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The head office of our Continental
European operaticns in Mannheim,
Germany, is ciose to this container
terminal, one of five operated by
Wincanton,
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Wincanton designs, implements and

operates creative solutions for complex
supply chains.

QOur business is based on long-term

partnerships with blue-chip customers
and an in-depth knowledge of their
markets and business processes.

We add value to our customers’
operations through our leading-edge
systems expertise, the skills and
commitment of all our people and a
relentless focus on the highest
standards of operational performance.

By adding value for our customers
throughout the UK, and now across

Europe, we create value for our
shareholders.

Wincanton five year record

Operating profit +51%

Return on capital employed +176%

Cperating profit and the calculation
of return on capital employed have
been adjusted to exclude pension
credit, exceptional iterns and the
Trans European acquisition.
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Twelve months of change,

a year of transformation

Market/sectors 2002

1 Food & FMCG 46%
2 Foaod retail 23%
3 General merchandise retail 15%
4 Other manufacture 10%
5 QOther 8%

UK & Ireland
2002

Highlights of the year

Following its successful demerger in
May 2001, Wincanton produced
another strong operational and
financial performance.

June

Wincanton announces financial results
for the year to 31 March 2002 showing
3 10.8% increase in operating profit, a
17.8% increase in profit before tax, a
20.3% increase in basic eamings per
share {all before pension credit and

exceptional iterns) and a 5% increase in
dividend.

September

A good first half of new business wins
and contract renawals with both existing
and new customers, including Britvic,
Comet, Danone, MG Rover, Safeway
and Tesco.
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October

Chas Lawrence steps down as Chief
Executive for reasons of family ill health,
Appointment of Paul Bateman as the
new Wincanton Chief Executive.

November

Continuing profit progress reported for
the half year to September, with a 3.4%
increase in operating profit, an 11.3%
increase in pre-tax profit (both before
pension credit) and a further 5% dividend
increase. Two naw joint ventures, KNW
Retail Solutions and R-Log, anncunced
with the results, targeting the inbound
logistics and the reverse logistics
markets,

December

Announcement of proposed acguisition
of P&QO Trans European for £152.5m
debt free. £270.0m of new banking
facilities successfuily raised to fund
the acquisition and future growth.




Market/sectors 2003

1 Food retail 22%
2 FMCG 21%
3 Petroleum 18%
4 Industrial 16%
5 Automotive 13%
6 General retail 10%

Across Europe
2003
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A maijor strategic step forward is
achieved with the acquisition of P&0D
Trans European. Wincanton confirms its
position as a strong No. 2 in the UK
market and establishes itself as one of
the leading providers of pan-European
supply chain management services.

January

Acguisition of P&QO Trans European
becomes effective and integration
process begins, Gragme McFaull
becormes Managing Director, UK &
Irefand. Peter Brown becomes
Managing Director, Continental Europe.

February

New UK business unit structure
announced, integrating Wincanton's
Industrial and Consurmer units and
Trans European's UK operations.

March

New business win mementum
continues with gains in the second half
of the financial year with customers such
as Argos, B&Q, Heineken, Nestlé Purina
PetCare, Procter & Gamble, Somerfield
and Total.




Chairman'’s statement

Challenging for

European leadership

Chairman, Wincanton plc
Victor Benjamin

This was a year in which Wincanton
made further progress in profit as well
as a major acquisition. A 4.7% increase
in operating profit (before pension credit
and exceptional items) from existing
operations, to £31.1m, represents a
creditable performance in difficult
markets. The newly acquired Trans
European business contributed £2.2m
of operating profit {before goodwilt
amortisation and exceptionat iterns)

in its first three months of ownership.
The combination of these gives a Group
adjusted operating profit of £33.3m.

Profit progress was accompanied by
another strong cash flow performance.
The cash inflow from operations, before
interesy, tax and dividends, but after
capital expenditure, was £61.9m.

Your Board is proposing a final dividend of
6.75p which represents a 7.1% increase
compared to last year’s final dividend and
a 6.5% increase on the dividend paid in
respect of the full financial year 2001/02.
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At the time of demerger in May 2001,
your Board indicated that the Company’s
strategy would be to continue to grow
Wincanton's UK operations whilst, at the
same time, seeking opportunities to
develop into Continental Europe. |n the
two years since demerger, Wincanton
has successfully delivered a strong
financial performance from its existing
UK operations, expanding both its
customer base and its range of services.
In order to achieve the second key step
in the Company’s strategy, and following
an extensive review of a range of
possible acquisition opporttunities, your
Board received shareholder approvat in
December to proceed with the acquisition
of P&O Trans European for a debt free
purchase price of £152.5m. New bank
facilities of £270.0m were put in place to
fund the acquisition and borrowings then
outstanding. Net borrowings at 31 March
2003 were £147.7m.

That Wincanton was able to make such
a move, placing itself in a position to

challenge for European leadership in its
markets, owes much to the encrmous
contribution of Chas Lawrence over
many years. Chas stepped down as
Chief Executive in October because of
his wife's dliness. His contribution to the
Company is separately described on the
next page.

Trans European is a profitable business
which operates from over 200 sites in
15 countries across Europe. lts UK
activities complement our existing
operations. its Continental Eurcpean
activities include well-established
businesses in France, Spain, Germany
and Benelux, and a growing presence in
the markets of Eastern Europe. Trading
partners in other countries, such as {taly
and Austria, substantially complete the
European coverage. This geographic
network offers an attractive platform

for further profitable growth.

The acquisition represents a major step
forward for Wincanton. 1t has consolidated
the Group’s position as the second
largest company in the UK fogistics
market. At the same time, it has
established Wincanton as one of the
top three companies, by turmover, in
the European logistics market overall.
Already recognised as a leader in its
UK market, Wincanton is now capable
of serving the needs of its blue-chip
customers across the continent.

We were very pleased 10 announce,
in Qctober, the appointment of Paul
Bateman as the new Chief Executive.
Paul has a ifetime’s experience of the
supply chain industry and a strong
operational and strategic track record.
In his staternent in the pages that follow,
Paut cutlines his assessment of the
progress made in the financial year,
the integration of the Trans European
acquisition and the outlook for the




1 Members of the Wincanton team at
the Middleton site which was one of g
nurmber of customer service award
winners this year.

2 Our expanded operations also include
capabilities in the management of river,
rail and sea traffic.

3 Efficient road transport management,
such as for Lever Fabergé at
Dongaster, rernains a key competence,
now available throughout Europe.

enlarged business. For future reporting
purposes we will no longer segment
our UK activities between Consurner
and Industrial, Qur operations will be
appropriately reported only as ‘UK &
Ireland’ and “Continental Europe’.

Wincanton has increased in scale
financially, operationally and geographically,
significantly enhancing its ability to
support the growth strategies of its blue-
chip customers. We have been very
encouraged by customer response to
the acquisition. The customer bases of
Wincanton and Trans European are
largely complementary, and Wincanton's
presence in the retail and fast-moving
consumer goods sectors will fit well
with the more industrial customer base
of Trans European. Trans European also
brings a range of new skills to add to
Wincanton's leadership in areas such

as retail logistics, tankers and autornated
warshousing, We believe there to be
attractive opportunities for incremental
growth from this enhanced porifolio of
customers and skills and the presence
of the enlarged Group throughout
Europe. Qutsourcing markets are
competitive but growing. Wincanton, as
a result of the Trans European acquisition,
is now better placed to continue to add
value for custorners and shareholders in
these markets.

The Group now employs over 24,000
peonle. We are pleased to welgome the
Trans European employees, many of
whom have taken up senior positions
across the enlarged business. 1t was
important to us that the two companies
were found to have so many values in
comrmon, Custorner focus, care for our
employees and professionalism and
integrity in the conduct of our business
will continue 1o be as important to the
new Group in the future as they have
been to each company in the past.
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The acguisition process inevitably
absorbed significant management
resource at both Trans European and
Wingcanton. 1t is a credit 1o both
businesses that it was successfully
completed without loss of focus on
meeting the exacting requirerments of our
custormers in respect of both day-to-day
performance and new projects. Thanks
are due to all cur employees for having
delivered another year of good progress,
operationally and financially, during this
time of major strategic change.

We are confident that, in line with the
commitment in the shareholders” circular
describing the acguisition, annual cost
savings of not less than £2.0m p.a. will
be delivered within 18 months. We now
believe that this initial target will be
exceeded. Further profit improvement is
expected to come from an acceleration in
the rate of new business growth. This
will he generated from the broader
customer, sesvice and geographic base of
the enlarged Group. We expect to
achieve the final cost savings, and an
enhanced new husiness flow, within
three years of the acquisition.

The acquisition of Trans Eurcpean
represents a significant challenge for
Wincaniton. Your Company has the
resources to address this challenge
successtully.

*———’\

Victor Benjamin
Chairman
11 June 2003

Chas Lawrence CBE

Wincanton, now one of the leading
supply chain outsourcing companies in
Europe, is barely recognisable as the
Cornpany that Chas Lawrence joined,
frorn within Unigate, in 1974,

As Managing Director of Wincanton
Distribution Services in the 1980s,
Chief Executive of Wincanton in the
1990s, and a Board Director of Unigate
since 1991, Chas guided the Company
through two decades of significant
change and challenge. The success of
his programme of strategic and
operational change made possible the
demerger of Wincanton in May 2001.

Wincanten’s people-focussed culture is
another of Chas’s lasting contributions

1o the Company. His strong family values
and beliefs in the importance of respect
and care for the individual were
frequently reflected in many acts of
personal kindness over the years and
continug to underpin the Company’s
values today.

Chas retired as Chief Executive in
October 2002 to care for his wife, Diane,
who sadly passed away in March 2003,
Chas stood down from the Wincanton
Board in April 2003. He was President
of the Freight Transport Association untit
April 2003 and remains on the Board.
He is also a Fellow of the Institute of
Logistics and Transport, a Life Fellow of
the Institute of Grocery Distribution and
a Liveryman of the Worshipfut Company
of Carmen.

His award of the CBE in the 2003 New
Year Honours list was richly deserved
recognition of nearly 40 years of service
and contribution to the transport industry.

Chas looks forward to pursuing his many
interests fellowing his retirement from
Wincanton,




Chief Executive's statement

Twelve months of change,
a year of transformation

Chief Executive, Wincanton plc
Paul Bateman

* Strong operational and
financial performance from
existing operations

* Major strategic acquisition;
No. 2 in the UK, Top 3 in
Continental Europe

¢ Good progress on
integration; cost saving
target delivered and
exceeded

* Encouraging start to new
financial year
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A year of transformation

The acquisition of Trans European has
changed Wincanton from a strong
player in its national market into one of
the leading supply chain rnanagerment
companies in Europe. The enlarged
Group has a welldiversified customer
base, a wide range of skills and a pan-
European presence that is amongst the
best in the sector. | am dslighted to have
jeined the Company at this challenging
and exciting stage in its development.

We have much to do to deliver the
full potential of the enlarged Group,
but | belisve that the acguisition has
significantly enhanced Wincanton's

prospects for sustainable, profitable
growth.

Progress on integration

Good progress has already been made
towards our integration objectives.

A major task for us, both pre and post
acquisttion, has been to work to ensure
no loss of focus on existing customers
and operations. One of Wincanton's key
strengths over many years has been

its focus on customer service and
performance. | am pleased to say that
performance delivery has continued

to meet our customers’ exacting
requirements during the critical early
months of the integration process.

This has been our first success.

Our second success has been in the
speed with which the UK businesses

of Wincanton and Trans European have
been integrated. The ability to drive costs
out of the enlarged UK business was a
key erea of opporunity identified during
due diigence. We moved quickly to
rationalise the senior management and
central service functions, implementad




1 A shared-user warehousing solution
for a new blue-chip customer,
Heineken, at our distribution centre
in Lutterworth.

2 Total awarded Wincanton its national
fuel distribution contract in the UK,

reinforcing Wincanton's leading market

position in tanker management.

3 Part of the automated high-bay
warehouse operated for Nestlé Purina
PetCare, one of ten such facilities
designed, built and managed for major
customers by Wincanton.

4 Imports of Kelloggs products are
stored and distributed from our
distribution centre at Tolka Quay in
Dublin. Wincanton has a growing
presence in the Republic of Ireland.

a new UK management structure under
Graeme McFaull and announced the
closure of Trans Eurcpean’s UK head
office, subject to consultation. We are
confident that our commitment to
shareholders to deliver £2.0m p.a.

of cost savings within 18 months of
acquisition will be successfully
delivered and exceeded.

Qur third suceess has been in the rapid
assessment of the initial actions required
to improve the performance of certain
Continental European operations, Peter
Brown, formerly head of our Industrial
business unit, relocated immediately
post acquisition to Mannheim, the head
office for Trans European’s Continental
operations. Although performance
improvement in Continental Europe

will take longer to defiver than in the
UK, early signs of the potential for both
increased efficiencies and new business
cpportunities are encouraging.

In addition to the good operational
progress already made, we have also
begun to extend Wincanton's financial
disciplines to the acquired businesses,
Again, this is a process that will take
time to implement in full. We are
confident. however, that increased
focus on areas such as working capital
and capital expenditure will improve
the cash flow profile of the Trans
European operations.

Performance review

Starting in the new financial year, we
will report turnover and operating profit
for the UK & Ireland and for Continental
Europe only. This reflects both our
new management structure and the
ingreasingly integrated nature of our
business in respect of customers,
sectors and services. For the purpose
of the current year to 31 March 2003
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the comments set out below also
address the business as a whole rather
than in its previous constituent parts.

Underlying markets remained competitive
throughout the year. Wincanton
nonetheless produced another year of
good operationat and financial progress.
The supply chain remains an area of
critical importance to our customers, in
terms of both cost and service levels 1o
their own custorners. The continuing
search for performance improvernent
and increased efficiencies in the supphy
chain again provided opportunities for
Wincanton. New business discussions
therefore kept our development teams
very active, particularly in respect of
initiatives for retail customers.

The ability to identify opportunities to
expand our range of services has been
an important element in Wincanton's
growth. The year to 31 March 2003 was
no exception. In addition to initiatives
such as Wincanton Store Development
Services, a successful expansion of our
retail service offering into store fittings,
we were pleased to be able to announce
in November two new joint ventures that
significantly enhanced our range of
services, These joint ventures, in respect
of inbound logistics and reverse logistics,
two promising areas of future growth, are
beginning 1o establish their credentials in
the market. Initial customer response has
been encouraging, with a number of
interesting projects already progressing
to the development stage.

KNW Retail Solutions is a 50:50 venture
with Kithne & Nage!, a company with
strong credentials in international freight
forwarding and supply chain management.
The service offering of KNW Retail
Solutions is therefore based on a

strong combination of Kihne & Nagel's
acknowtedged expertise in the global

movement of goods and Wincanton's
leadership in UK retail logistics. The joint
venture gives customers the ability to
manage all product movement from
country of origin to UK distribution centre,
or point of sale, on a fully integrated basis.

R-Log is a 50:50 venture with the US
company Genco. it has been established
to help retail customers design and
implement reverse logistics solutions.
Reverse logistics focuses on the efficient
movement of products back from point
of sale to retailer warehouse. Geneo

has developed specialist software for
managing such movements, enabling
them to secure contracts with some

of the biggest retailers in the US. The
combination of Genco's software and
track record with Wincanton's customer
base and transport and logistics
expertise is already meeting with

a positive response.

Further opportunities for this service
wilt be created when the EU’s Waste
Electrical and Electronic Equipment
Directive comes into force in the UK
in 2005. Under this regulation, retaiters
of electrical and electronic goods wil
be legally cbliged to dispose of old
appliances when consumers buy
replacements. R-Log is ideally
positioned to service this need.

As in previous years, existing customers
were again a significant source of new
business. A new fully automated
warehouse, for Heinz, was opened
during the year. We now manage ten
such facilities, including one in Germany,
making us the market leader in this
highly specialist field.

We were pleased to expand further our
relationships with customers such as B&Q,
Nestlé Purina PetCare, Argos, Somerfield,
Tesco and Total. Systems-driven initiatives




Chief Executive's statement
continued

driven initiatives also continued to be
key to customer development. Examplas
include new voice-picking technology
introduced for Somerfield and an
innovative package of transport
optimisation modules now in operation
for Safeway. Contract renewals included
long-standing relationships such as

J Sainsbury, MG Rover, Comet, Britvic,
Safeway and Midlands Co-op. Wins
with new customers such as Heingken
and Procter & Gamble further expanded
the portfolio of blue-chip companies for
which we operate. Pullman Fleet
Services, our specialist vehicle
maintenance operation, expanded

its business with new and existing
customers such as Tesco.com, Kerry
Foods, BOCM Pauls, Woolworths,
lceland and Littlewoods.

The quality of our customer service was
reflected in our continuing success in
terms of customer awards. The award
from Scottish & Newcastle Retail as
"Supplier of the Year 2003, for example,
recognised not just high levels of service
delivery but successfut provision of a
range of value-added services including
demand planning, electronic ordering,
complaints administration and inventory
management. A safety award from
Conaco, following the successful
conclusion of the first year of this 5-year
contract withaut a single lost time
accident, was a pleasing acknowledge-
ment of our focus on health and safety.
The site managed for Comet at Woestbury
also won an award for damage reduction,
reflecting the real cost savings that can
be delivered to customers through good
warehouse practice. The Wincanton
team who manage Tesco's Middleton
warehouse, one of a number of
distribution centres operated for this
customer, also received performance
and teamwaork awards in recognition of
high levels of service achievement.

8 Wincanton plc Annual Report 2003

in financial terms, the year saw further
profit and cash flow progress. Wincanton
pre acquisition, added approximately
£100m of annualised turnover through
new business wins, mostly with

existing customers, Adjusted operating
profit improvement, at 4.7%, would have
been more significant but for adverse
volurne movernents in our chilled
consolidation operations as a result of
retailer moves to factory gate pricing.
New business was again substantially
either customer funded or financed
through operating leases back-to-back
with customer contracts. Cash flow
from operations was therefore strong.

r

The January to March quarter tends to
be a period of lower volumes for the
acquired Trans European business.
There was a generally good performance
in cantract-based operations across
Europe, particularly at Mondia in France,
in the fast-growing Folish operations and
in joint venture activities such as PGN.
There was, as expected, continued
volume weakness in the shared user
transport and warehousing businesses.
The intermodal operations in Germany
were also adversely affected by the
closure of the Rhine to barge traffic

for a week in January. We have seen
volume improvements since the year
end, particularly in the UX, and have
begun to take steps to reduce costs

and imprave efficiencias in a number

of areas.

Growth prospects

Our acquisition adds further critical
mass to Wincanton's UK operations,
brings substantial geographic coverage
of the rest of Europe and expands and
enhances Wincanton's expertise and
range of services. From a defensive
perspective, it also underpins
Wincanton's ability to continue to grow

in the UK. Multinational customers have
driven much of Wincanton's historical
growth and are expected, increasingly,

to reduce their supplier base to logistics
providers capable of operating on a
regional, rather than a purely national
basis. As well as bringing significant
opportunity to work now with these
customers across Europe, the acquisition
will therefore also help us to both defend
and grow our existing UK base.

As a result of our recent acguisition we
are now able to offer logistics solutions,
including transport networks, in both
national markets and on a pan-European
basis. We believe that the ability to
combine operational expertise in local
markets with supply chain integration
expertise on a regional basis represents
a powerful service offering to our blue-
chip customers. The enlarged Group has
a well diversified customer and sector
base which we believe to be capable of
greater leverage both within and across
national boundaries. Trans European
afready worked in more than one country
on behalf of a growing number of
customers, for many customers on a
regional basis and for certain customers
on a global basis as an overall supply
chain integrator. A key element of cur
strategy for growth is to continue,

and accelerate, this process of
internationalisation, working for an
increasing number of existing blue<hip
customers in more national markets and,
wherever possible, on a regional basis.
The initial response from customers to
this significantly enhanced geographic
presence has been very encouraging.

Going forward, in addition to our core
strengths of transport networks,
warehouse management, automated
warehousing and supply chain
integration, Wincanton's growing range
of services now includes reverse and




1 Nationwide UK delivery of bulk liquid
cleaning preducts for Johnson Diversey.

2 BMW motor cycles dispatched from a
warehouse in Berlin for delivery in
Germany within 24 hours using our
national distribution network.

3 Scottish & Newcastle Retail named
Wincanton as its Supplier of the Year
for 2003.

4 Wincanton provides Just In Time and
sequenced delivery to automotive
production lines and also has significant
operations in spare parts and
aftermarket distribution.

inbound logistics, records management,
in-store fittings, sub-assembly
manufacturing, re-packing, garment
preparation, change management and

IT consultancy, purchasing and inventory
management. The intermaodal businesses
acquired in Germany bring added
strength to our existing supply chain
integration services with particular
expertise in rail, river and sea freight
movements. This is a strong portfolio

of services, capable of greater leverage
across the substantial customer base

of the Group,

Our European network is well invested,
and gives us a presence in all the key
continental markets. Belgium and the
Netherlands are major importfexport
gateways with strong transport links into
the rest of Europe. On the other side of
the continent, the economies of both
Poland and the Czech Republic are
enjoying healthy growth, and will be
strengthened by the expansion of the
EU in the near future. Though currently
experiencing challenging economic
circumstances, Germany has a
strategically important position between
the "old” and ‘new’ European nations. As
a key geographical hub, it is clearly an
essential location for any Europe-wide
transport logistics and distribution
operation. There is also scope for growth
in France and Spain where our transport
and sophisticated logistics solutions will
be able to give forward-thinking
customers competitive advantage, bath
locally and in cross-border commerce,

it has always been Wincanton's objective
to be perceived as the ‘employer of
choice’ within our industry, the Company
for which the top industry professionals
aspire to work. It is this ethos that will
continue to drive our human resource
policies. Our people will be the single
most important factor in our future

9 Wincanton pic Annual Report 2003

success. The combined geographic,
customer and operational experience and
expertise of the enlarged Group offers
creative and operational talent to our
customers across Europe. Developing a
common culture and identity across the
new Group is rot without its challenges
but 1 am encouraged by the shared
values that we already see in terms of
customer focus, professionalism, and
personal commitment.

Qutlook

At an operational level, we have built a
reputation by consistently delivering on
our promises. The same spirit of
determination applies to our strategic
expansion into Europe. We now possess
the pecple, the commercial and
operational skills, the customer base

and the network to take advantage of
the continuing opportunities for profitable
growth that we see in our markets. We
also have a clear programme to enable
us 1o deliver that growth.

The next 18-24 months will be a
challenging period. The integration
process has begun weli, but much
remains to be done. We do not expect
any significant improvement in the
European economies next year and cost
reduction, including increasing the
efficient utilisation of our asset base,
will remain a key area of focus and
ranagement attention.

Reasonable progress is being made
towards our new business targets for the
year to 31 March 2004, with good recent
wins in both the UK and Continental
Europe. In the UK we have added, for
example, a new national transport
operation for Matalan, a transport
operation for Stylo, a fridge recycling
service for Comet and a shop fittings
activity for a leading high-street retailer

to add 10 business already won with
B&Q in this new area of activity. We have
also recently signed a letter of intent for
a reverse logistics operation for a major
retailer. We are therefore generating
growth opportunities not just from
existing customers and activities but by
expanding both our customer portfolio
and our range of added-value services.

We are also seeing new business wins
in Continental Europe bringing volume to
the network. A new contract for Philips
will see us covering their logistics
requirements across Central Europe in
Poland, Hungary, the Czech Republic and
Slovakia. We have won further business
in the same region with another
multinational electronics company.
Ancther new win, with Dupont Dow
Elastomers, is a pan-European opertation
serving their logistics requirernents
across the Continent from a new
warehouse in Holland,

As in any year we will have ground to
make up for known contract losses.

Cost pressures in competitive markets
will also continue to represent a
challenge. We nonetheless expect to
deliver another year of growth and good
progress towards our strategic objectives.

A
(\O

Paul Bateman
Chief Executive
11 June 2003
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Financial review

2003 Increase
fm on 2002
Turr!ow_er
Existing operations 812.1 +8.9%

Acquisition (3 months)  185.9

998.0 +33.9%
Qperating profit
Existing operations 31.1 +4.7%
Acquisition (3 months})

33.3 +12.1%

Note: All references to operating profit
and basic earnings per share, including in

Basic earnings per share 16.5p +3.1% the table opposite, have been adjusted to
exclude pension credit, exceptionai items
Dividend 10.06p +6.5% and goodwill amortisation.

Trading result

Wincanton, before a 3-month contribution
from the acquired businesses, reported a
4.7% increase in adiusted operating profit
to £31.1m, on turnover up by 8.9% to
£812.1m. The Consumer business unit
reported stronger growth than in recent
years with a 6.8% increase in turnover
and an 8.5% increase in adjusted
operating profit. The industrial business
unit also benefited from a number of
good new business wins, reflected in an
11.4% increase in tumover, but saw
adjusted operating profit held back to a
2.2% increase by a slower performance
in chifled consolidation services.

The acquired businesses contributed
£2.2m of adjusted operating profit on
turnover of £185.9m in the period from
January 1o March, a margin of 1.2%.
The January to March quarter tends to
be a period of lower volumes for these
businesses. Turnover was generated

as 1o approximately 21% in the UK &
Ireland and 79% in Continental Europe.
Thne level of margin in the acquired
businesses, relative to Wincanton margin
pre-acquisition, is a function of their
currently lower levels of contract-based
activity and weaker economic conditions
in certain Continentat European countries.

Group Finance Director, Wincanton plc
Gerard Connell

Turnover in the year, including the
3-rnonth contribution of £185.9m from
the acquired business, was £993.0m,

a 33.9% increase on last year. Whilst
this percentage increase is not directly
conmparable to last year, i does indicate
the significant increase in scale of the
business following the recent acquisition.

Adjusted return on capital employed, pre-
acquisition, increased from 26.4% last
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year to 43.1% this year. The impact of
the acquired business on Group capitaf
employed is further discussed below,

In the fast five years, Wincanton
{excluding the contribution from this
year's acguisition} has grown adjusted -
operating profit by 51%. Adjusted return
on capital employed has more than
doubied over the same period.

Exceptional items

The Group results reflect three iterns of
an exceptional nature. Firstly, a £2.9m
restructuring charge in respect of the
acquired business, principally in relation
to the rationalisation of the UK operations.
Secondly, the decision has been taken to
substantially write down the book value
of our investment in a series of supply
chain software modules. This has led to
a £2.4m charge. We are currently in
discussion with the vendor to seek to
recover the costs of our investment.

The third #tem is a credit of £2.4m arising
from the release of a tax provision
created, at the time of demerger, in
respect of certain qutstanding taxation
issues for which provision is ng longer
considered to be required. This release
of tax margin, together with the £1.6m
tax effect of the operating exceptionals
referred to above, shows a credit of
£4.0m against the pre-exceptional tax
charge for the year of £10.1m.

The £2.9m restructuring charge compares
10 the estirmnate of £2.0m contained

in the circular to shareholders of

9 December describing the Trans
European acquisition. This charge is
expected to enable us to deliver cost
savings in excess of the £2.0m p.a.
within 18 months of acquisition alse
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Note: Operating profit and the calculation
of return on capital employed have been
adjusted 1o exclude pension credit,
exceptional items and the Trans
European acquisition.

described in the cireular. Further
restructuring charges are also likely
in the current year.

interest costs

As discussed below, the new syndicated
facilities put in place to fund the Trans
European acquisition carry a higher rate
than our previcus banking arrangernents.
The interest charge of £5.0m therefore
reflects the effect of the new facilities
on both existing Wincanton borrowings
and the funding for the acquisition. The
charge only includes 3 months’ interest
in respect of the acquisition, which was
completed on 31 December 2002.

Interast cover in the year, as calculated
in fine with our banking covenants, was
7.4 times.

Taxation

The pre-exceptional taxation charge of
£10.9m gives an effective rate for the
year of 31.6%. This increase on last
year's 28.6% is due to a combination of
higher rates of tax in certain Continental
European jurisdictions and an inability to
offset losses in part of the German
operations against profits being generated
in other German activilies.

Cash flow, borrowings and treasury

EBITDA of £60.6m combined with a
working capital inflow of £8.8m to give a
net cash inflow from operating activities
of £70.4m. Gross capital expenditure of
£17.7m was offset by asset sales,
principally property-related, of £9.2m.

New business was again financed
principally either by customers or

Five year record

Operating profit Return on capital

+51% employed +176%
1998 - £20.6m 1999 - 15.6%
2003 -£31.1m 2003-43.1%

through operating leases back-to-back
with customer contracts. Net capital

expenditure of £8.5m was only 29.7%
of the £28.6m charge for depreciation.

The cash inflow from operations, after
capital expenditure but before interest,
tax and dividends, was £61.9m.

increased focus on working capital and
capital expenditure is expected to lead to
opportunities to improve the cash flow of
the acquired businesses.

New committed 5-year bank facilities

of £270.0m were raised to fund the
acquisition, Wincanton's existing
borrowings and the future working capital
requirements of the enlarged business.
in addition to these commitied loans the
Group also has available a range of
overdraft facilities. At 31 March 2003 the
Group's net borrowings were £147.7m.

The interest rate payable on the Group's
borrowings is fixed at 1.5% over base
rate for the first 12 months following the
acquisition and may then be reduced in
accordance with a mechanism linked 1o
the overall level of Group debt. 3vyear

swaps have been entered into to fix

approximately two-thirds of the Group's
anticipated interest rate exposure. Lis
expected that the balance of our
borrowings will remain floating. Overall
borrowings are drawn approximately half
in sterling and half in euros to hedge the
asset hase of the Group. No other
instruments have been entered into 1o
seek to fix the Group's interest or foreign
exchange exposure at this stage.

The interest rate and foreign exchange
position of the Group will be subject ta
regular review. No speculative trading is
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Financial review
continued

entered inte and all activities of the
treasury function are designed to support
the Group's commercial operations.

Net assets and capital employed

The consideration of £152.5m paid 1o
P&O for the Trans European operations
is subject to potential adjustrnents arising
from the preparation of completion
accounts as at 31 December 2002.
These accounts have yet to be finalised
with the vendor. For the purposes of the
preparation of consolidated Wincanton
Group accounts at 31 March 2003,
estimates have therefore been made in
respeact of an opening balance sheet,
including fair vafue adjustments and the
consequent amount of goodwill arising
upon acquisttion, This is currantly
estimated at £24.3m.

A consequence of the significant asset
base of the acquired operations is a
substantial increase in the adjusted
capital employed of the enlarged Group.
At 31 March 2003 the acquisition added
£166.4m of adjusted capital employed
1o the Wincanton year-end capital base
of £72.1m. Much of the capital base of
the acquisition is accounted for by
treehold and long leasehold property
following significant capital investmaent
in recent years.

Approximately 80% of the enlarged
Group's capital employed relates to
UK & Iretand operations. France, Spain
and Benelux account for some 11%,
with 19% in Germany and 10% in
Eastern Europe.

Return an trading capital employed and

cash fiow return on investment are two
impaortant benchmarks for Wincanton.
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Turnover Capital employed

1 UK & freland 60%

1 UK & ireland 60%
2 Gerrany 26% 2 Germany 19%
3 France, Spain, Benelux 12% 3 France, Spain, Beneiux 11%
4 Eastern Europe 2% 4 Eastern Europe 10%

A kay abjective for us in respect of the
acquisition is to improve the returns of
the acquired business and, where
appropriate, seek 1o selectively reduce
the capital base of its operations.

racognition of the increased costs of
future service accrual both employee
and employer contribution rates have
been increased from 1 April 2003.

The Group profit & loss account again
shows a significant, but non-cash, item
in respect of the release to profit of
£4.0m from our SSAP 24 balance sheet
provision. Year-on-year comparisons of
operating profit and earnings exclude this
item. The expected introduction in due
course of FRS 17 to replace SSAP 24
requires certain additional accounting
disclosures this year. These are set out
in detail in note 24. The UK pension
scheme accounting shertfall, on an

FRS 17 basis, as at 31 March 2003 was
estimated at £94.2m net of deferred tax.

Eamnings and dividends

Basic earnings per share of 16.5p,
adjusted for exceptional items, pension
credit and goodwill, as detailed in

note 10, compared to last year's

186.0p, an increase of 3.1%.

The Board proposes a final dividend of
6.75p, representing an increase on last
year's final dividend of 7.1%. Together
with the interim dividend announced at
the half year, this gives a total dividend
of 10.068p per share, which is a 6.5%
increase on last year.

The dividend, with earnings calculated on
the same basis as interest cover above,
is covered 1.8 times.

Pensions

The results ¢f the triennial actuarial
valuation as at 31 March 2002 indicated

a funding shortfall of £15.2m. Incremental
cash contributions of £2.1m per annum
will be made to the pension fund to
address this shortfall over the remaining
average working lives of our employees. |
The possible need for further additional
cash contributions will be kept under
review. The Group will continue to assess
the appropriateness of its pension policy
and funding approach on the hasis of
actuarial advice.

The Group's definad benafit scheme
has been substantially closed to new
entrants since January 2003. In

- Gerard Cannell
Group Finance Director,
11 June 2003




Corporate
responsibility

The Group has established policies in
respect of employees, health & safety,
the environment and business ethics.
A working party was established by the
Board in October 2002 to consider the
continuing appropriateness of existing
policies and their possible inclusion in a
new, overall Corporate Social
Responsibility code for the Group.

The Trans European acquisition in
December 2002 significantly expanded
the employes base and the geographical
spread of activities of Wincanton.
Consideration of existing policies must
conseguently now also take account of
the increased complexity of the Group's
operations.

Pending the outcome of this review no
significant changes to existing policies
are anticipated. The Group's approach
in a number of key areas, including
examples of certain current initiatives,
is summarised below,

Employees

We aim to ensure that our corporate
culture promotes a safe and healthy
working environrnent in which all our
24,000 employees are treated with
care, respect and integrity, irrespective
ot age, background, sexual atientation,
race or gender.

Environmental

The Group recognises its responsibility to
minimise the environmental impact of its
operations. Current initiatives include a
continuing focus on reduction in energy
consumption and vehicle emissions, a
number of recycling projects and projects
10 reduce vehicle movements.
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1 Wincanton's vehicle washing facilities
use recycled water thereby rinimising
their impact on the environment.

2 Transaid, an independent UK-based
charity, uses transport skills and
knowiedge to improve access to
services and markets for poor people
in Africa and the developing world.

We have successiully pioneered
distribution centre to retail outlet
collzharative aperations. The
environmental benefits include

fewer vehicle movements, less fuel
consumption and less road congestion.

As far as recycing is concemed we
have been seeking to reduce the
volume of packaging material sent

for landfill from our sites and have also
been looking to use recycled water for
vehicle washing.

Our new R-Log joint venture specialises
in reverse logistics to meet demand
which is set 1o rise substantially as a
result of the EU's Waste Electrical and
Electronic Equipment Directive. This,
combined with our fridge recycling
operation, will help customers address
potential environmental issues in their
own businesses. Our rail and river freight
activities in Continental Europe also work
actively with customers to reduce freight
movements by road.

Health and safety

Health and safety issues are high on
the corporate agenda. We have formed
a new HSE committee, chaired by the
Chief Executive and co-ordinated by a
single safety manager with a company-
wide remit. We have also engaged Du
Pont, recognised teaders in this field, to
help us design and implement world-
class HSE standards.

We are proud to have received a
number of safety awards through the
year, including one from Conoco in
recognition of completing the first year
of a bayear contract without a single iost
time accident.

Community and charity initiatives

At present, the majority of our
community and charity initiatives are
developed by employees on a local basis.
As a matter of corporate policy, we
encourage them to become involved

in community activities and we provide
support in the form of targeted
sponsorship, ideally in relevant areas,
such as road safety, the environment

and young people.

Trans European was a corporate sponsor
of Transaid, an international charity that
aims to tackle poverty in the developing
wortd through practical transport
solutions. We have honoured the originat
commitment by agreeing to continue
this sponsorship.

Ethics

We recognise that it is essential that the
Company earns and maintains the trust
and confidence of its employees,
custormers, suppliers, shareholders and
the community at large. Wincanton has
an established code of ethics for dealing
with each of these five categories of
people and orgarisations.
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Serving customers
across Europe

Expansioninto Europe.
Coverage, capability
and consistency.
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T As an integrated supply chain operator,
Wincanton creates and co-ordinates
pan-European iogistics solutions
encompassing the movement of
goods by road, rail, river and sea.

2 Winganton manages more than 25%
of the container traffic on the Rhine.

3 Agriculturat machinery is shipped by
barge via Wincanton's ro-ro service
on the Rhine. Compared 1o road
transportation, this service offers both
a cost-effective and an environmentally
friendly transport sofution.

Coverage across Europe

As one of the top three logistics
suppliers in Europe, our market coverage
is amongst the best in the supply chain
management sector. We provide our
customers with services on a national,
international and pan-European basis,

Expertise in national markets

Wincanton has established operations
in 15 European countries, including ail
the major eccnomies. We are the
second largest logistics provider in the
UK, have a strong national network in
Gerrany, a good presence in the major
import/export gateways of the Benelux
countries, a growing business in France
and Spain and established businesses in
the emerging markets of Central Europe
such as Poland.

Regiconal coverage

Qur strengths in local markets combine
with our overall supply chain integration
expertise to offer pan-Eurcpean capabilities
to our blue-chip customer base.

Service and performance

The key focus across all of the countries
in which we operate i3 our total
commitment to delivering customer
service and operational performance.

As aresult of this commitrent, we have
long-standing partnerships with leading
companies {n many sectors.
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A range of services

Diverse solutions
across the economy.
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1 Wincanton designed, built and now
operates this automated national
distribution centre for Heinz.

2 Pullman Feet Services 24/7 roadside
assistance national control centre.

3 Wincanton's Data & Records
Management business is a market
leader in off-site storage of documents
and computer media, serving banks,
legal firms and hospitals.

Supply chain integration: planning
and consultancy

Our in-house IT resources work closely
with our business developrment teams
and third-party software companies to
produce innovative solutions for our
customers' supply chain requirements.

Transportation and distribution

Transport represents one of the most
significant costs in our customers’ supply
chains. Our operational expertise in the
management of road transport allows us
to generate cost savings plus operational
and environrnentat improvernents from
the efficient utilisation of customer and
third-party fleets and our own vehicles.

Warehousing

We design, build and operate
warehousing assets for our customers,
from small manual operations to capital
intensive automated facilites. We
operate these assets for customers on
hoth a dedicated and shared-user basis
and at all temperature ranges. Our
expertise also includes bonded and
pharmaceutical facilities.

Intermodal

Wincanton's integration capabilities
have been significantly enhanced by the
Rhenania business, acquired as part

of the P&CO Trans European transaction.
Rhenania has an excellent reputation for
the development and implementation of
supply chain concepts linking the
movement of freight by road, rail and
river across Europe, supplemented as
required by sea and air freight services
on a global basis,

Added-value services

For manufacturing customers we also
offer in-works logistics, sub-assembly,
re-packaging, labelling and design
services. Our added-value offering to
retail customers includes in-store
logistics, reverse and in-bound lagistics,
guality control and inventory management.
Other specialist services include Data &
Records Management, Pullman Fleet
Services, customs clearance and recycling.
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Core strengths

Providing |
a competitive advantage
for our clients.
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1 Wincanton's bonded warehouse for
British Airways duty free operation
at Heathrow,

2 World-wide distribution of fine paper
for M-real Zanders from an automated

warehouse in Germany.

3 Warshousing and distribution for
Superquinn, Ireland’s feading grocery

retailer.

Performance delivery

No matter how complex and challenging
the situation, we consistently deliver
projects on time and on budget to

meet the exacting specifications and
performance requirements of our
customers. Our reputation for reliabifity
and consistency is one of our most
important business assets,

Creative solutions

We apply creative thinking, operational
expertise and the latest software and
technology to deliver innovative and
reliable supply chain solutions that reduce
costs and add value for our customers.
Our solutions are based on an in-depth
understanding of our customers’
business processes.

Change management

New supply chain solutions can have
significant implications for a customer's
business, employees and systems.
We have many years of experience

in change management, and this
experience continues to be a key
factor in the successful delivery of

new outsourcing projects.

National strength, European coverage

Our European network offers customers
both operational expertise in national
markets and a regional capabifity that
enables us to create and deliver pan-
European solutions.
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One team across Europe

Knowledge
that delivers international
solutions.

2 Wincanton plc Annual Report 2003




L

1 Customer focussed people with
a broad skills base and extensive
local knowledge enable us 1o design
and deliver innovative solutions
across Europe,

2 Intra Ocular Lenses are distributed
on behalf of Advanced Medical Optics
throughout the UK & Ireland from
our Coventry warehouse and through
much of Europe from Strasbourg.

3 Ryszard Warzocha, Managing Director
of Wincanton Trans European Poland,
pictured here with Wolfgang Délger
and Harry Dumser, Managing Directors
of Wincanton Trans European
management in Germany, being
presented with the Team of the Year
2002 for another successiul year,
working with multi-national customers
such as Thomson Multimedia and
Goodyear.

Customer focus

Our peopte combine knowledge and
understanding of national markets and
par-European supply chain issues with a
detailed understanding of our customers’
objectives and operational issues to
create customer focussed solutions.

Flexibility

Our business developrent, systems and
cperaticnal teams work fiexibly across
national boundaries to the benefit of both
customers in national markets and
custorners for whom we manage cross-
horder, pan-regional or global solutions.,

Sharing expertise and best practice

Our customers benefit from our
commitment 1¢ sharing best practice
across all cur operations, whether in
respect of new solutions, operational
improvement, health and safety or
systems.

A shared vision

Wincanton is already one of the leading
supply chain management companies
in Europe with geographic and secter
coverage that is amongst the best in
our sector. Qur people share our
commitrment to excellence in both local
markets and cross-border solutions that
will see Wincanton continue to develop
its reputation as an industry leader.
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Board members

1. Victor Benjamin (aged 68)
Chairrman

Victor retired as senior partner of Berwin
Leighton in 1994 and is now a consultant
to the firm. He was Deputy Chairman of
Lex Service frorn 1973 until the end of
last year, Deputy Chairman of Tesco from
1982 until 19396 and Chairman of Beazer
from 1994 unti! 2001, He became non-
executive Chairman of Wincanton in
March 2001.
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2. Paul Baterman (aged 58}
Chief Executive Officer

Paul was appointed Chief Executive of
Wincanton in October 2002. Prior to
that, Paul spent 24 years with Philips
Industries before maving to Tesco.
During his 17 years there he held the
positions of Distribution Operations
Director and Managing Director of their
logistics company. More recently, he
became their Bistribution Strategy Director.

3. Gerard Connell {aged 45)
Group Finance Director

Gerard trained with Price Waterhouse
and went into the City in 1884. During
his 12 years in the City he became a
Managing Director of Bankers Trust and
& Regional Directer of Hill Sarmuel, He

joined Unigate as Corporate Development

Director in 1986 and transferred to
Wincanton in September 2000 to help
prepare the Company for demerger.

4. Graeme McFaull (aged 41}
Managing Director, UK & Iretand

Graeme joined Wincanton in 1994 as
Finance Director of the Retail Division,
following financial positions with Geest,
Cargill and Pepsico. He became Managing
Director of the Retail Division in 1999 and
Managing Director Consumer in 2000,
He was appointed Managing Director

UK & ireland in January 2003, following
an internal re-prganisation.
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Nomination Committee
Victor Benjamin (Chairman}
Paul Baterman

David Malpas

5. Peter Brown {aged 52)

7. Philip Cox (aged 57)
Managing Director, Continental Europe

Non-executive Director

Peter joined Wincanton Transport as a
graduate managernent trainee in 1973.
He has held a variety of positions within
the Company, becoming Managing
Director of Wincanton Manufacturer
Division in 1933 and, following an internal
re-organisation, Managing Director
Industrial in 2000, He was appointed
Managing Director Continental Europe
in January 2003. Peter is a fellow of the
Institute of Logistics and Transport.

Philip is Chief Financial Officer of
International Power, having previously
been Group Finance Director of Siebe.
He became a non-executive Director of
Wincanton in June 2001.

6. Ernest Zeida (aged 52}
Managing Director, Group Services

Emest joined the Wincanton Group in
1983 and became Finance Director of
Wincanton in 1987, Corporate
Peveloprnent Director in 1996 and
Managing Director of Wincanton's
Industrial & Commercial Division in 1997,
Following an internal re-organisation,
Ernest became Managing Director Group
Services in 2000.
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Renumeration Committee
David Malpas (Chairman)
Victor Benjamin

Philip Cox

Audit Cormmitiee
Philip Cox {Chairman)
Victor Benjamin
David Malpas

8. David Malpas {aged 63)
Non-executive Director

Pavid is a non-gxecutive Director of Allied
Domecq and Chairman of Dresdner
Income Growth Investment Trust, having
retired as Managing Director of Tesco in
1997. He became a non-executive
Director of Wincanton in June 2001.




Directors’ report

The Directors present their annual report and the audited financial statements for the year ended 31 March 2003.

Principal activities

Wincanton designs, implements and operates a range of supply chain management sclutions.
Agcquisition

On 31 December 2002 the Group acguired P&O Trans European on a debt free basis for £152.5m in cash.
Results and Dividends

A review of the activities of the Group during the financial year and analyses of turnover and profit are presented in the Chairman’s
statement on pages 4 and 5 and the Chief Executive’s staterment on pages 6 to 9, plus the Financial review on pages 10 to 12.

An indication of likely future developments is contained in the Chief Executive's statement on pages 6 to 9. The Group profit, after
exceptional items and equity minority interests, attributable to shareholders for the financial year amounted to £20.1m. An interim
dividend of 3.31p per share was paid on 8 January 2003. Subject to shareholders’ approval at the Annual General Meeting 1o be held

on 24 July 2003, a final dividend of 6.75p per share will be paid on 13 August 2003 to those shareholders on the register of Wincanton
plc at 18 July 2003, This leaves retained Group profits of £8.5m 10 be added 1o reserves.

Policy and practice on payment of creditors

The Group does not have a formal code that it follows with regard to payments to suppliers. It agrees payment terms with its suppliers
when it enters into binding purchase contracts for the supply of goods and services. its suppliers are, in that way, made aware of

these terms. The Group seeks to abide by these payment terms when it is satisfied that the supplier has provided the goods or
services in accordance with the agreed terms and conditions.

At the year end there were 51 days (2002: 35 days) purchases in the Group's trade creditors.

Directors

The current Directors of the Company are shown on pages 22 and 23. Details of corporate governance policy are set out on pages 26
and 27. Directors’ beneficial interests in the Company’s share capital as at 31 March 2003 and the date of this report are set out in the
Directors’ remuneration report on pages 28 to 32. At the Annual General Meeting on 24 July 2003 Wincanton plc wili seek the re-
elgction as Directors of V W Beniamin, G D Connell and E A Zgida, wha are resigning under the rotatien provisions of the Articles,

and also of P Batermnan who was appointed during the year. C A Lawrence resigned as a Directer on 9 April 2003.

Employees

The Group uses a number of ways 1o provide ermnptoyees with information on matters of interest to them. These include an annual
report to employees dealing with Group and segmental results, an in-house newsletter and briefing and consultative meetings.

The Group has established the Wincanton plc Sharesave Option Scheme 2001 and the Wincanton plc Executive Share Option

Schemes 2001 that support Wincanton in the development of its business cbjectives. Invitations were made in December 2002
to certain senior managers under the Executive Schemes to apply for options.

Wincanton is committed 1o a policy of equal opportunities in emplayment by which the Group has and continues to:
» Select, recruit, develop and promote the very best people basing its judgernent solely on suitability for the joby,
[ ]

Ensure that all applicants and employees receive fair and equal treatment irrespective ot sex, marital status, nationality, colour, race,
ethnicity, national origin, disability or gender reassignment;

Encourage diversity in its workforce, reflecting, where practical, the diversity of the working population;
Maintain a working environment free from sexual and racial harassment and intimidation,
»

Ensure that all ernployment conditions and job requirements reflect its commitrment 1o equal opportunities.

Where people become disabled during the course of their employment, every practical effort is made to retain their services and o

provide retraining if necessary. All employees are eligible for appropriate training, career development and prometion and disabled
people are not treated any differently in this respect,

Political and charitable contributions
The Group made no political contributions during the vear. Donations to charities amounted to £18,600 (2002: £17,500).
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Directors’ report

continued

Share Capital and Reserves

Details of the authorised and issued share capital and reserves of the Cornpany are shown in notes 20 and 21 to the accounts,

Annual General Meeting

At the Annual General Meeting to be held on 24 July 2003, the Directors of Wincanton ple will proposs the following: to seek to renew
the authority to disapply shareholders’ pre-emption rights in certain circumstances; to approve the Company’s power to buy back a
proportion of the Cornpany's share cepital and to allow the Directors to aliot shares; to approve the payment of lirmited donations to

political parties and to seek approval for the proposed Wincanton ple Approved Share Incentive Plan 2003, International Share Incentive
Plan 2003 and Share Match Incentive Scheme 2003.

Substantial interests

At the date of this report, the Company has been notified by the following that they hold a disclosable beneficial interest in 3% or more
of the issued share capital of the Company:

Yo

Legal and General Investment Management Limited

41
Fidelity Investments 3.4
Threadneedie Asset Management Lirmnited 34
Standard Life Investments Limited 34

Research and development

During the year the Group was active in the development of new products and supply chain services to support current and future
customer requirements,

Going concern

After making appropriate enguiries, the Directors have a reasonable expectation that the Company and the Group overall have adequate

resources to continue operating for the foreseeable future. Accordingly these financiat statements have been prepared on a going
concern basis.

Auditors

In accordance with Section 384 of the Cornpanies Act 1985, a resotution for the re-appointment of KPMG Audit Plc as auditors of the
Company is to be proposed at the forthcoming Annual General Meeting.

By order of the Beard

C F Phillips

Secretary
Cale House
Station Road
Wincanton
Somerset
BA9 9AD

11 June 2003
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Corporate governance

Introduction

The Company is committed to high standards of corporate governance and supports the principles laid down in the Combined Code on

Corporate Governance {'the Code’y. This statement describes how the principles of the Code are applied and reports on the Company's
compliance with the Coda's provisions.

Board of Directors

The Board currently has eight members, comprising the Chairman {non-executive), Chief Executive, Group Finance Director, three
turther Executive Directors and twao further non-executive Directars. All of the Directors bring strang judgement to the Board's
deliberations. The Chairman and other non-executive Directors are all independent of management and free from any business or
other relationship which could materially interfers with the exercise of their independent judgement. The non-executive Directors
have each been appointed for a 3-year term. The senior non-executive Director is A D Malpas.

P Baternan was appointed as a Director and as Chief Executive on 9 Qctober 2002. C A Lawrence served as Chief Executive until
8 Qctober 2002 and took a 6-month sabbatical from that date until 9 April 2003, when he resigned as a Director.

The biographical details of the Board members are set out on pages 22 and 23. The Directors have all occupied, or occupy, senior
positions in UK listed companies and have substantial experience in business. The non-executive Directars do not participate in any
of the Group’s pension schemes or in any of the Group's bonus, share option or other incentive schemes. All Directors must stand for

election at the first Annual General Meeting after they are appointed. The Articles provide that all Directors will stand for re-glection at
least every three years.

The Board is responsible for the proper management of the Company. The Board normally meets 10 times each financial year and has
a formal schedule of matters reserved 1o it for decision making, including the approval of annual and interim results, annual budgets,

acquisitions and disposals, material agreements and major capital commitments. The Secretary maintains a record of attendance at
Board meetings.

Board members are given appropriate documentation in advance of each Board or Commitiee meeting. This normally includes a
detailed report on current trading and full papers on matters where the Board will be required to make a decision or give its approval.

Annual reports are presented to the Board on matters such as pensions, insurance and treasury. Specific business presentations are
given when appropriate,

There is an established procedure for the preparation and review, at least annually, by the Board ot medium term plans and annual
budgets for business units. Each business unit reports monthly on its performance against its agreed budget, The Board receives a

monthly update en performance and reviews significant variances on a monthly basis. All major investment decisions are subject to
post completion reviews,

The Board has approved a procedure for Directors to take independent professional advice {f necessary. In addition, the Directors have
direct access to the advice and services of the Company Secratary who is charged by the Board with ensuring that Board procedures

are followed. Removal of the Company Secretary is a matter for the Board as a whole. Every Director receives appropriate training ard
business familiarisation as required on appointment to the Board, and subsequently as necessary.

The differing roles of the Chairman and Chief Executive are acknowledged. The non-executive Chairman is primarily responsible for
the workings of the Board and ensuring that its strategic and supervisory role is achieved. The Chief Executive chairs the Wincanton
Executive which also comprises the Group Finance Director, the three Executive Directors, the functional heads of IT and HR and the

Company Secretary. The Executive s responsible for the day to day running of the business, carrying out the agreed strategy and
implementing specific Board decisions relating to the operation of the Group.

Board Committees

There are a number of standing Committees of the Board to which various rmatters are delegated. The committees all have terms of
reference, brief details of which are set out below:

The Nomination Committee comprises P Bateman, since his appointment as Chief Executive, (previously C A Lawrence) and A D

Malpas, under the chairmanship of V W Benjamin. It is respansible for considering and recommending to the Board persens who are
appropriate for appointment as Executive and non-executive Directors. Appointment is the responsibility of the whols Board following
recommendation from the Commitise. The Commities meets as necessary and uses the senvices of outside consultanis to assist it
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Corporate governance

continued

The Remuneration Committee comprises V W Benjamin and P G Cox under the chairmanship of A D Malpas. It is responsible,
within a framework established by the Board overall, for setting the remuneration of senior executives, including the Executive
Directors. It is also responsible for granting executive options, long-term incentive plan awards, pension rights and any compensation
packages. Full details of its activities and of Directors’ remuneration are set outin the Directors’ rermuneration report on pages 28

10 32. It details compliance with the legal requirernents with regard to remuneration matters.

The Audit Committee comprises V W Benjamin and A D Malpas under the chairmanship of P G Cox. It is responsibie for:

* reviewing the annual and interim financia! statements before they are presented to the Board;

* agreeing internal and external audit plans;

» recsiving reports from external auditors and from the Head of Internal Audit and dealing with any significant control issues arising.

I is a speciic responsibiiity of the Audit Committes to ensure that an appropriate relationship is maintained between the Company and

its Auditors. The Chairman of the Audit Committee reports the cutcome of meetings to the Board and the Board receives the minutes
of all Audit Committee meetings.

Shareholder relations

The Company is committed to maintaining good communications with shareholders. Senior executives, including the Chairman,
Chief Executive and Group Finance Director, have dialogue with individual institutional shareholders and twice a year dive general
presentations covering the annual and interim results. The Company Secretary generally deals with questions from individual
shareholders. All shareholders have the opportunity to put guestions at the Company’s Annual General Meeting, when the Chief
Executive will give a statement on the Company’s performance during the year, together with a statement on current trading
conditions. The Chairmen of the Audit, Remuneration and Nomination Committees will be available to answer gquestions at the

Annual General Meeting. The Chairman will advise shareholders on proxy voting details. In addition, a website containing published
information and press releases can be found at www.wincanton.co.uk.

Internal control

The respective responsihilities of the Directors and Auditors in connection with the financial statements are explained on pages 32
and 33. The Board is responsible for the Group’s system of internal control and for reviewing its effectiveness.

An ongoing process for identifying, evaluating and managing significant risks faced by the Group has been in place throughout the year
which accords with the Turnbull guidance cn internal control. The Audit Committee has, as part of its review process, considered the

Group’s system of internal control throughout the year. The system of internal control is designed to manage rather than eliminate risk
of failure to meet business objectives, and can only provide reasonable, not absolute, assurance against material misstatement or loss.

The key elements of the control system are as follows: the Group has an organisationai structure with established lines of
accountability as well as clearly defined levels of authority. The Group has issued manuals, including the Group's ethical code, which
provide details of the key policies and procedures to be followed and the overall envitonment in which the business is expectied to
operate. In addition, the Group has in place a system of control self-certification which provides a documented trail of accountability
against the internal control policies and procedures, This process is facilitated by the Internal Audit Department who also provide &
degree of assurance as ta the operation and validity of the system of internal control. Foltowing the acquisition of P&Q Trans European,

which operated a more degentralised approach to financial control, these processes and systems are being extended to encompass
the sites and operations of the enlarged business.

All types of risk applicable to the business are reviewed on a continual basis. In addition, a formal risk assessment review is carried out

on an annual basis {o highlight key risks 1o the business and to consider action that can reasonably and cost effectively be teken w0
reduce them. This review, which accords with the Code, is considered by the Boarg,

The Group's Internal Audit Department is invelved in the review and testing of the internal control system and of key risks acrass
the Group in accordance with the annual programme agreed with the Audit Committee and undertakes from time to time ad hec

assignrments requested by senior executives or the Audit Committes. The findings of the Internal Audit Department are discussed
with the Audit Committee.

Compliance

The Directors consider that the Company has been in compliance with the provisions of the Code throughout the year ended
31 March 2003 and to the date of this report.
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Directors’ remuneration report

Consideration of matters relating to Directors’ remuneration

The remuneration policy is set by the Board and is described below. Individual remuneration packages are determined by the

Remuneration Committee within the framewaork of this policy. The names of the Directors who were members of the Remuneration
Committee during the period relevant to the year ended 31 March 2003 are set out on page 23.

The Remuneration Commitiee meets as appropriate during the year. Except when matters concerning his own position are being
considered, the Chief Executive is notmally invited to atiend the meetings 1o assist the Committee. Any matter affecting the Chairman

would be discussed by the Remuneration Committee without the Chairman present. The terms of appeintment of P Bateman as Chief
Executive were agreed by the Remuneration Committee during the year.

The Remuneration Committee has access to independent advice when it considers it appropriate. During the year such advice was
received from Towers Patrin who alsa provided similar advice to the Company in raspect of other senior managers.

Remuneration policy

The Committee gives full consideration te the following:

+ the importance of recruitment, motivation and retention of high guality management;

* the culture of linking reward to overall corporate and individual employees’ periormance.

The Remuneration Committee monitors practices in other companies to ensure that it remains in touch with current best practice in
the market, whilst accepting its obligations to continue to honour pre-existing contractual commitments.

The base salaries of Executive Directors are, and will continue to be, reviewed annually, having regard 1o personal performance, Group
and business unit performance and competitive market practice, supported by research through external independent surveys.

Subigct to an overriding discretion by the Remuneration Committes, after taking an overall view of the Company’'s performance,
annual bonuses may be earned by Executive Directors based on the achievement of pre-agreed targets for profit after tax {(excluding

amortisation of goodwill and exceptional tems) in the year, and the Remuneration Committee’s assessment of strategic and personal
performance. The maximum bonus is capped at 50% of basic salary.

The current Executive Share Opticn Schemes are set up generally in accordance with guidelines published by the bodies representing

institutional investors. When Executive Scheme grants are made, a performance condition is set by the Remuneration Committee
which must normatty be met before any executive options can be exercised.

The performance condition used for both the initial grant of executive options, made in June 2001, and the subsequent grant in
Decermnber 2002, requires that before any such options can nommally be exercised the average annual growth in the Group's adjusted
earnings per share as published in the audited accounts must, in a 3-year period equal or exceed the average annual growth in the
Government's Retail Price Index plus 3.0% over the same period, The relevant 3vyear periods are, for each of the two option grants

extant, any three consecutive financial years within the periods 1 April 2001 to 31 March 20068 and 1 April 2002 to 31 March 2007
respectively.

These performance conditions are considered appropriate and in line with market practice. They sesk to achieve commonality of goals
hetween option holders and shareholders. Performance conditions are maonitored via the publication of the adiusted earnings per share
figures in the annual accounts and through regular review of Executive performance by the Remuneration Committes.

The grant of executive options is on a discretionary basis within the limits set down in the rules of the Executive Share Option
Schemes with emphasis on performance and job responsibilities. It is the policy of the Committee to consider carefully the need to

incentivise senior management and the spread of time over which they are granted to ensure an appropriate leng-term incentive, The
Committee keeps under review the structure and mix of incentives overall.

Executive options held at 31 March 2003 were granted under the Executive Share Option Schemes 2001. Other than in respect of the
Sharesave Option Scheme, options are not granted at a discount.
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continued

Directors’ contracts

The Executive Directors, ather than P Bateman, have gach entered into a service contract dated 23 March 2001. P Bateman's service
contract is both dated and commenced on 8 October 2002, Each of the Executive Directors may terminate his service contract on
© months' notice, whereas the notice period receivable from the Company is 12 months.

The termination conditions for Executive Directors under these continuing service contracts are as follows; 12 months’ basic salary
together with compensation for the value of other benefits to which he is entitled, for the period of 12 months from the date on which
employment terminated. Unless terminated earlier by notice, P Baternan’s service contract will automatically terminate on 31 October
2006, ar if later, the date on which the interim results in 2006 are enncunced. C A Lawrence’s service contract terminated on 9 Agpril

2003 on his retirement. It is intended that future appointments to the Board will have notice periods of 12 months or less, except
where longer periods are required in order 1o atiract appropriate candidates.

The Executive Directors are each entitled to the following benefits pursuant to their service contracts: a company car of a car aflowance
in lfleu of a company car, company sick pay in accordance with Wincanton's sick pay and absence policy, 25 days paid holiday, the right

to participate in Wincanton's private health insurance arrangements and payment of the annual membership subscription to a relevant
professional body.

The non-executive Chairman of Wincanton is entitled to a fixed fee of £100,000 per annum. His appointment is for a 3year term from
15 March 2001, but may be terminated by either Wincanton or the Chairman giving 12 menths’ notice.

The non-executive Directors, other than the Chairman, receive a basic fee of £25,000 each per annum. Chairmen of Committees receive

a fee of £2,500 per annum per Committee. The letters of appointment of the non-executive Directors are dated, and their appointments

commenced on, 4 June 2001, each for a 3-year term. These appointments may be terminated by either Wincanton or the non-executive
Director giving 12 months’ notice.

The non-executive Directors do not participate in any incentive, pensicn or benefit schemes and their appointments are subject to review
EVery year.

As noted above C A Lawrence retired from the Board on @ April 2003 in advance of his normal retirement date and accordingly certain
remuneration arrangements were agreed with him, the principal item being a pension settiement at an additional cost of £91,000.

Total shareholder return

The foliowing graph charts the total cumulative shareholder return of the Company since the listing of the Company's shares on the
London Stock Exchange on 18 May 2001, against the FTSE 250 Index in which the Company’s shares are listed.
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Directors’ remuneration report

continued

Directors’ shareholdings

The Directors’ interests in the shares of the Company at 31 March 2003 were:

31 March 2003 21 March 2002
Number Number
P Bateman 68,000 8,000*
P H Brown 30,198 16,198
G D Connell 52,255 29,755
C A Lawrence 32,898 32,898
G McFaull 15,000 10,000
E A Zeida 5494 5,494
V W Benjamin 60,000 48,750
PG Cox 5,000 5,000
A D Malpas 48,750 38,720
* On date of apgointment

There were no changes in the Directors’ personal holdings between 1 Aprit 2003 and 11 June 2003. None of the Directors held any
shares non-beneficially nor had any interest in the shares of any subsidiary undertakings.

The auditors are required to report on the information contained in the following sections of the Directors’ remuneration report.

Directors’ Remuneration

The rermuneration of each of the Directors of the Company for the year ended 31 March 2003 was:

Salary/ Parformance 2003 2002
Fees bonus Benefits Totat Totel
£000 £000 £000 £000 £'000
P Bateman * 188 65 14 267 -
P H Brown 202 81 1% 299 268
G D Connell 237 103 22 362 319
C A Lawrence 335 66 20 421 458
G McFaull 191 86 13 290 251
E A Zeida 160 60 18 238 227
V W Benjamin 1060 - - 100 100
P G Cox 28 - - 28 23
A D Malpas 28 - - 28 23
1469 461 103 2,033 1,669

{1} Appointed 9 October 2002

it is company policy not to give Directors’ expense allowances, but 1o reimburse them for all expenses incurred in the performance of
their duties. None of the Directors received compensation for loss of office in either the current or preceding year. Benefits relate
principatly 10 the provision of cormpany cars and medical insurance cover.
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continued

Pensions

The foliowing pensicn benefits accrued to Executive Directors of the Company:

increase

Increase

Transfer value

Transier Transfer
in acerued in accrued of Increase in value of value of
Acorued benefits benefits accrued benofit acerued accrued
benefit at excluding including excluding benefits at henefits at Increase in
31 March 2003 inflation inflation inflation 1 April 2002 31 March 2003 transfer value
£°000 £000 £:000 £000 £000 £000 £000
P Bateman - - - - - - -
P H Brown 101 10 13 97 1,021 975 46}
G D Connell 438 10 12 (53 313 mn 12}
C A Lawrence 210 16 2 2718 2,915 3.654 739
G McFaull 49 8 9 280 275 (15)
E AZeida ™ 3 4] 2 811 735 {76)

Executive Directors {other than P Bateman} are members of the Wincanton Scheme. Executive Directors are generally eligible for a
pension of up to two-thirds of base salary at normal retirement age of B0 nommnatly after 20 years of qualifying service {for which purpose
previous service with Unig ple will qualify). The Directors’ current ages are stated on pages 22 and 23, except for C A Lawrence who is
58. Pensions for Executive Directors {other than P Bateman) are provided on a non-contributory basis so far as possible through the
Wincanton $cherme or, in respect of G D Connell and G McFaull (who are subiect to the statutory earnings cap on pensionable earningsl,
through the use of unfunded arrangements, 1o provide broadly similar benefits. P Baternan receives an additional payment, which is

subject 1o both tax and naticnal insurance deduction, equal 1o 15% of his base salary. Non-executive Directors are not eligible to
participate in any Group pension arrangemsnt.

The value of bonuses, other benefits and share options or other long-term incentives do not form part of pensionable saiary. The pension
scheme andfor purchased life policies provide for the payment of benefits on death or disability. On death, a two-thirds spouse's pension
is due. Children’s allowances to a maximur, including spouse’s pension, of 100% of the Executive’s pension may be payable.

During the year there was a change in investment market conditions which has led to a reduction in the transfer values calculated for all
Scheme members, apart from those who are close to their normal retirement age. This is the reason for the decreases in the transfer

values for the Directors as disclosed above, offset by a change in the actuarial assumplions used to calculate transfer values for all
Scheme members in the year.

Directors” Options under the Wincanton plc Executive Schemes

Options

Options

Date from
Name/Date of Balance granted exercised Balance Exercise which Expiry
Grant 31 March 2002 in year in year 31 March 2003 price exarcisable date
P Bateman
December 2002 - 350,000 - 350,000 193p 12.12.05 12.12.12
C A Lawrence :
June 2001 381,668 - - 381,668 190p 18.06.04 26.09.11
P H Brown
June 2001 222,458 - ~ 222 458 190p 18.06.04 260211
December 2002 - 50,000 - 50,000 193p 12.12.05 12.12.12
G D Connell
June 2001 263,247 - - 263,247 190p 18.06.04 26.09.11
December 2002 - 50,000 - 50,000 193p 12.12.05 12.12.12
G McFaull
June 2001 211,932 - - 211932 190p 18.06.04 260911
December 2002 - 50,000 - 50,000 193p 12.12.05 12.12.12
E A Zeida
June 2007 193,611 - - 193,611 190p 18.06.04 26.00.11
December 2002 - 50,000 - 50,000 193p 12.12.05 121212
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Details of the performance criteria of these cptions are given on page 28 under Remuneration policy. Grants of options to Executive

Directors are, in the absence of exceptional circumstances, limited to a single multiple of their individual annual salary at the time of
the grant.

On 12 December 2002, P Bateman was granted options over 350,000 shares under the Executive Share Option Schemes. Subject to

the approval of the Remuneration Committee, he will be eligible for two further grants of share options each equal to appreximately
one year’s salary on or about the first and second anniversaries of this initial grant of options.

The Company's register of Directors’ interests {which is open t¢ inspection) contains full details of Directors’ shareholdings and options
1o subscribe. No options were exercised by Directors in the year ended 31 March 2003 and there have been no changes in the
number of share options held by them between 1 April 2003 and 11 June 2003,

The highest and fowest prices of the Company’s shares during the year were 234.5p and 137.0p respactively, The price at the year
end was 142.5p.

By order of the Board

C F Phillips

Secretary
Cale House
Station Road
Wincanton
Somerset
BASG 9AD

11 June 2003

Statement of Directors’ responsibilities

Company law reguires the Directors 1o prepares financial statements for sach financial year which give & true and fair view of the state

of affairs of the Company and Group and of the profit or loss for that year. In preparing those financial staternents, the Directors are
required to:

* select suitable accounting policies and then apply them censistently;
* make judgements and estimates that are reasonable and prudent;

* state whether applicable accounting standards have been followed, subject to any material departures disclosed and explained in
the financial statements;

+ prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group will continue
in business.

The Directors are responsible for keeping proper accounting records, which disclose with reasonable accuracy at any time the financial
position of the Company and to enable them te ensure that the financial statements comply with the Companies Act 1985. They have

general responsihility for taking such steps as are reascnably open to them te safeguard the assets of the Group and to prevent and
detect fraud and other irregularities.
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Independent Auditors’ report to the Members of Wincanton plc

We have audited the financial statements on pages 34 to 59. We have also audited the information in the Directors’ remuneration
report that is described as having been audited.

This repart is made solely to the Company’s members, as a body, in accordance with section 235 of the Companies Act 1985. Qur
audit work has been undertaken so that we might state to the Company’s members those matters we are required to state 10 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 10

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.

Respective responsibilities of Directors and Auditors

The Directers are responsible for preparing the Annual Report and the Directors' remuneration report. As described on page 32,
this includes responsibility for preparing the financial statements in accordance with applicable United Kingdom law and accounting
standards. Our responsibilities, as independent Auditors, are established in the United Kingdom by statute, the Auditing Practices
Board, the Listing Rules of the Financial Services Authority, and by our professions ethical guidance.

We report 16 you our opinion as to whether the financial statements give a true and fair view and whether the financial statements and
the part of the Directors’ remuneration report to be audited have been properly prepared in accordance with the Companies Act 1985,
We also report to you if, in our opinicn, the Directors' report is not consistent with the financial statements, if the Company has not
kept proper accounting records, if we have not received all the information and expianations we require for our audit, or if information
specified by law regarding Directors’ remuneration and transactions with the Group is not disclosed.

We review whether the statement on pages 26 and 27 reflects the Company’s compliance with the seven provisions of the Combined
Code specified for our review by the Listing Bules, and we report if it does not. We are not required to consider whether the Board's

statements on internal control cover all risks and controls, or form an opinion on the effectiveness of the Group's corporate governance
procedures or its risk and control procedures.

We read the other information contained in the annual report, including the Corporate governance statement and the unaudited part
of the Dirsctors’ remuneration repont, and consider whather it is consistent with the audited financial statements. Wa consider the
implications for our report if we become aware of any apparent misstatements or material inconsistencies with the financial statements.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit includes examination
on a test basis, of evidence relevant to the amounts and disclosures in the financial statements and the part of the Directors’
rermuneration report 1o be audited. 1t also includes an assessment of the significant estirnates and judgernents made by the Directors

in the preparation of the financial statements, and of whether the accounting policies are appropriate to the Group's circumstances
consistently applied and adequately disciosed.

We planned and perfoermed our audit so as to obtain all the information and explanations which we considered necessary in order
to provide us with sufficient evidence to give reasonable assurance that the financial statements and the part of the Directors”
remuneration report to be audited are free from material misstatement, whether caused by fraud or other irregularity or error. In

forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial statements and the
part of the Directors’ remuneration report to be audited.

Opinion

In our opinion:

* the financial statements give a true and fair view of the state of affairs of the Company and the Group as at 31 March 2003 and of
the profit of the Group for the year then ended; and

» the financial statements and the part of the Directors’ remuneration report to be audited have been properly prepared in accordance
)nth the Companies Act 1985.

Sl Mot s Al

KPMG Audit Plc
Chartered Accountants
Registered Auditor
Bristol

11 June 2003
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Consolidated profit and loss account

for the year ended 31 March 2003

Before Exceptional
exceplional items
items (note 4) Totat
2003 203 2003 2002

Note £m Em £m fm
Turnover
Existing operations 8121 - 8121 7456
Acguisition 186.9 - 1859 -

2,3 998.0 - 998.0 745.6
Operating profit before pension credit
and goodwill amortisation
Existing operations 311 {2.4) 28.7 293
Acquisition 22 2.9 0.7) -

2,3 333 (5.3) 280 29.3
Pension credit 4.0 - 4.0 4.8
Goodwill amortisation 0.3} - {0.3) -
Operating profit 370 (5.3 31.7 34.1
Existing cperations 35.1 2.9 327 341
Acquisition 19 12.9) 1.0} -
Profit an disposal of a surplus property 4 - - - 0.6
Profit on ordinary activities before interest 370 {5.3) 37 34.7
Net interest payable and similar charges 7 (5.0 - (5.0) {3.9)
Profit on ordinary activities before taxation 5 32.0 {6.3) 26.7 308
Tax on profit on ordinary activities 8 (10.1) 10 6.1) (8.8)
Profit on ordinary activities after taxation 219 {1.3) 206 22.0
Equity minority interests 22 {0.5) - {0.5) -
Profit for the financial year 214 {1.3) 201 220
Dividends 9 {11.6) - (11.6) (10.9}
Retained profit for the year 9.8 (1.3} 85 11.1
Earnings per share 10
- basic 17.5p 19.2p
- diluted 17.4p 19.p
Earnings per share befare exceptional
items and goodwill amortisation 10
— basic 18.9p 18.9p
— diluted 18.7p 18.8p
Earnings per share before exceptional items,
goodwill amortisation and excluding pension credit 10
~ basic 16.5p 16.0p
~ diluted 16.3p 15.9p

The operating profit before pension credit and goodwill amortisation for 2002 of £29.3m is stated after charging £0.4m of cperating
exceptional items against the pre-exceptional operating profit of £29.7m, as set out in note 3.

Al operations in both years were continuing.
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Balance sheets
at 31 March 2003

Group Company
203 2002 2003 2002
Note £m £m Em £m
Fixed assets
intangible assets 11 247 - - -
Tangible assets 12 2865 157.5 - -
Investments 13 1.2 - 115 11.5
3124 167.5 115 11.5
Current assets
Stocks 14 73 3.8 - -
Debtors 15 281.7 104.8 183.7 5b.0
Cash at bank and in hand 28 370 18.6 - -
3260 127.2 183.7 55.0
Creditors: amounts falling due within one vear 16 {363.9) (181.8) 116.6) (20.8)
Net current {liabitittes)/assets 137.9) {54.4) 167.1 34.2
Total assets less current liabilities 2745 1031 1786 457
Creditors: amounts falling due after more than one year 17 (162.3) (31.4 {159.8} {30.0}
Provisions for liabilities and charges 18 (87.8) (63.0) - -
Net assets/(liabilities}) 244 8.7 18.8 16.7
Capital and reserves
Called up share capital 20 1156 115 115 11.56
Share premium account 21 03 - 0.3 -
Merger reserve 21 35 35 - -
Profit and loss account 21 1.7 (6.3} 70 4.2
Equity shareholders’ funds 170 87 188 16.7
Equity minority interests 22 74 - - -
244 8.7 188 16.7

These financial statements were approved by the Board of Directors on 11 June 2003 and were signed on its behalf by:

P Bateman G D Connell
Chief Executive Group Finance Director

V/M
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Consolidated cash flow statement
for the year ended 31 March 2003

2003 2002
Note fm £m
Cash inflow from operating activities 26 704 578
Returns on investments and servicing of finance 27 (3.9 (3.00
Taxation (10.44 (10.4)
Capital expenditure 27 (8.5} (10.8)
Acquisition 27 (143.2) -
Equity dividends paid (1.1 (10.2)
Cash {outflow]/inflow before use of liquid rescurces and financing (106.7} 23.4
Management of liquid resources 27 (4.0} (17.6)
Financing 27 125.1 (20.5)
Increase/(decrease) in cash in year 144 (14.7)
Reconciliation of net cash flow to movement in net debt
for the year ended 31 March 2003
2003 2002
Mote fm trn
Increase/(decrease) in cash in year 144 (14.7)
(Increasel/decrease in debt and lease financing (124.8) 205
Increase in liquid resources 40 17.6
Change in net debt resulting from cash flows {106.4} 234
Loans and finance leases acquired with Trans European 9.8} -
New finance leases {0.2) (0.6}
Exchange movement 4.3 -
Movement in net debt in year 120.7) 228
Net debt at heginning of year (27.04 49 8
Net debt at end of year 28 (147.7} (27.0)
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Consolidated statement of total recognised gains and losses
for the year ended 31 March 2003

2003 2002
Em Em
Profit for the financial year 201 220
Net exchange adjustments arising on foreign currency investments and related borrowings {0.5) -
Total recognised gains and losses relating to the financial year 196 22.0
e . . ,
Reconciliation of movements in equity shareholders’ funds
for the year ended 31 March 2003
Group Company
2003 2002 2003 3002
£m £m £m £rmn
Profit for the financial year 201 220 14.2 15.1
Dividends {11.6) {10.9) {11.6} 110.9)
Retained profit for the year 85 111 26 4.2
Other recognised gains and losses 0.5 - 0.2 -
Issue of share capital 03 - 03 1.5
Net addition to equity shareholders’ funds 83 1.1 31 16.7
QOpening gquity shareholders’ funds 87 (2.4 157 -
Closing equity shareholders’ funds 170 8.7 18.8 16.7
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Notes to the accounts

1 Accounting policies

The following accounting policies have been applied consistentiy in dealing with items which are considered material in relation to

the Group’s financial statements, The Group has adopted the second year transitional disclosure requirements of FRS 17 'Retirernent
Benefits’ in these financial statements.

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under the historical cost
accounting rules.

Basis of consciidation

The consolidated financial statements of the Group include the financial statements of the Comgany and its subsidiary undertakings
made up t0 31 March 2003. Subsidiary undertakings include all entities over which dominant controt is exerted.

When the Company acquired the Wincanton group of companies upon demerger from the former parent in May 2001, the changes in

group structure were accounted for using the principles of merger accounting. Businesses acquired or disposed of since then have been
accounted for using acquisition accounting principles from or up to the date control passed.

The Group's share of the results of associates and joint ventures is included in the consolidated profit and loss account and its interest
in their net assets is included at cost in investments in the consolidated balance sheet.

An associate is an undertaking in which the Group has a long-term interest, usually from 20% to 49% of the equity voting rights, and

over which it exercises significant influence. A joint venture is an undertaking in which the Group has a long-term interest and over which
it exercises joint control.

Goodwill

Purchased goodwill {representing the excess of the fair value of the consideration and associated costs over the fair value of the

separable net assets acquired) arising on consolidation in respect of acquisitions since 1 April 1998 is capitalised and amortised to £nil
by equal annual instaliments over the estimated useful life of up to 20 years.

Purchased goodwill previously written off 1o reserves on acquisition is, on subsequent disposal of the acguired business, written back
through the profit and loss account as part of the prafit or foss on disposal.

in the Company's financial statements, investments in subsidiary undertakings are stated at cost.

Tangible assets and depreciation

The cost of tangible assets includes directly attributable costs, including appropriate commissioning costs. The cost of financing the

construction of major warehouses is Included in their capitalised cost. The interest rate applied represents the actual finance costs
incurred on the funds borrowed specifically to construct the asset.

The charge for depreciation is calculated to write down the cost of tangible assets, excluding freghold land and assets in the course of
construction, to their estimated residual values by equal annual installments over their expected useful lives which are as follows:

Freehold and long leasehold buildings 50 years
Short leasehold fand and buildings life of lease
Plant and equipment, furniture and fittings 510 25 years
Office machinery and computers 310 b years
Motor vehicles 510 10 years

The range of useful economic lives given reflects the fact that assets held for specific contracts are depreciated over the lives of
those contracts.
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Foreign currencies

Transactions in foreign currgncies are translated at the rate of exchange ruling at the date of the transaction or, where applicable, the
coniracted rate.

Monetary assets and liabilities denominated in foreign currencies are translated into sterling at the rates ruling at the end of the financiat

year. Profits and losses on exchange arising from the retranslation of the opening net investrment in overseas subsidiary undertakings and
the foreign currency loans which exist to finance these acquired entities are taken directly to reserves.

The results of overseas subsidiary undertakings are translated at the average rates for the year and the exchange differences arising from

retranslating the results to closing rates are taken directly to reserves, All other profits and losses on exchange are credited or charged to
operating profit.

Leases

Assets acquired under finance leases are included in the balance sheet at cost less depreciation. The present value of future rentals is
shown as a ligbility. The interest element of rental obligations is charged to the profit and toss account over the period of the lease in

prepertion to the balance of capital repayments outstanding. Rentals payable under operating leases are charged to the profit and loss
account on a straight-line basis over the petiod of the lease.

Post retirement benefits

The Group operates defined contribution and defined benefit pension schemes, The assets of these schemes are held separately from
those of the Group. Contributions in respect of the defined contribution schemes are charged to the profit and loss account in the
accounting period they become payable. Contributions to the defined benefit schemes are charged to the profit and loss account so as

to spread the cost on pensions over the service lives of the employees in the schemes. Variations from the regular cost are spread over
the expected average remaining service lives of current employees in the schemes.

Employee share schemes

The employer National Insurance contribution costs arising on awards to employees of shares or rights 1o shares are recognised over the

period of the employee’s related performance. No cost is recognised in respect of SAYE schemes that are offered on similar terms to all,
or substantially ail, employees.

Research and development expenditure

Expenditure on research and development is written off to the profit and loss account in the year in which it is incurred.

Stocks

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

Taxation

The charge for taxation is based on the profit for the year and tekes into account deferred taxation. Deferred 1axation is recognised
without discounting, in respect of all timing differences between the treatment of certain items for taxation and for accounting purposes
which have occurred but not reversed by the balance sheet date, except as otherwise required by FRS 19 'Deferred Tax'.

Tax charges or credits arising on the retranslation of foreign currency borrowings used to finance or provide a hedge against equity

investrnents in foreign enterprises are taken to the statement of total recognised gains and losses together with the exchange
differences on the borrowings themselves.
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Turnover

Turnover represents the amounts receivable for services provided and goods sold to third parties excluding value sdded tax, Turnover
from the provision of services is recognised on the delivery of those services.

Certain distribution contracts oblige Wincanton to purchase goods from third parties and sell them on 10 the customer at cost, As
Wincanton is rewarded for the physical distribution service provided, and as the sale and purchase of the goods have no impact on the
operating profit, the amounts invoiced to custormers and charged by suppliers for the sale and purchase of these goods are excluded
from turnover and cost of sales. Stocks, debtors and creditors relating to such transactions are included in the balance sheet.

Financial instruments

The Group does not trade in derivative financial instruments and it makes limited use of forward foreign exchange contracts to hedge
foreign currency cash flows. Gains or losses on such instruments are recoegnised in the period to which they relate. Amounts payable
or receivable in respect of interest rate swaps are recognised as interest expense over the period of the contracts.

2 Segmental information

By division:
Turnoves Operating profit

2003 2002 2008 2002
£m fm £m £m
Consumer Logistics 4311 403.5 128 11.8
Industrial Logistics 3810 3421 183 17.9
Trans European- acquired in the year 187.9 - 22 -
~Jess share of joint ventures and associates (2.0} - - -
998.0 745.6 333 29.7
Pension credit 40 48
Goodwill amortisation 0.3) -
Operating profit befere exceptional operating costs 370 345
Excepticnal operating costs 5.3 (0.4

Operating profit after pension credit, goodwill amortisation
and exceptional operating costs 31.7 34.1
Profit on disposal of a surplus property -~ 0.6
Profit on ordinary activities before interest 31.7 34.7

Consumer Logistics 129 13.4
Industrial Logistics

19.8 21.3

Trans European — acquired in the year 1.0 -
Nbat assets

2003 2002

£m £m

Consumer Logistics 71 243
Industrial Logistics

650 88.2
Trans Eurcpean — acquired in the year 166.4 -
Trading capital employed 2385 11285
Non-operating net liabilities {214.1) (103.8}
Net assets 244 8.7
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2 Segmental information {continued)

By geographical area of origin:

Turnover Operating profit
2003 2002 2003 2002
£m £m £m fm
UK & Ireland 851.2 745.6 320 29.7
Continental Europe 1488 - 1.3 -
— less share of jeint ventures and associates (2.0} - - -
998.0 7458 333 29.7
Pansion credit 40 4.8
Goodwill amortisation {0.3) -
Cperating profit before exceptional operating costs 370 345
Exceptional operating costs (5.3} {0.4)
Operating profit after pension credit, goodwill amortisation
and exceptional operating costs N7 34.1
Profit on disposal of a surplus property - 08
Profit on ordinary activities before interest N7 347
UK & {retand 306 347
Continental E:urcpe 1.1 -
Turnover by destination is not materially different frem turnover by origin.
NMet assets
2003 2002
Em £m
UK & Ireland 1395 112.5
Continental Eurcpe 990 —
Trading capital employed 2385 112.5
Non-operating net liabilities {214.1} {103.8}
Net assets 244 8.7

The pension credit adjusted in the analyses above is the variation credit to the regular cost arising under SSAP 24 "Accounting for
Pension Costs’.

Operating profit after pension credi, goodwill amortisation and exceptional operating costs includes the Group’s share of the operating
profit of joint ventures and associates of £nil,

Non-operating net liabilites comprise goodwili, net debt, taxation and dividend fiabilities and pension and insurance provisions.
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3 Operating profit

The Group's results are analysed as foflows:

2003

2002
Before Before
operating Operating operating Operating
exceptional ptional exceptionat exceptional
items items Total items items Total
£m £in £m fm Erm fr
Turnover 998.¢ -~ 998.0 745.6 - 745.6
Cost of sales {936.4) - (936.4) {689.5) 0.4) (689.9)
Gross profit 616 - 61.6 56.1 0.4} 55.7
Administrative expenses 25.1} {5.3} (30.4) 21.9} - (21.9)
Other operating income 0.5 - 05 0.3 - 03
Operating profit 37.0 {5.3} 31.7 345 0.4 34.1
Pension credit (4.0} - 4.9) 4.8) - {4.8)
Goodwill amortisation 0.3 - 03 - - -
Operating profit before pension credit
and goodwill amortisation 33.3 5.3) 28.0 29.7 {0.4) 293
The total figures for 2003 include the following amounts relating to the acquisition: cost of sales £182.2m, gross profit £3.7m,
administrative expenses £1.7m, other operating income £0.2m, goodwill amortisation £0.3m and exceptional items £2.9m.
4 Exceptional items
2003 2002
£m £m
Operating exceptional items
Reorganisation of acquired operating structure (2.9} -
Wirite down of an investrnent in a series of supply chain software modules 2.4) -
Closure of Chippenham consoligation depot - 0.4
5.3) 0.4
Non-operating exceptional items
Profit on disposal of a surplus property - 0.6

The 1ax effect of the exceptional items is a credit of £1.6m (2002: £0.Tm). In addition, the tax exceptional item includes a £2.4m release

of prior year tax provision no longer required.
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5 Profit on ordinary activities before taxation

2003 2002
£m £m
Profit on ordinary activities before taxation is stated after charging:
Auditors’ remuneration:
— Group fees for statutory audit services {including £0.1m re. the Company) 05 0.1
— fees paid to the Auditors and their associates for tax advisory services 0.1 -
Depreciation and other amounts written off tangible assets:
- owned 26.8 2.3
— leagsed 18 186
Amortisation of goodwill 03 -
Operating lease rentals
- plant and machinery 20 14.5
~ land and buildings 207 13.2

In addition, £0.5m was peid to the Auditors in respect of services in connection with the acquisition of P&O Trans European which have

been capitalised as a cost of investment.

6 Staff costs, including Directors

2003 2002
£m £m
Wages and salaries 3888 3311
Social security costs 336 25.9
Other pension costs (note 24) 16.2 12.3
4376 3693
2003 2002
Numbear Nuraber
Average number of persons employed by the Group (including Directors) during the year 18,895 16,632
Group Company

2003 2002 2008 2002
£/000 £000 £000 £'000

Directors’ emoluments
Salaries 1313 1,013 1313 877
Bonuses 461 454 461 393
Other benefits 103 56 103 48
Non-executive Directors' fees 156 146 156 133
Total emoluments 2,033 1,669 2,033 1,451

Full details of the individual Director's emoluments, share options and pension entitlements are given in the Directors’ remuneration
report on pages 28 to 32. The amounts shown for the Company are required to be disclosed under the Cormpanies Act and for 2002

thase are calcutated on a pro rata basis for the post demerger period.
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7 Net interest payable and similar charges

2003 2002
£m Em
Interest receivable 10 0.9
Interest payable on bank loans and overdrafts 4.9) (3.9}
Finance charges payable in respect of finance leages 0.2y 0.2}
Unwinding of discounted insurance and Gerrnan pension provisions 0.9 0.7)
(5.0} (3.9
The interest receivable relates primarily 1o the cash deposits held by the Group's captive insurance company.
8 Taxation
Pra-exceptional Exceptional
items items
2003 2008 2003 2002
£m £m £m Em
UX corporation tax
Current tax on income for the vear 11.2 (1.6} 26 1.7
Adjustments in respect of prior years 01 (2.4} 2.3) 1.7
1.3 (4.0} 73 9.4
Foreign tax
Current tax on income for the year 05 - 05 -
Adjustrments in respect of prior years - - - -
05 - 05 -
Jotal current tax 18 (4.0} 18 9.4
Deferred tax {note 18}
Current year (1.5) - (1.5) 1.3
Adjustments in respect of prior years 10.2) - 0.2 1.9
.h - {19 {0.6)
Tax on profit on ordinary activities 10.1 (4.0} 6.1 8.8
The following table reconciles the tax charge at the UK standard rate to the actual tax charge:
2003 2002
£m £
Profit on ordinary activities before taxation 267 308
Tax charge at UK standard rate {30%) 8¢ 92
Permanent differences — overseas profits at higher rates 0.1 -
— overseas fosses not utilised 06 -
- disaliowseble expenditure 03 -
- non taxable proceeds {0.4) (0.2)
Termporary differences — movement on accelerated capital allowances 21 0.6
- other 0.6} (1.9
Adiustments in respect of prior years 2.3} 1.7
Current tax charge for the year 7.8 9.4

As a result of the acquisition in the year which encompasses trading activities in a number of European territories with higher corporate
tax rates than the UK, the Group's effective tax rate is expected to increase in the future.
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9 Dividends
2008 2002
£m £m
Equity shares:
Interim dividend paid 38 36
Fina! dividend proposed 78 7.3
116 10.9

A final dividend of 6.75p per share is proposed te be paid on 13 August 2003 to shareholders on the register at 18 July 2003,
An interim dividend of 3.31p per share was paid on 8 January 2003 to shareholders on the register at 6 December 2002.

10 Earnings per share

Earnings per share are calculated on the basis of earnings of £20.1m (2002: £22.0m) and the weighted average of 114.8m shares
which have heen in issue throughout the vear. The diluted earnings per share are calculated on the basis of an additional 0.9m shares
{2002: 0.7m shares) deemed 1o be issued at £nil consideration under the Company’s share option schemes.

Two further adjusted earnings per share numbers are shown, being earnings before exceptional items and goodwill amortisation and
earnings before exceptional items, goodwill amortisation and pension credit, since the Directors consider that they provide further
information on the underlying performance of the Group. Adjusted earnings are as follows:

2003 2002

£fm fm
Profit for the financiat year 201 22.0
Goodwill amortisation 03 -
Exceptional items 53 0.2
Tax on exceplional itiems {note 8) 4.0 .1
Earnings before exceptional items, goodwill amortisation and related tax 2.7 213
Pension credit 14.0) 4.8}
Tax an pension cradit 12 1.4
Eamings before exceptional items, goodwill amortisation, pension credit and related tax 189 183
11 Intangible assets

Goodwill

Cost £m
At beginning of year -
Additions (note 19) 24.3
Exchange adjustrent 0.7
At end of year 250
Amortisation
At beginning of year -
Charge for year 03
At end of year 03
Net hook value
At 31 March 2003 247

At 31 March 2002
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12 Tangible assets

Land and Plant and

buildings machinery Total

£m £m £m

Cost
At beginning of year 848 2320 206.8
Additions 0.6 17.9 18.5
Acquisition 884 58.0 146.4
Disposals 8.2) {28.9) (37.1
Exchange adjustment 2.9 3.2 8.1
At end of year 1485 282.2 430.7
Depreciation
At beginning of year 18.0 121.3 139.3
Charge for year 1.9 26.7 28.6
On dispasals 2.0} {24.2) {26.2)
Exchange adjustment 0.4 21 25
At end of year 133 1259 1442
Net book value
At 31 March 2003 130.2 156.3 2865
At 31 March 2002 468 110.7 1576

Included in the totai net book value of plant and machinery is £2.7m (2002: £2.9m} in respect of assets

held under finance leases, and in
the cost of tangible assets is £3.6m (2002; £3.6m) in respect of capitalised finance costs.

The net book value of land and buildings comprises:

2003 2002
£m £
Freehold 100.6 41.3
Leng leasehold 25 1.6
Short leasehold 271 39
130.2 46.8
13 Investments
interests in Other
associated participating Loans to
undertakings interests joint ventures Total
Group £m £m £m fmn
Cost
At beginning of year - - - -
Acquisition 0.8 05 0.1 1.2
Profit for the year - - - -
At end of year 0.6 0.5 0.1 1.2
Shares in
subsidiary
undertakings
Company £m
Cost
At beginning of year 115
Additions -
At end of year 1s

The investment in Trans European in the year has been made via a new intermediate holding company, Wincanton International Limited.
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13 Investments (continued)

The principal companies which made up the Wincanton group of companies at 31 March 2003 were as follows:

Country of
Name Principal activity % of equity held incorporation
Wincanton Heldings Limited* Contract logistics services 100 Great Britain
Wincanton Group Limited Contract logistics services 100 Great Britain
Wincanton Ireland Limited Contract logistics services 100 Republic of lreland
Risk Underwriting {Guernsey) Limited Captive insurer 100 Guernsey
Wincanton Internationat Limited*® Intermediate holding company 100 Great Britain
Wincanton Trans European Limited Contract logistics services 100 Great Britain
Red Carnation Gums Limited Merchanting gums 100 Great Britain
PGN Logistics Limited Logistics and general transport 50 Great Britain
P&0 Records Management Limited Records management 100 Repiblic of ireland
House of Hill Holdings Limited Records management 100 Great Britain
Wincanton Trans European Management GmbH Contract logistics services 100 Germany
Rhenania Intermodal Transport GmbH Contract logistics services 100 Germany
Wincanton Trang European {Deutschland) Grmbh Contract logistics setvices 100 Germany
Wincanton Mondia S.A. Contract logistics services 100 France
Transportes Internacionales El Marqueset S.A. Contract logistics services 100 Spain
P&O Trans European (Nederland) B.V. Contract logistics services 100 Netherlands
P&C Trans European (Hungary) Kft Contract logistics services 100 Hungary
Wincanton Trans European (Polska} Sp. Z.o.0. Contract logistics services 100 Poland
P&O Trans European Praha spol s.r.o. Contract logistics services 100 Czech Republic
Raoba A.G. Caontract logistics setvices 100 Switzerland

* Direct subsidiades of Wincanten ple

Of the acquired subsidiaries above, those incorporated in Spain, The Netherlands, Hungary and the Czech Republic have yet 1o alter their
acceunting reference date following the acquisition, accordingly these currently remain at 31 December.

14 Stocks
Group

2003 2002
£m fm
Raw materials and consumables 7.3 38

15 Debtors

Group Company

2003 2002 2003 2002
£m £m Em fm
Trade debters 2188 76.3 - -
Amounts owed by Group undertakings - - 180.6 55.0
Other debters including deferred tax (note 18} 76 0.5 05 -
Prepayments and accrued income 55.3 28.0 26 -
2817 104.8 1837 55.0

All debtors are due within one year, except for other debtors of £2.0m {2002; £0.5m), in respect of amounts recoverable from custormers
and others under contracts of more than one year, and the amounts owed by Group undertakings.
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16 Creditors: amounts falling due within one year

Group

Company
2003 2002 2003 2002
£m £m £m £m
Bank loans and overdrafis 243 134 80 1341
Cbligations under finance leases 13 1.1 - -
Trade creditors 1287 30.2 - -
Corporation tax 100 B.B ~ -
Other taxes and soctal security 324 278 - ~
Other creditors 25.0 8.5 - -
Accruals and deferred income 1314 84.8 038 0.4
Dividends proposed 78 73 738 73
3639 181.8 166 2038
17 Creditors: amounts falling due after more than one year
Group Company
2003 2002 2003 2002
£fm fm £m £m
Bank loans and overdrafts 1658.2 30.0 169.8 30.0
Obligations under finance leases 0.9 1.4 - -
Other creditors 32 - - -
1623 314 159.8 30.0
Analysis of debt
The maturity profile of debt is as follows:
Group
2003 2002
£m £m
Within one year 256 14.2
Between one and two years 20 211
Between two and five years 128.3 10.3
Greater than five years 58 -
1847 45.6
Borrowing facilities
The Group has the following undrawn committed facilities in respect of which ali conditions precedent have been met:
Group
2003 2002
£m fm
Expiring:
Within one year 38 6.9
Between one and two years - 80.0
Between two and five years 110.2 35.0
Greater than five years - -
114.0 101.9
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18 Provisions for liabilities and charges

Group
Pensipns
and similar Deferfed Qther
Insurance ohligations taxation provisions Total

Em £m fm Em £m
At beginning of year 16.1 437 19 23 63.0
Utilised during year (5.9 {4.2) (0.9 (1.6} (12.6)
Charge for year 8.8 0.7 (0.8) 30 1.7
Agguistion - 189 {4.9) 5.1 19
Exchange adjustment - 09 - 0.1 1.0
Deferred tax asset {(note 15} - - 5.6 - 56
At end of year 180 60.0 09 89 878

The insurance provisions are held in respect of outstanding insurance claims which are expected to be paid within two to six years and
where appropriate have been discounted. These provisions are held in the Group's captive insurer and are offset by its cash balances.

The brought forward other provisions are held in respect of leasehold property liahilities and will be tilised over the relevant lease tems.
The majority of the additional other provisions established during the year relate to the exceptional item provided for reorganisation of the
acquired operating structure. The majority of the other provisions acquired refate 10 Jeasehold property liabilities.

The amounts for deferred taxation are set out below:

Provided Not provided

2003 2002 2003 2002

£m fm £m £m

Difference between accumulated depreciation and capital allowances 92 15.2 - -
Pensions provisicns (i2.1 (13.1) - -
lLosses carried forward {2.5) - 30 -
Cther deferred tax assets 0.2} (0.2} - -
Other deferred tax liabilities 09 - - -
4.7 1.9 30 -
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19 Acquisition

On 31 December 2002 the Group acquired P&C Trans European on & debt free basis for £152.5m in cash plus £5.9m of costs and other
incidental settlement items. The resulting goodwill of £24.3m has been capitalised and will be written off over 20 years in line with

standard accounting practice. The goodwill value remains subject to change pending the finalisation of, firstly, the ongoing completion
discussions with the vendor and, secondly, the fair values of the net assets acquired.

The book values of the identifiable assets and liabilities acquired and their provisional fair value to the Group are set out below:

Accounting

Book policy Fair

valug Revaluation alignment value

Em £m £m £m

Tangible fixed assets 1556.6 53 {14.5) 146.4
fnvestments 28 - (1.4} 12
Working capital 339 - (23.2) 10.7
Net cash 5.4 - - b4
Taxation (1.0} - 2.7) (3.7
Pension and other provisions including deferred taxation {23.00 0.5 4.4 8.1}
Total assets before equity minority interest 173.% 48 {37.4) 1409
Equity minority interest 6.8 - - 6.8
Net assets 166.7 48 (37.4y 13441
Goodwill [note 11} 243
1584

Satisfied by

Payment 10 vendor 152.5
Costs and incidental settiemeant items 59
1684

The book values of the non sterling assets and liabilities acquired, which are principally denominated in euro, have been transtated using
the exchange rates at the date of acquisition (£7: €7.534).

The fair value adjustments above are required to align the accounting policies of the acquired business with those of the Group and to

revalue certain properties and pension liabiliies. These adiustments remain provisional as, in line with standard accounting practice, they
can be amended for up to 12 months following acquisition.

Summarised profit and loss account of P&O Trans European for the 12 months ended on 31 December 2002, being the date of acquisition:

Before
axceptional Exceptional

itams items Total

£m Em £m

Turnover 816,50 - 816.5
Operating profit 12.0 (1.2) 10.8
Net interest payable and similar charges (8.2) - 8.2)
Profit on ordinary activities before taxation 3.8 (1.2} 26
Tax on profit on ordinary activities (4.5) - (4.5)
Loss on ordinary activities after taxation 0.7 (1.2) (1.9
Minority interests (2.1) - 2.1
Loss after tax and minority interest (2.8) (1.2 (4.0

in the year ended 31 December 2001 profit after tax and minority interests was £11.0m.
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19 Acquisition {continued)

Statement of total recognised gains and losses of P&O Trans European for the 12 months ended on 31 December 2002:

Total
£m
Loss as above 4.0
Gain on foreign currency transtation 37
Total recognised gains and losses relating to the period {0.3)
The information above is presented on the basis of P&O Trans European’s accounting palicies prior to the acquisition.
20 Called up share capital
Group and Group and
Company Company
2002 2002
£m £m
Authorised
Equity: 159,999,980 (2002: 158,999,980) ordinary shares of 10p each 160 1680
Allotted, called up and fully paid
Equity: 114,913,863 (2002: 114,7471,405) ordinary shares of 10p each 115 115

Employee share schemes

Wincanton employees participate in Wincanton's Executive Share Option Schemes and Sharesave Option Scheme. Movements on these

schemes during the year were as follows:

Balance Granted Exercised Lapsed Balance Exercise price
31 March 2002 in year in year in year 31 March 2003 range Dates of grant
Executive schemes 3,343,702 1,665,318 (161,584) (36,404} 4,810,982 190p-220p .June-Sept 2001
& July-Dec 2002
Sharesave scheme 4,036,109 - {11,291) (882,696} 3,142,122 152p June 2001

The Sharesave Scheme is an approved scheme under current inland Revenue rules and therefore the Group has teken advantage of
the exemption under UITF Abstract 17 "Employee Share Schemes’ not to recognise in the profit and loss account the discount on the

option price.

21 Reserves
Group Company
Share Profit
premium Merger and loss
account reserve account Total Reserves
£m £m £fm £m £m
At beginning of year - 35 (6.3} {2.8) 432
Retained profit for the year - - 85 85 26
Issue of share capital Q.3 - - 03 Q3
Net exchange adjustments arising on foreign
currency investments and related borrowings - - {0.5) (0.5) 0.2
At end of year 03 35 17 55 7.3

During the year the Company issued shares, both under the Executive Share Option Schemes and the Sharesave Scheme, for

constderation at the applicable exercise prices shown in note 20.

During the year ended 31 March 2002, the Company established a Capital Redemption Reserve of £49,998 on redemption of

redeemable preference shares.

As permitted by Section 230 (4) of the Companies Act 1985, the Company has not presented its own profit and foss account.

The cumutative amount of goodwill eliminated against reserves at 31 March 2003 and 2002 was £56.2m.
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22 Equity minority interests

Total

£m

At beginning of year -
Acquisition 6.8
Retained profit 0.5
Exchange adiustment 0.1
At end of year 74

23 Commitments

{a) Capital commitments for the Group at the end of the financial year for which no provision has been made, including its share of such
commitmerts of joint ventures and associates (£nif), are as follows:

2003 2002
£m £m
Contracted 6.7 4.6

(b} Annual commitments for the Group under non-cancellable operating leases are as follows:
2002 2002 203 2002
Land and Land and Piant and Plant and
buildings buildings machinery machinary
Em £m £m £m

Operating leases which expire:

Within one year 33 0.6 99 8.8
Between one and five years 8.7 1.7 173 4.9
Greater than five years 286 94 25 0.9
40.6 1.7 2.7 14.6

24 Pension schemes

Employees of Wincanton plc participated in funded pension arrangements in the UK & Ireland during the year ended 31 March 2003.

Following the acquisition, the employees of Trans European continued to participate in P&QO's UK pension arrangements for the 3 months
to 31 March 2003. The contributions to this scherne, together with contributions to other smaller pension arrangements acress Europe,
are shown under ‘other schemes’ below. 1n addition, Wincanton assumed lisbility for certain historic unfunded pension obligations of
Trans European (Germany) which closed to future service in the 1980s. The pension charge in respect of this arrangement represents
interest on the unfunded obligations and is alse included under 'other schemes' below.

The pension charge for the Wincanton employees participating in all of these pension schemes was:

2003 2002
fm fm

Defined benefit scheme:
Gross regular pension cost 174 16.1
Variation credit 4.0 4.8)
134 13
Defined contribution schemes 1.0 1.0
Other schemes 0.8 -
15.2 123

The principal Wincanton Scheme in the UK has three defined benefit sections, plus a defined contribution secticn called the Wincanton
Retirement Savings Section. The employees of Wincanton Ireland Limited are eligible to participate in a separate defined contribution
scheme. Assets of these pension arrangerments are held in separate trust funds independeant of Wincanton. Additionally, a small number
of senior employses who are subject to the statutory earnings cap on pensicnable earnings are entitled to participate in an unfunded

unapproved arangement, which generally replicates the benefits which would otherwise be payable from the Scheme had they not
been subject to the sarnings cap.
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24 Pension schemes (continued]}

The pension cost in relaticn to the defined benefit sections of the Scheme is assessed in accordance with the advice of & qualified
actuary using the projected unit method. The latest formal actuarial valuation wes carried out as at 31 March 2002 by Hymans Robertson.
The main actuarial assumptions used for accounting purposes under SSAP 24 were: a pre-retirement discount rate of 7.0% per annum;
post retirement discount rates of 8.0% and 6.5% per annum for past and future service liabilities respectively; annual increases in

earmings of 4.0% per annum {plus an allowance for promotional salary increases) and pension increases and price inflation of 2.5%
per annumn. Assets were taken into account at 100% of their market value.

The aggregate market value of the asseats of the defined benefit sections of the Scheme as at 31 Mareh 2002 was £282.0m and the
value of these assets was 89% of the accrued liabilities. The provision in the balance sheet as at 31 March 2002, less the disclosed
deficit at the same date (the variation credit), is being credited te the profit and loss account over 10 years, which is the expected
average remaining service life of the existing members. There is a provision of £39.3m (2002: £43.3m} in the balance sheet representing
the cumulative difference between the ameount charged in the profit and loss account and the amount paid into the Scheme.

The year to 31 March 2003 has been rmarked by further falls in the market value of equities and this has, in common with other UK

pension schernes, resulted in a material worsening of the funding position of the Scheme. The impact of this change is reflected in
the additional disclosures required under FRS 17 shown below.

Future developments

As a result of the formal 31 March 2002 valuation for funding purposes, Comparny contributions have been increased from 12.6% to

13.6% of pensionable salaries for the main category of employee with effect from 1 April 2003. Different rates apply for other smaller
employee categories. Employer contributions were paid at the rates recommended in the period to 31 March 2003, The contributions
are subject to review following the results of the next formatl actuarial valuation due no later than as at 31 March 2005. In addition, the

Company has agreed to contribute a further €2 1m per annum over 10 years to meet the shortfall of £16.2m disclosed by the funding
valuation.

Following a strategic review of the pension arrangements during the year, the Company has closed the defined benefit sections of the
Scheme to new employees with effect from 1 January 2003 and introduced a new defined contribution section for new employees.

In addition, existing emplayes mermbars were offared the option of increased member contributions or reduced future benafits from
1 April 2003.

P&0O Trans European

As mentioned above, former employees of P&O Trans European in the UK continued to participate in P&0's UK pension arrangements
untit 31 March 2003. With effect from 1 Apsil 2002 those employees covered by defined benefit arrangements were offered membership
of the defined benefit section of the Wincanton Scheme and all other employees were offered defined contribution benefits.

The liabilities in respect of the historic unfunded defined benefit arrangements were transferred to Wincanton following the acquisition

and a provision of £19.8m is included in the balance sheet as at 31 March 2003, which represents the present value of the expected
future payments due.

FRS 17 Transitional Disclosures

FRS 17 "Retirement Banefits’ was issuad in November 2000, but under the transitional arrsngemants set out in the FRS and in recent

pronouncements by the Accounting Standards Board, it is not expected to be fully effective for the Group and Company until the year
ended 31 March 2006 and only the foliowing transitionat disclosures are required untit then.

FRS 17 Assumptions, asset, liahility and reserves disclosure

The calculations are based on various assurmptions about the long-term future which, unless by chance, will not necessarily be bome
out in practice. The fair value of the assets, which are not intended to be realised in the short term, may be subject to significant change

before they are realised, and the present value of the liabilities are derived from cash flow projections over long periods and are thus
inherently uncertain.
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24 Pension schemes {continued)

As noted overleaf, an actuarial valuation of the Wincanton Scheme was undertaken as at 31 March 2002 for the purposes of determining

the pension costs under SSAP 24, This valuation was updated by the actuary as at 31 March 2003 on an FRS 17 basis and the major
assumptions used {in nominal terms) were:

2003 2002
% %

Price inflation rate 25 25
Discount rate 55 6.0
Salaries increase rate (plus an allowance for promotional increases) 40 40
Rate of increase of pensions in payment and deferred pensions 25 25

The fair values of assets in the Wincanion Scheme and the expected rates of return [net of investment management expenses) therecn
were as follows:

Long-term Long-term

rate of retum rate of return
expected 2003 expected 2002
% £m % £m
Equities 7.50 1522 7.5 215.7
Bonds 550 850 8.0 ha.9
Other 375 38 4.0 56
Scheme assets 2410 281.2
Less: Present value of Scheme liabilities {375.5) (312.0¢
Deficit in the Wincanton Scheme {134.5) (30.8)
UK unfunded arrangements (1.3} {0.5)
European unfunded arrangements (20.5) ~
Total deficit before deferred tax {156.3) (31.3)
Related deferred tax asset 4389 9.4
Net pension liabilities 1107.4} 21.9)

As set out above, in addition to the Wincanton Scheme, unfunded arrangements exist for certain senior employees who are subject to
the statutory earnings cap and in respect of Trans European {Germany). The actuarial assumptions used in the determination of the
ligbilities of these complernentary pension schemes are in line with those above. At 31 March 2003 provisions of £1.1m, (2002; £0.4m}

and £19.8m (2002: £nif }, made on a SSAP 24 basis, were held in the balance sheet. Under FRS 17 these respective liabilities amounted
1o £1.3m (2002; £0.5m), and £20.5m (2002: £nil ),

The impact on the net assets of the Group had FRS 17 been fully adopted would have been:

2003 2002

£m fm
Net assets 244 8.7
Less: Net pension liabilities {107.4) {21.9)
Add: Pension provisions net of deterred tax 479 306
Net {liabilities)/assets as adjusted (35.1} 17.4
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24 Pension schemes (continued)

FRS 17 profit and loss account disclosures

If FRS 17 had been fully adopted in these financial statements, the following would have been impacted and for the purpose of these

disclosures all of the above arrangements have been amalgamated as one pension scheme:

Analysis of other pension costs charged in arriving at operating profit:

2003
Em
Current service cost 184
Analysis of amounts included in finance charges:
2003
£m
Expected return on pension scheme assets 205
interest on pension scheme liabilities {19.5)
10
Analysis of amount recognised i statement of total recognised gains and losses:
2003 2003
£m %
Actual retumn less expected return on pension scheme assets {75.8)
Percentage return on pension scheme assets {31.5)
Experience gains and losses arising on pension scheme liabilities 46
Percentage of present value of pension scheme liabilities 1.2
Changes in assumptions underlying the present value of pension scheme liabilities (33.3}
Actuarial loss recognised n statement of 1otal recognised gains and losses {104.5)
Percentage of present value of pension scheme liabilities 126.3)
The above disclosures will be built up over time into a 5-year history of pension scheme performance.,
Movement in deficit in the pension scheme during the year
2003
Wincanton Unfunded Total
Scheme arrangements Em
Deficit at beginning of year {30.8} (0.5) (31.3}
Transfer in of European unfunded arrangements on acquisition - (20.5) {205}
Current service cost (18.2) {0.2) (8.4}
Employer contributions 17.4 0.3 17.7
Past service costs - (0.3) 0.3)
Net return 13 {0.3) 10
Actuarial loss (104.2) 0.3) {104.5)
Deficit at end of year {134.5} (21.8} (156.3}
Net pension liabilities 94,2} 13.2) {107.4}

The movement in the deficit in the year was primarily a result of the decline in market value of the scheme assets. The assets are held in
a mixture of equities and corporate bonds, the former experienced on average a fall in value of ¢.30% in the year, which was marginally

offset by the latter's tise in value of ¢.11%.
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25 Financial instruments

Treasury risk management

Wincanton has & centralised treasury function which operates under Board approved treasury policies and guidelines covering funding
and management of foreign exchange exposure and interest rate risk. All transactions entered into by the Wincanton treasury function

are required to be in support of, or as a consequence of, underlying commercial transactions.

Interest rate and currency of funding

The eifective interest rate and cufrency of funding exposures of Wincanton's net debt position at the balance sheet dates was as follows:

Total

Total

2003 2002
fm £
Sterling:
Bank loans and overdrafis 957 431
Fixed rate finance leases 16 25
Cash deposits heid by the Group's captive insurance company 21.7) (17.71
Cash at bank and in hand (0.6} -
Euro:
Bank loans and overdrafits 86.8 -
Fixed rate finance leases 05 -
Cash at bank and in hand (11.6) 0.9
Other:
Cash at bank and in hand 3.1 -
Net debt position 147.7 27.0
During the prior year and for most of the year ended 31 March 20032, the bank loans and overdrafts were at floating rates, vielding
interest based on short-term inter-bank rates (principally applicable to periods of 3 months or less), and bank base rates,
In March 2003 the Company entered into a number of 3-year interest rate swap iransactions 1o fix the interest rate liability of
approximately two-thirds of both the sterling and the euro denominated debt,
Interest rate and currency of funding
The interast rate tisk profile of the Group as at 31 March was as fallows:
2003 2002
Floating Fixed Tatal Floating Fixed Totel
£m £m £m £m £rn £m
Sterling:
Bank lpans and overdrafts 25.7 700 95,7 43.1 - 43.1
Finance leases - 16 16 - 25 25
Euro:
Bank loans and averdrafts 36.2 506 86.8 - - -
Finance leases - 06 06 - - -
61.9 122.8 1847 43.1 25 45.6
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25 Financial instruments (continued)

The fixed rate liabilities on the previous page have the following weighted average interest rates and periods to maturity

2003 2002

Weighted average Average remaining  Weighted average  Average remaining

interest rate % duration in months interest rate % duration in months
Sterling:
Bank loans and overdrafts 403 35 - -
Finance leases 7.9 24 7.0 27
Euro:
Bank loans and overdrafts an 35 - -
Finance leases 6.0 30 - -

Cash at bank and in hand and the cash deposits held by the Group's captive insurance company eam interest based on the applicable
local inter-bank rate.

Currency analysis

As a result of the acquisition of P&O Trans European in the year, the Group now has a much greater proportion of its activities
denominated in currencies other than sterling cornpared to prior years. However, the transactional exposure of the Group is minimised
as the transactions of each operation are denominated in the relevant functional foreign currency. At the year end there were no material
transactional balances which were denominated in currencies other than the relevant functional currency.

The Group's exposure 10 structural foreign exchange movements is minimised by matching non stering assets with non sterling

liabilities. Any gains or losses arising on the nen sterling investments and associated non stering borrowings are recognised in the
statement of total recognised gains and losses.

Fair values of financial instruments

Financial instruments comprise overdrafts, medium-term loans and finance leases. Shon-term debtors and creditors are excluded. During
the period under review, Wincanton held a forward foreign exchange contract for a period of 1 week for a value of £70.0m in connection
with the P&0 Trans European acquisition (2002: £0.3m). At the year end no such contracts existed.

The fair value of all financial assets and liabilities is not materially different from the book value, except for the interest rate swap

transactions entered into at the end of the financial year discussed above. At 31 March 2003 the fair value of these, being the market
values of the instruments, was as follows:

2003 2003
Carrying Fair
value value
£ £€m

Currency:
Sterling - iD.4)
Euro - 0.3}
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26 Reconciliation of operating profit to operating cash flows

Group
2003 2002
£m £m
Operating profit 317 34.1
Depreciation and amortisation 289 24.8
{Increaseldecrease in stocks 0.2} 0.2
Increase in debtors {13.68) 9.4
Increase in creditors 217 13.0
Increase/(decrease} in provisions 0.1 (4.9)
Loss on sale of fixed assets 18 -
Net cash inflow from operating activities 704 578
The operating cash flows include an outflow of £0.5m (2002: £2.7m} in tespect of exceptional costs.
27 Analysis of cash flows
03 2003 2002 2002
£m £m £m £m
Returns on investments and servicing of finance
Interest received 10 0.8
Interest paid 4.7 (3.6)
Interest elernent of finance lease rental payments (0.2} 0.2)
(3.9} (3.0}
Capital expenditure
Purchase of tangible assets a7.n (14.7)
Sale of tangible assets 9.2 38
(8.5) (10.8)
Acquisition
Purchase of Trans European (note 19) {158.4} -
Cash acquired with Trans European 152 -
(143.2) -
Management of liquid resources
Increase in cash deposits heid by the captive insurer 4.0) (17.6}
4.0) (17.6)
Financing
Increasef{decreasa) in borrowings 125.9 {18.9
Capital element of finance iease rental payments 1 {1.8)
lssue of share capital 03 -
1251 {20.5)

Cash flows in respect of Trans European, which was acquired in the year, amounted to £{2.2)m of the Group's net operating cash flows,
£(1.3)m in respect of returns on investments and servicing of finance, £(1.6)m in respect of taxation and £(3.9)m of capital expenditure.
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28 Analysis of net debt

At beginning Other non Exchange At end of

of year Cash flow Acyuisition cash changes movement year

fm £m £m £m f£m Em

Cash at bank and in hand 0.9 14.4 - - - 15.3
Cash deposits held

by the captive insurer 17.7 4.0 - - - 21.7

18.6 18.4 - - - 37.0

Debt due within one year (13.7) (1.2} 9.2} - (0.8} {24.3)

Debt due after one year (30.00 (124.7} - - (3.5 (158.2)

Finance leases {(2.5) 1.1 {0.6) (0.2} - {2.2)

Total (27.0) {106.4) (9.8} 0.2) 4.3) (147.7}

During the year the Group entered into finance lease arrangements in respect of assets with a capital value at the inception of the leases
of £0.2m (2002: £0.6m).

29 Related party transactions

Wincanten has taken advantage of the exemption under FRS 8 ‘Related Party Disclosures’ not to disclose transactions with its

subsidiaries, on the basis that all transactions were with members of the Group, 20% or more of whose voting rights were controlled
within the Group.

In the period 1 April 2002 to 31 December 2002 the Group made purchases of £0.2m from P& Trans European.
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Five year record

2003 2009 200 2000 1903
£m £m £m £m fra
Turnover 998.0 745.6 7218 685.2 603.3
Operating profit 333 297 26.8 257 20.6
Net intefest payable and simifar charges # {5.0} 3.9 4.9)
Profit before taxation ™ 283 258 219
Profit before taxation {unadjusted) 26.7 308 234
Profit after taxation for the year 18.9 183 15.2
Basic garnings per share ® 16.5p 18.0p 13.3p
Dividend per share # 10.06p 9.45p 9.0p
Dividend cover ® 1.8x 2.0x 1.8x
Interest cover ® 7.4x 8.8x 6.4x
Net debt {1427} {(27.0) {(49.8)
Capital employed 238.5 112.5 127.3
Year end return on capital employed # 43.1% 26.4% 21.1% 19.4% 15.6%
Year end return on capital employed #
{including Trans European) 14.0% 26.4% 21.1% 19.4% 15.6%

(1} Operating profit and hance profit befere and after taxation, are adjusted to exclude pansion credit, goodwill amortisation and exceptional items. Basic eamings per share is calcufated on the
same basis. The analysis after aperating profit is not prasentad for the years pricr to 2001, as both the interest charged to Wincanton on the funding provided by the former parent Unig plc
and the inter company dividends levied by the former parent are not comparable with the post demerger position.

{2} The net interest payable in 2001 is pro forma and calculated as if the debt assumed st demerger had heen the basis of Group funding throughout the vear. The dividend per share in 2001

ig also pro forma and detemmingd as set out in note 9 in the 2002 Annual Report.

{31 Interest cover is based on the profit before exceptionat items and goadwill amortisation, byt including pensian credit, in line with the Group's banking facilities. Dividend cover is calculated

on the same basis.

4] Capital employed is defined as nat assetsfiliabilities) adjusted for goadwill, debt, taxation, dividends, pension and insurance provisions. Retura on capital employed is cafoulated as operating

profit before pension credit, goodwill amortisation and exceptional lems over capital emploved. The Trans European acquisition has reduced the return due to the inclusion of only 3 manths
of post acquisition operating profit but the full amount of year end capital emploved.
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Financlal calendar

Full year results

Preliminary announcement on 12 June 2003

Annual report

Posted 1o shareholders at the end of June 2003

Annual General Meeting

To be held on 24 July 2003 at the Mayfair Conference Centre,
17 Connaught Place, London W2 2EL at 11.30am

Half year results

Interim announcement November 2003

Ordinary dividends - Interim 3.31p per share
— Finat .75p per share

Paid 8 January 2003
Payable 13 August 2003 to sharehotders on the register at

the close of business on 18 July 2003

Shareholder information

Annual report

Copies can be obtained from the Company’s address below.
Share Registrar — Lloyds TSB

The Company's Registrar is Lioyds TSB Registrars. if you have
any questions about your holding or wish to notify any change in
your details please contact the Registrar at: Lloyds TSB
Registrars, The Causeway, Worthing, West Sussex BN99 6DA.
Telephone: 0870 6003970. Whenever you contact the Registrar,
please guote the full names in which your shares are held.
Please advise the Registrar promptly of any change of address.

Dividend mandates

If you wish all further dividends to be paid directly into your
bank or building society account, you should contact the
Registrar for a dividend form or complete the instructions
attached to your dividend payrment.

Share dealing service

Wincanton shares may be dealt through the Company’s brokers
at a special commission rate. If you would like further
information, you rmay contact the brokers at: Postal Dealing
Service, Cazenove & Co Limited, 12 Tokenhouse Yard, London
ECZR 7AN. Telephone: 020 7588 2828. Please note that to
comply with recent legislation aimed at the control of money
laundering, users of this service will be required to provide -
details of their identity.

Share price quotation

The Company’s share price is quoted daily in national and
regional newspapers as well as on BBC2 Ceefax, Channel 4
Teletext and via the Wincanton website, where it is regularly
updated through the day.

Sharcholders’ enquiries

If you have an enquiry about the Company’s business or about
something affecting you as a shareholder (other than queries
regarding shareholdings which are dealt with by Lloyds TSB

Registrars), you are invited to contact the Company at the
address below.

Unsolicited mail

The Company is obliged to make its Register avalable to other
organisations. Shareholders wishing to limit the amount of
unsolicited mail they may receive as a result should write to the
Mailing Preference Service at DMA House, 70 Margaret Street,
London, SWI1W 8SS, or online at www.mpsonline.org.uk

Secretary and Registered Office

C F Phillips, Wincanton pic, Cale House, Station Road,
Wincanton, Somerset BAS 9AD.

Telephone +44 {0) 1963 82 82 82

Registered No. 4178808
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