sdn Bhd 70%
NBT Services Sdn Bhd 70%
Bulgaria
163 Tsarigradsko Shosse Str, Sofia
Inchcape Brokerage Bulgaria EOOD 100%
T™ Auto EOOD 100%
Toyota Balkans EOOD 100%
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14 Related undertakings continued

Percentage
Name and registered address owned
Chile
Av. La Dehesa 265, Santiago, Regién Metropolitana
Mobility Services Chile SpA 100%
Universal Motors SpA 100% ®
Williamson Balfour Motors SpA 100% 2
Williamson Balfour SA 100% §
>
z
Ruta 5 Norfe #19100 Ciudad Santiago comuna Lampa Regién Metropolitana e
Inchcape Automotriz Chile SA 100%
Hino Chile SA 100%
Inchcape Camiones y Buses Chile SA 100%
Avda. las Condes 11774, Vitacura, Santiago
Inchcape Latam Infernacional SA 100%
Indigo Chile Holdings SpA 100% -
:
Avenida Francisco Bilbao 0102, Providencia, Santiago (z)
Inchcape Commercial Chile SA 100% =
, >
Colombia o
Calle 99 N° 69¢ - 41 Bogota =
Inchcape Inversiones Colombia S.A.S 100% ]
Impogquing Motor SAS 100%
Matrase SAS 100%
Praco Didacol SAS 100%
Inmobiliaria Inchcape Colombia S.A.S 100%
Aut. Medellin Calle 80 Km 7 Parque Industrial Celta Trade Park Bodega 1202 Funza
Distribuidora Hino de Colombia SAS 100%
Cook Islands
First Floor, BCI House, Avarua, Rarotonga
IB Enterprises Ltd 100%
Costa Rica
La Uruca, de la Pozuelo 200 metros oeste, frente al Hospital Mexico
Arienda Express SA 100%
Comericio de las Americas SA 100%
Inchcape Protection Express 100%
Vehiculos de Trabajo SA 100%
Vistas de Guanacaste Orquideas SA 100%
Djibouti
Route de Venise - Djibouti Free Zone - LOB 124, PO Box 2645
Red Sea Automotive FZCO 100%
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Notes to the financial statements continued

14 Related undertakings continued

Percentage
Name and registered address owned
Ecuador
Av. Galo Plaza Lasso n. 5898. Quito, 170513
Autolider Ecuador S.A. 100%
Estonia
Léike tee 38, Peetri kila, Rae vald, Harjumaa 75312
Inchcape Motors Estonia OU 100%
Ethiopia
Bole Sub City, Kebele 03, H.Nr. 2441, Addis Ababa
The Motor & Engineering Company Of Ethiopia (Moenco) S.C. Q4%
Finland
Ansatie 6 a C, 01740 Vantaa, Kotipaikka, Helsinki
Inchcape Motors Finland Oy 100%
Greece
48 Ethnikis Antistaseos Street, Halandri 15231
British Providence SA 100%
Eurolease Fleet Services SA 100%
Toyota Hellas SA 100%
Polis Inchcape Athens SA 100%
11th Km, National Road Thessaloniki-Airport, Thessaloniki 60371
Polis Inchcape Thessaloniki SA 100%
Guam
443 South Marine Corps Drive, Tamuning, Guam 96913 100%
Atkins Kroll Inc
Hong Kong
11/F, Tower B, Manulife Financial Centre, 223-231 Wai Yip Street, Kwun Tong, Kowloon, HK 100%
British Motors Ltd 100%
Crown Motors Ltd 100%
Future Motors Ltd 100%
Inchcape Finance (HK) Lid 100%
Inchcape Hong Kong Ltd 100%
Inchcape Mobility Limited 100%
Inchcape Motor Services Ltd 100%
Mega EV Ltd 100%
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14 Related undertakings continued

Percentage
Name and registered address owned
Ireland
17 Corrig Road, Sandyford, Dublin 18, D18 N6K8
Inchcape Finance (Ireland) Ltd W) 100%
@
Ivory Coast 2
m
07 BP 3893, Abidjan O1 =
Distribution Services Cote d'lvoire SA 100% =
Toyota Services Afrique SA 100% o
Kenya
LR 1870/X/126, Ground Floor, Oracle Towers, Waiyaki Way, P.O. Box 2231-00606, Nairobi
Inchcape Kenya Ltd 100%
Latvia
4a Skanstes Street, Riga, LV-1013 p
Baltic Motors Imports SIA 100% E
Baltijas lpasumu Fonds SIA 100% (Z)
BM Lizings SIA 100% >
Ermans SIA 100% ‘ﬁ
Inchcape Motors Latvia SIA (viii) 60% E
m
z
Paula Stradina 29, Ventspils, LV-3602 ]
Ventmotors SIA 100%
Lithuania
Laisves av. 137, Vilnius, LT-06118
UAB Autovista 67%
UAB Autovytaras 67%
UAB Inchcape Motors 67%
Ozo str. 10A, Vilnius, LT-08200
UAB Krasta Auto 100%
UAB Krasta Auto Vilnius 100%
Svajones str. 40, Klaipeda, LT-94101
UAB Krasta Autfo Klaipeda 100%
Veiveriy str. 150, Kaunas, LT-46391
UAB Krasta Auto Kaunas 100%
Luxembourg
6 ZAl Bourmicht L-8070, Bertrange
Grand Garage de Luxembourg 100%
193 Route d’Arlon, L-1150
Jaguar Luxembourg 100%
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Notes to the financial statements continued

14 Related undertakings continued

Percentage
Name and registered address owned
Macau
Avenida do Coronel Mesquita, No 48-48D, Edf. Industrial Man Kei R/C, Macau
Nova Motors (Macaoo) Ltd 100%
Yat Fung Motors Lid 100%
Macedonia
21 8th September Boulevard, 1000 Skopje
Toyota Auto Center DOOEL 100%
Netherlands
Gustav Mahlerlaan 1212, 1081 LA Amsterdam, the Netherlands
Inchcape International Group BV 0) 100%
New Zealand
Bell Gully, Level 22, Vero Centre, 48 Shortland Street, Auckland, 1010, New Zealand
Inchcape Motors NZ Ltd 100%
Panama
Via General Nicanor A. de Obarrio (Street 50), Plaza Bancomer
lloother SA 100%
llachile SA 100%
Ciudad de Panama, Via Cincuentenario Andrés Mojica, Ave. 6ta B., Lote X 5B, Corregimiento de San
Francisco, Distrifo de Panama, Provincia de Panama
Arrendadora Automotriz SA 100%
Bielesfield Corp 100%
Edenborn Trading Inc 100%
Goltex Commerce Inc 100%
Inmuebles Comerciales SA 100%
Iron Crag Corporation 100%
Motors Japoneses SA 100%
Sun Motors SA 100%
Peru
Av. El Polo Nro. 1117, Sanfiago de Surco, Lima
Inchcape Motors Peru SA 100%
Av. Republica de Panama Nro. 3330, San Isidro, Lima
IMP Distribuidora SA 100%
Av. Morro Solar 812, Santiago de Surco, Lima
Autocar del Peru SA 100%
Distribuidora Automotriz del Peru SA 100%
Inchcape Latam Peru SA 100%
Rentas e Inmobiliaria Sur Andina SA 100%
Poland
Al. Prymasa Tysigclecia 64, 01-424 Warszawa
Inchcape Motors Polska Sp z.0.0 100%
Al. Karkonoska 61, 63-015 Wroclaw
Interim Cars Sp z.0.0 100%
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14 Related undertakings continued

Percentage
Name and registered address owned
Romania
Pipera Boulevard No 1, Voluntari, lifov, 077190
Inchcape Motors Srl 100%
Inchcape Real Estate Srl 100% ®
Toyota Romania St 100% e
m
§
Russia =
Building 1, 18 2-ya Magistralnaya street, Moscow 123290 Q
LLC Inchcape Management Services Rus 100%
LLC Inchcape Holding 100%
31 Litera A, Rustaveli Street, St Petersburg 195273
LLC Inchcape Olimp 100%
108811, Moscow, settlement Moskovskiy, block Ne34, property 2, bld. 1 -
LLC Inchcaope T 100% ]E>
5
10 Seslavinskaya Street, Moscow 121309 >
LLC Autoproject 100% ‘ﬁ
5
m
36 Yaroslavskoe Shosse, Moscow 129337 E
LLC Borishof 1 100% a
195273, Saint-Pefersburg, Rustaveli str., 31, Lit.A, apt.3
LLC Concord 100%
Building 22, 18 2-ya Magistralnaya Street, Moscow 123290
LLC Musa Motors JLR 100%
LLC Musa Motors Volvo 100%
41 ul. Kuznetsovskaya, St Petersburg 196105
LLC Orgtekhstroy 100%
Saipan
San Jose Village, 1 Chalan Monsignor Guerrero, Saipan, 96950, Northern Mariana Islands
Atkins Kroll (Saipan) Inc 100%
Singapore
2 Pandan Crescent, Inchcape Centre, Singapore 128462
Borneo Motors (Singapore) Pte Lid 100%
Century Motors (Singapore) Pte Ltd 100%
Champion Motors (1975) Pte Ltd 100%
Inchcape Automotive Services Pte Ltd 100%
Inchcape Motors Private Ltd 100%
Spain
C. Prim, 19, 28004 Madrid
Inchcape Inversiones Espana SLu 100%
Thailand
No. 4332 Rama IV Road, Prakhanong Sub-District, Klongtoey District, Bangkok
Inchcape (Thailand) Company Ltd 100%
Inchcape Services (Thailand) Co Ltd 100%
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Notes to the financial statements continued

14 Related undertakings continued

Percentage
Name and registered address owned
United Kingdom
Inchcape Retail, First Floor, Unit 3140 Park Square, Solihull Parkway, Birmingham B37 7YN
Armstrong Massey (York) Ltd 100%
Armstrong Massey Holdings Ltd 100%
Autobytel Ltd 100%
Automobiles of Distinction Ltd 100%
Bates Motors (Belcher) Ltd 100%
Casemount Holdings Ltd 100%
Castle Motors (York) Ltd 100%
Chapelgate Holdings Ltd 100%
Chapelgate Motors Ltd 100%
D J Smith Ltd 100%
Dane Motor Company (Chester) Ltd 100%
European Motor Holdings Ltd 100%
Ferrari Concessionaires Ltd (i) 100%
Gerard Mann Ltd 100%
H A Fox Ltd 100%
Inchcape East (2) Lid 100%
Inchcape East (Acre) Ltd 100%
Inchcape East (Brook) Ltd 100%
Inchcape East (Hill) Ltd 100%
Inchcape East (Holdings) Ltd 100%
Inchcape East (Properties) Ltd 100%
Inchcape East Ltd 100%
Inchcape Estates Ltd 100%
Inchcape Motors Infernational Ltd 100%
Inchcape Motors Pension Trust Ltd 100%
Inchcape Midlands Ltd 100%
Inchcape North West Group Ltd 100%
Inchcape North West Ltd 100%
Inchcape Park Lane Ltd 100%
Inchcape Retail Lid 100%
Inchcape Trade Parts Lid 100%
Inchcape Transition Ltd 100%
Inchcape UK Ltd 100%
Inchcape UK Corporate Management Ltd 100%
James Edwards (Chester) Ltd 100%
Kenning Motor Group Lid 100%
L&C Auto Services (Croydon) Ltd (vii) 100%
L&C Auto Services Ltd (vii) 100%
L&C Banstead Ltd 100%
Malton Motors Fleet Ltd 100%
Malton Motors Ltd 100%
Mann Egerton & Co Ltd 100%
Mill Garages Ltd 100%
Nexus Corporation Ltd 100%
Normand Heathrow Ltd 100%
Normand Ltd 100%
Normand Motor Group Ltd 100%

Inchcape Annual Report and Accounts 2019



=
)
>
=
m
)
(¢}
o)
m
o
o
3

14 Related undertakings continued

Percentage
Name and registered address owned
Normand Trustees Ltd 100%
Northfield Garage (Tetbury) Lid 100%
Notneeded No. 144 Ltd 100%
Notneeded No. 145 Ltd 100% ®
Packaging Industries Ltd 100% 2
Penta Watford Lid 88% 2
Smith Knight Faye (Holdings) Ltd 100% =
Smith Knight Faye Lid 100% o
The Cooper Group Ltd 100%
Tozer International Holdings Ltd 100%
Tozer Kemsley Millbourn Autfomotive Ltd 100%
Wyvern (Wrexham) Ltd 100%
22a St James’s Square, London, SW1Y 5LP
Cavendish 1 Ltd 100% -
Inchcape Baltic Motors Ltd 100% E
Inchcape (Belgium) Ltd (vii) 100% 3
Inchcape BMI Ltd 100% >
Inchcape Corporate Services Lid 100% ‘ﬁ
Inchcape Finance plc 100% o
Inchcape Hellas Funding (unlimited) 100% E
Inchcape Hellas UK (unlimited) 100% a
Inchcape Imperial (unlimited) 100%
Inchcape Investments (no 1) Ltd 100%
Inchcape Investments (no 2) Ltd 100%
Inchcape International Holdings Ltd 100%
Inchcape Latvia Ltd 100%
Inchcape Management (Services) Ltd 100%
Inchcape Overseas Ltd (ix) 70%
Inchcape Russia (UK) Ltd (vii) 100%
Inchcape (Singapore) Ltd 100%
St Mary Axe Securities Ltd 100%
PO Box 33, Dorey Court, Admiral Park, St Peter Port, GUERNSEY GY1 4AT
St James'’s Insurance Ltd 100%
4th Floor 115 George Street, Edinburgh EH2 4JN
Inchcape Investments & Asset Management Ltd 100%
Uruguay
Rambla Baltasar Brum 3028, Montevideo
Autolider Uruguay S.A. 100%
United States of America
The Corporation Company, 30600 Telegraph Road Bingham Farms, Ml 48025
Baltic Motors Corporation 100%
Corporation Trust Center, 1209 Orange Street, Wilmington DE 19801
SS Acquisition Corporation ) 12%
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Notes to the financial statements continued

14 Related undertakings continued

Joint ventures

Name and registered address Percentage
owned

Greece

48 Ethnikis Antistaseos Street, Halandri 15231

Tefin SA 50%

Charterhall House, Charterhall Drive, Chester, Cheshire CH88 SAN
Inchcape Financial Services Ltd 0) 49%

Unless stated below, all holdings have one type of ordinary share capital:

() Ordinary A and Ordinary B shares

(i) Ordinary shares, B Class shares, J Class shares and L Class shares

(i) Ordinary shares and E Class shares

(iv) Ordinary shares, A Class shares, C Class shares, D Class shares and E Class shares

(v) Ordinary shares, redeemable cumulative preference shares and non-redeemable preference shares
(vi) Ordinary shares, Ordinary A shares and 8% non-cumulative redeemable preference shares

(vit) Ordinary shares and redeemable cumulative preference shares

(viit) Owned at 60% by Inchcape plc, 40% by Baltics Motors Corporation

(ix) Owned at 70% by Inchcape plc and 30% by Inchcape Australia Ltd

(x) Owned at 42% by Inchcape Baltic Motors Ltd, 2% by Inchcape BMI Lid, 44% by Inchcape Latvia Lid and 12% by Inchcape plc
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Shareholder information

Registered office

Inchcape plc

22a St James's Square

London SW1Y 5LP

Tel: +44 (0) 20 7546 0022

Fox: +44 (0) 20 7546 0010
Registered number: 609782
Registered in England and Wales

Advisors

Independent Auditor
Deloitte

Chartered Accountants and
Statutory Auditor

Share registrars

Computershare Investor Services PLC
Registrar's Department, The Pavilions
Bridgwater Road

Bristol BS99 7NH

Tel: +44 (0) 370 707 1076

Solicitors
Herbert Smith Freehills
Slaughter and May

Corporate brokers
Jeffries Hoare Govett
JP Morgan Cazenove
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FSC +44 (0) 20 7736 0011

Inchcape PEPs

Individual Savings Accounts (ISAs) replaced Personal Equity
Plans (PEPs) as the vehicle for tax efficient savings. Existing PEPs
may be retained. Inchcape PEPs are managed by The Share
Centre Ltd, who can be contacted at PO Box 2000, Oxford
House, Oxford Road, Aylesbury, Buckinghamshire HP21 8ZB
Tel: +44 (0) 1296 414144

Inchcape ISA

Inchcape has established a Corporate Individual Savings
Account (ISA). This is managed by Equiniti Financial Services
Limited, Aspect House, Spencer Road, Lancing, West Sussex
BN99 6DA

Tel: 0870 300 0430

International callers:
Tel: +44 121 441 7560
More information is available at www.shareview.com

Financial calendar
Annual General Meeting

21 May 2020

Announcement of 2020 Interim Results
30 July 2020

www.inchcape.com/annualreport
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