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Overview

We have built on
our leading position in the
UK and Ireland market, with
increased operating profit,
improved margin and good
progress against our strategic
plan. Our focus on delivering
innovative solutions that improve
efficiencies will continue to
drive value for both our
customers and the Group.
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Financial
highlights

2013 2012 Change
Revenue (£rm) 1,086.8 12028 -96%
Underlying EBITDA (£m) 63.7 609 +46%
Underlying operating profit {Em) 46.5 438 +62%
Underlying margin (36) 4.3 36 70bps
Underlying profit before tax (Em) 321 288 +15%
Profit/loss) before tax (Em) 24.8 {474)
Underlying EPS (pence) 204 169 +207%
Basic EPS {pence} 15.8 893
Net debt (£m) 107.6 145  -60%
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review
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Introduction

The 2012/13 year has seen Wincanton deliver another solid
performance The business is now solely focused onits
supply chain logistics operations in the UK and Ireland and
recorded a clean set of trading results

The UK and Ireland economies have been broadly flat over
the last year, resulting in continued competitive pressure
in our marketplace Asour customers have moved to adapt
their own business models to the economic conditions,
they have retained a tight focus on their costs We have
responded to their needs by continuing to drive cost
efficiencies and by offering bespoke services to deliver
innovative solutions for them whilst driving value for the
Group We are pleased to have increased profitability
through a blend of new contract momentum, continued
cost focus and internal efficiency programmes

Results

Revenue for 2012/13 of £1,086 8m represents a 96 per cent
decrease compared to £1,202 8m n 2011/12 Ths fall was
expected due to the inclusion of the Foodservice business in
the previous year and the loss of certain contracts in the prior
year, together with the lower level of customer volumes through
some business units Pleasingly, despite the reducuon in
revenue, underlying operating profit has increased by 6 2 per
cent from £43.8m to £46 5m The result after tax improved from
a loss of £102 4m, after exceptional costs of £68 Om and losses
from discontinued operations of £61 8m, to a profit of £18 3m
Closing net debt reduced 1o £1076m from £114.5m at the end
of the previous year The Group 1s focused on reducing net debt
and improving its balance sheet position which alse includes a
significant pension scheme defict of £148 7m (2011712 £118 2m)
The Board has therefore concluded that it is not appropriate (o
consider a dividend payment at this tme

People and Board

Our people are key to the excellent reputation for operational
delivery that Wincanton continues to hold wath its customers
They have remained focused on providing excellent senace to
our customers In an ever challenging commercial ermaronment
I wash to thank all of our employees for ther commitment and
dedhicanon to the business and our customers

There have been a number of changes o the compasition of
the Board dunng the year In July 2012 Neill England setired from
the Board and David Radcliffe and Martin Sawkins joined the
Board Both bring significant expenence from large business-to-
business service orgarisations and have been significant
contributors to the Board in this initial penod David brings
strong sales and service insights as Chief Executive of corporate
travel provider, Hogg Robinson Group ple and Martin has
extensive expenence of managing human capital in alarge
people based bustness as the HR Director of Rentokil Initial plc
In November 2012 Jon Kempster decided to leave the Group
and in January 2013 Adnan Colman joined the Board as Group
Finance Director Adnian was previously Group Finance Director
of Psion plc, through to 1ts acquisition by Moterola Solutions, Inc
In October 2012

Priorties and prospects

Wincanton now has a stable business platform that has
delivered profit growth in the year We have a high quality, blue
chip custorner base and a dedicated workforce In the coming
year our focus will remain unchanged on operational defivery,
custemer retention and new contract wins to continue the
momentum in trading performance that has been achieved this
year Cost reduction will 'so be a conunuing focus, 10 maximise
the opportunity from the Group's assets and to drive efficency
to SuppoTt competitive terms for contract renewals

The Board and senior management team are extremely focused
on cash generation in order to both manage down the level of
debtin the business and In meeting its pension obligations

Qutlook

The Group has demonstrated the ability to increase profitability
In a broadly Aat economy We intend to build on this
improvernent by maximising the efficiency of our assets and

by conunuing to add value 10 our customers by offering them
innovative supply chain solutions which help them deal with the
changes in ther markets Together with continued operational
excellence, we expect the Group to make further progress
during the coming year

Steve Marshall
Chairman
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business model

Strategy

The Group's reputation for delivening very high levels of
operational excellence and service delivery provide the
foundation of the Group's future development as it seeks
to grow not only in the established areas of logistics
operations but also to broaden its offenngs into other
value enhancing areas in supply chain services

The Group's strategy 15 set out under the following three
strategic pillars.

> Continuing our operational focus on the UK and Ireland,
seeking to develop our existing service propositions for
customers across current and new market segments
- Develop exisung service propositions for customers in a diverse
range of markets
- Focus on core strengths and margin improvements
- Dnve contract renewals and filling of empty space

> Establishing broader ‘supply chain solutions’ to unlock our
customers’ potential and leverage our strong capabilitiesin
operations, systems and processes.
- Leverage our strong capabilites in operattons, sysiems and
processes 1o develop higher margin revenge streams
- Help customers to address challenges and unlock the potential
n therr supply chains

> Drving ongoing cost reductions
- Continue to reduce operaling Costs across the crganisation

Progress in the year against this sirategy s set outin more detail
in the Chuef Executive’s review on pages 6 and 7

Unlocking potential -

Business
model

Our markets and customers

The majonity of the Group's markets in our coniract logistics
business are linked to the consumprion of matenals and
praducts As such, the growth dynamics of the wider logistics
industry are correlated to macroeconomic movements in the
UK and Ireland markets The Group's focus sectors in the UK and
Ireland in the current year have been the following, where the
Group typically works wath major blue chip organisations

Construction
Defence

FMCG

Fuels and energy
Public sector
Retail

We have formidable strengths in these sectors and feading
companies rely an Wincanton's range of services and solutions
o manage and continue to deliver operational excellence and
innovative solutions In retall we partner with best-in-class
solutions providers to solve issues for retallers in the new and
evolving omnichannet environments, whether they be a
tracitiona! bricks and mortar retaller moving to online, or an
onfing retailer looking 1o expand iNto the high street. In the
strong and growing defence logisucs sector, we continually
apply best practice from the high street and new thinking to
procurement and operations to manage the complexities of
some of the UK’ largest defence programmes

Wincanton’s high quality, stable customer base produces a
reliable and broadly steady revenue stream to the business
Average customer contract lengths are between three and five
years However, due to the high renewal rate of contracts that
the Group holds, the average relationship length with many
customers significantly exceeds this duration

In the short term, fluctuations In the sales or consumption levels
of these customers does not radically impact the Group, In part
due to the proportion of the Group's business that 1s conducted
on an open book operaung mode as described overleaf

Wincanton will continue to focus on the challenges its
customers face and to sharpen the Group’s propesitions

This will iIncrease the strengih of these relauonships and widen
the breadth of services we provide 1o them
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Unlocking potential - strategy and business model

Business
structure

Employees

16,000

The Group 15 orgarised

Graphycs removed

Wincanton is a leading
provider of supply
chain logistics solutions
in the UK and Ireland

In total, we have

Locations

200

Square feet of
warehousing space

6 million

Operating
responsibilities for
vehicles

3,350

under two operating
segments that work T
across all sectors ContraCt Sp?CIahSt
logistics businesses
Revenue ¢£0.9bn £0.2bn
Graphcs removed
Underlying operating profit +£38.0m e £8.5m
Services
> Road transport and horme delvery Pullman

> Multchannel futfiiment solusons
> Dedcated and shared user warehousing

> Bonded warehousing

> Returns managerent, co-packing
> Operanonal start-up services, change management

> Fleet management and
mantenance solutions

> UKwacle network

> 24/7 fleet assist

> Mobile senace and reparr

> Supply chain consulting and systemn design WRM
> Supply chain technology implementation > Secure document and data storage:
and hosting > Document shredding
> Scanning and Imaging
Containers
> Transport and storage
> Taitlift skeletal
Customers include

> Agustawestland > Home Retald Group > Premier Foods

> ASDA > Kiddicare > Procter & Gamble

> BAE Systems > Kingfisher Group > Rolls Royce

> CEMEX > Lafarge > Sainsbury’s

> Dairy Crest > Marks & Spencer > Tesco

> GlaxoSruthKhine > Morrsons > Warrose

> HJHenz > the NHS
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On-site scanning by Wincanton
Records Management (WRM)
provides the NHS with reliable

and secure patient storage

Earher this year, the Health Secretary challenged the NHS
to go paperless by 2018, and the NHS Commussicning
Board 15 now pushing for electromc patient records

by 2014

WRM has been managing medical records in hosprtals,
clirues and GP surgeries across the UK and Ireland for
over 20 years and, in the last year, has been awarded

a five year framework agreement wath the Scottish

NHS This has enabled us to compete for contracts for
the scanning and records management of Scotfand s
14 Health Boards To date, two contracts have come up
for tender - NHS Grampian and NHS Lanarkshire - and
Wincanton has won both, providing a great foundation
for other apportunities

Ensunng that patient records are managed, stored and
protected 1s an important concern, and as a result of
working with WRM, NHS Grampian now has a service
which ensures that patient health records are securely
managed, easily accessible and available 24 hours a day

—0
-
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“Before working with Wincanton Records
Management, our paper documents took
up large amounts of storage space, were
difficult to move and could be difficult to find
in an emergency Since converting our health
records using the electronic scanning process
from WRM, patient records and information
are securely stored and quickly accessible to
our health care professionals
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Operating
model

Wincanton provides best in class supply chain logistics
services and other specialist services utilising an asset light
business model The Group contracts on two pnmary
methoeds namely open book and closed book contracts

Open book operations
In open book contract arrangements the Group earns a

management fee for the services 1t prowides for outsourced
supply chain activities on behalf of a customer Wincanton will
manage and pass through the expenses of the aperation to the
customer based on tightly managed budgets There are usually
fee enhancements that can be earned based on operational
and financial performance targets being met for the customer
In many cases It operates the propervies and vehicles of 1ts
customers on ther behalf or alternatively, the Group will take
on these properties and vehicles but will contract such that
there s no exposure at the end of the customer agreement

if the business 15 not renewed Addiuonally, employee related
habifies are usually minimised as 2 result of TUPE legislative
transfers at the end of a contractual penod As such it avoids
taking any of the substantial business risks associated with these
assets and hence earns a proportionately modest margin from

these operations

We plan to expand this on-site scanning g
service so that all records are made available .§
electrorically” $
Lesley Allan, Head of Health Records %
at NHS Grampian ~
®
o
]
3
1
Closed book operations

In closed book operations the Group retains the principal
business returm opportunity and nsk in the contract Where the
Group operates on a closed book basis it seeks to maintain
higher margins, albert that the third party logistics market 1S
mature and priang Is competitive

aunoy
(o
&)

The rabo of open 1o closed book activities of the business overall
is ¢. 6040, however within the Specialist businesses segment this
s almost entrrely ctosed book. P

Asset eficency

To further reduce the residuai risks falling to the Group and to
maximise the cost-efficiency of operations for our customers,
our business model encompasses a significant degree af
flexiblity to procure and deploy our assets

We seek to maximise the occupancy of the properties under our
managerment. Where propertes are not used for dedicated
customer operations or where customers wish to gain additonal
efficiency, we seek to create shared user warehousing solutions
1o enable muluple users to gain cost-effective and flexible access
1o storage

QOur transport services incorporate our dynamic planning
solutions to optiruse transport activities around the Group

In managing transport fleets, we iImplement ‘control tower”
pracuces and metrics that enable us to maximise utilisation

of vehicles and give full wisibility to the customer We operate
our own vehicte fleet together with a high quality pool of
subcontract transport and haulage operators o provide
maximurn flexibility for our customers Within our own fleet
we continually seek to gain further efficiencies at a Group level
from better utilisation across the business
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Delivering
the plan

Introduction

Over the past 12 months, we have continued to build

our leading position in the UK and Ireland supply chain
logistics market. Disposing of our Mainland European
operations and the exit from the Foodservice business
last year has allowed us to fully focus on developing

our core UK and Ireland business, arresting the dechine

in underlying operating profit and generating new
opportunities across a range of sectors The economies
of the UK and Ireland have been broadly flat in 2012/13
and hence our market place 1s competitive, however our
new bustness wins and increase in underlying operating
profit demonstrate that we are making good progress
We remarn acutely focused on margin growth, cost
reduction and cash flow generation to reduce the level of
debt, and the management of the Group’s pension deficit

Finanoal performance

The Group delivered revenue from its UK and Ireland operations
of £1,086 8m in the year This was lower than last year's revenue
of £1,202 8m primarily due to the impact of certan operations
that were insourced by customers in 2011712, lower volumes of
business through certain customers in the year and the
revenues from the Foodservice business reported in the pror
year through to 1ts closure The ongoing focus on cost reduction
together with the delivery of higher value service offerings in the
year, partally mitigated by the pressure on margins in contract
renewal negotiations, enabled the Group to grow underlying
aperating profit from £43 8mn 2011/12 10 £46 5mn 2012/13

Delivenng against cur strategy

Our strategy has remained unchanged and progress against the
three strategic pillars s descnbed opposite

Graphic remaved

See Awrcraft
Carner Alhance
case study
on pages 8and 9

Continue to dnve impravements In our existing operations
and service propositions

We continue to deliver excellent customer service across a wide
range of industnes and complex projects including, for the
Arrcraft Carner Allance (2 partnership between BAE Systems,
Babeock, Thales and the Ministry of Defence), the supply of a
complex logistics management operation for the collection,
storage and delivery to the shipyard of parts, components and
subassemblies We have handled and supplied over 125 mitlion
items, nCluding a 120 tonne gas twrbine assembly {the iggest
n the world) with three more to follow

During the year the Group secured a number of new contract
wins across a diverse range of customers Wins included new
customers 1o the Group such as LOCOG and Tilda and new areas
of work with existung customers including Maorrisons, the NHS,
CEMEX, Rolls Royce, Sainsbury's, BAE Systems and Valero

We were espeaally delighted to support the London 2012
Games as a suppher of warehousing and logistics services

Qur deciicated tearns supplied and installed warehouse systems
in two London logistics centres, and then handled mitlions of
iterns from medal rostrums through to athletes’ beds and
sporting equipment

Another important measure of success s through the retention
of business at contract renewal and we were pleased to have
renewed Contracts within our cere gperations across all
industry sectors

Read about
our involverment
with the London

2012 Games

onpages 10and 11

Graphic remaoved
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Establish broader supply chain solutions

We have established broader supply chain solutions to unfock
potential in our customers” supply chains and we continue 1©
leverage our expertise, systems and infrastructure to add real
value to therr operatons Dunng the year the Group had
partcular success in delivenng start-up operanons for customers
Incorporating Wincanton project management, process and
systems design against ight deadlines These value added
solutions and consulting services enable Wincanton to provide
value enhancing services to our customers and to generate
improved returns for the Group

We have made progress with offering broader ‘supply chain
solutions’ in the year, 10 particular with the extensive
technological developments inherent in the converience
store distribution centre solutions By increasing the value
added’ In our solutions we have both increased the return
from such projects and also the depth of our relaticnships
with our customers

With Kiddicare, Wincanton was able to help the retaller navigate
its way to butlding a store presence within 16 weeks of project
conception With surety of supply a key requisite, Wincanton
ook responsibility for integration of online and offine sales,
network design, stock allocation and store build 1o ensure a
successful launch for Kiddicare

Read how we helped

Graphic removed

Kiddicare build a
store presence
onpages 12and 13

With Mornsons we successfully opened therr first convenience
store distribution centre, utilising our systems solution We also
provided significant project management expertise to ensure
the warehouse start-up and systems infrastructure was
brought on stream in time for the launch of the service

Qur strong partnership with Morrisons and reputation for
delivery against ight deadlines will position us well to win
ather dessgn, implementation and project management
services for start-up projects which we would also expect to
run and manage once operatianal

Dnive ongoing cost reductions

We continue o drive ongoing cost reducuons across the
organisation as evidenced by the improvernent in our
undertying operating margin from 36 per cent in 20i1/12to
43 per cent in 2012/13 Thus benefits our custorners in terms of
lowerning thew cost of operations In open book contracts and
Improves our margins in closed book contracts Using the skills
and expenence we have 1n the business enables us to continue
to improve efficiency of cperations which also enhances our
ability to retain business with customers

Our people

A major strength i our business 15 our people, who lead the
way for the business to grow On a daily basis, the intellect,
diligence and innovative thinking of our teams 1s utiised 1o solve
complex supply chain 1ssues None more so than in the on time
delivery of complex operational start-ups for convenience store
distribution centres for bxath Mornsons and Sainsbury's which
successfully went live in the year

The health and safety of our colleagues 15 of paramount
importance During the year the Group has continued to focus
on training and education INtiatives to enhance the safe
working culture within the organisation Programmes focusing
on Manual Handling and Safer Vehicle Loading/Unloading have
contributed toa reduction in the reported rates of incidents
compared with the prior year and this will cemain an ongoing
area of focus

In order to obtain greater understanding and insight into the
challenges our customers face, we have recruited people with
specific sector expenience o strengthen our team and add
insight and Innovation to our propositions We aim 1o rurture
and grow the talent base in our orgarusation to help us develop
new solutions and extend the scope of our operations with
customers We established the Wincanton Academy this year 10
provide a development programme for our aspinng and juruor
rmanagers to develop their skills and expertise around customer
excellence, leadership and commercial finance

Priornties for the corming year

In the coming year we will continue the work from this year
1o ensure we further improve our performance We do not
expect the economic environment in the UK and lreland to
offer any relief and as such we will focus on winning market
share and capture customer opportuniues through the
development of supply chain selutions and the cross-selling
of products and services

In addition to growing the business and broaderng our offering
we will continue to dnve out further costs by improving the
efficiency of our operating model across our three main asset
pools of people, property and fleet We believe further
enhancements from these areas and continued attention to
detall will maxirmise our operationel performance and generate
increased levels of free cash flow going forward
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Delivering the
Nation’s flagships

Wincanton is supporting the Aircraft Carrier
Alliance (ACA) through the inspection, storage
and distribution of parts from over 100 specialist
suppliers to manage the build of the Queen
Elizabeth Class aircraft carriers.

The ACA is a unique partnering relationship
between BAE Systems, Thales, Babcock and
the Ministry of Defence.

Graphic removed

120

tonne turbine
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“In partnership with Wincanton, the
ACA now has a new and innovative
supply chain solution to successfully
manage one of the largest, most
complex and highest single value build
programmes that the UK defence
industry has ever seen.”

Dougie Mcinnes Supply Cham Director,
Aurcraft Carrier Alliance

A 120 tonne £13 million gas turbine
assembly (the biggest in the world)
1s one of the 12 5 mullion tems
handled since start-up
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99.7%

stock accuracy

Key to achieving in excess of 99 7%
stock accuracy 1s Wincanton's own
IT platform which interfaces directly
with the ACA’s ERP purchasing
system providing a single view
of inventory

On time and within budget

Critical to the success of the programme 15 the need to
ensure that the build proceeds to budget and to schedule,
particularly in view of the Strategic Defence Review and
the public Interest in this programme Any delays to the
build create huge impacts on cost and the role that the
partnership between the ACA and Wincanton plays is key
to the successful delivery of the aircraft carniers

We have used our transport planning expertise, with a
contral tower approach, to consolidate supplier delivenies,
reducing the ACA's anticipated transport spend by

60 per cent

Key to achieving in excess of 99 7 per cent stock accuracy
15 Wincanton's own [T platform which interfaces directly
with the ACA's ERP purchasing system providing a single
wview of inventory The systern also controls weight
distnbution throughout the racking - cnitical for items that
weigh anything from just a few grams to tens of tonnes

Over 12 5 mullion ttems have been handled since start-up
ranging from a single washer, to a cut glass decanter and
glasses rumoured ta onginate from HMS Victory, through
to a 120 tonne £13 midlion gas turbine assembly (the
biggest in the world)

Graphic removed
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Supplier of warehousing,
transport and logistical
services (all venues) to the
London 2012 Games

During London 2012 Wincanton

> Handled over 15 million items from two London logistics centres
with one million square feet of space, storing everything from
post-it notes to referees’ boats and gymnastic flooring

> Supplied games equipment for all 35 competition venues and
65 non competition venues filling around 60 vehicles per day

> Installed, moved and recovered in excess of 10,000 lane
demarcation and crowd control barriers during the road cycling,
marathon, triathlon and racewalking events

> Received and receipted 115 trucks full of equipment, including
hundreds of beds and artificial turf for the Opening Ceremony

> Delivered 500 bulk loads of wholesome water to Greenwich,
Lee Valley and Eton

15

million items

Handled over 15 million items
from two London logistics centres with
one milllon square feet of space, stonng
everything from post-it notes to referees’
boats and gymnastic flooring

Graphi¢ removed
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10,000

Installed, moved and recovered in
excess of 10,000 lane demarcation and
crowd control barners dunng the road

cycling, marathon, tnathlon and race
walking events
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Teamwork and planning

With over two years of planning, Wincanten played a large part
behuind the scenes in helping to make the London 2012 Games the
outstanding success it was With three separate contracts including
LOCOG, Wincanton was invalved with supplying equipment and
support for every single Games venue across the UK Handling
Iterally everything from commemorative medals, certificates and
souvenir programmes through to furniture for the athletes’ willage
and sand for the equestrian venue We are exceptionally proud of
the contnbution we made

Involved at a very early stage, we facilitated the supply of equipment
for 43 different test events in the run up to the Games, the Games
themnselves and the spening and closing ceremonies We also
adwised on health and safety, and provided support staff for the
Logistics Control Centre

Maintaining the supply chain
for our customers

Away from the offiaal games venues, we worked hard on ensunng
our customers’ supply chains would remain operaticnal during

the four month period of the Games With a dedscated area on

our website to keep both customers and colleagues up to date with
thelatest information on road closures and compliance procedures,
we worked closely with Transport for London and LOCOG, to
ensure that customer deliveres could go ahead smoaothly, shelves
would remain fully stocked, and important decuments would

reach safe hands
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Taking the heart
of Kiddicare’s e
online promise
into stores

When the UK's leading baby specialist Kiddicare, part of
the Morrisons family, declared its intention to grow from
a predominantly online retailer to a true multichannel
operation, it needed a partner who it could trust to
manage a complex and rapid warehouse start-up that
also had the experience and ability to meet the
challenges of a multichannel sales environment.

Graphic removed

“Wincanton has guided us
through the supply chain journey
of moving from a successful
online brand into a true
multichannel retailer. They listen
and challenge, adding real value
and consistently doing the nght
thing for our business.”

Grant Henley Chief Operaung Officer
at Kiddicare

Graphic removed
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Combining systems infrastructure
and people to get Kiddicare in store
in 16 weeks

Awarded the contract in June 2012, we re-fitted our 200,000 sq ft site
in Daventry, Northamptonshire to receive, pick and pack millions of
items annually for the new network of Kiddicare outlets (former Best
Buy locations across England) as well as their onkine orders

Using our standardised warehouse management platform, which
takes the usual lengthy testing and associated nsks of new start-ups
out of the equation, we developed a capacity planning tool to create
visibility of supply and demand, a new store opening template

for stock allocation, store build and flow management by product
category, and immersed our people in Kiddicare's values to create a
culture that would fulfil their customers’ expectations

Within 16 weeks, Wincanton had delivered a supply chain solution,
within budget, that realised Kiddicare’s goal of moving from an
online brand into a true multchannel retatler

Graphic removed
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16

weeks

Within 16 weeks, Wincanton
had delvered a supply chain
solution, within budget, that
realised Kiddicare’s goal of moving
from an online brand into a true
multichannel retaller

Agrsuodsas Gunpiopm
®

wodai ,uocpu!qf_\
¥, ]
\_/

Ny
(o)
&/

With such a successful start-up,
Wincanton continues to work with

both Kiddicare and Morrisons to achieve
their multichannel ambitions.

Scalable

For the Janary sale event when stock rose significantly, Wincanton
diverted stock to its Corby warehouse injust 4 days, ensunng
continuity of supply and service

Flexible

When one of Kiddicare’s stores needed emergency stock to replerish
fast-mowving sale items, Wincanton's transport fleet stepped in to make
urgent delivenes

Visible
When opening a new store, stock visibiity 1s vital Wincaniton ¢reated

amodelling tool to give the precise location of products at all pointsin
Kiddicare's supply chain

Supplier management

Supptly for online 1s very different to supply for store Wincanton hosted
roundtable sessions for supplers tohelp them understand what was
needed from them
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In the year ended 31 March 2013, Wincanton reported revenue
of £1,0868m (2012 £1,202 8m), which represents a reduction of
96 per cent This reflects a combmation of the irmpact of certain
operations that were nsourced by customers in 2011412, lower
actwity levels of certain customers and the closure of
Foodservice operations in the prior year

Underlying operating profit grew by 62 per cent to £46.5m
(2012 £43 8m), providing an underhying operating profit margin
of 43 per cent The underlying operating margin improved from
36 per centn the prior year The growth in undertying
operating profit reflects the impact of improved operational
efficiency and cost reducuons together with the benefit of
some Inital sales of higher margin services Additionally the
benefits of both the dosure of Foodsenace and the recognition
of the provision against anercus lease costs in 2011/12 improved
profitability year on year This improvement was partly offset by
the lower levels of actmity from certain customers, albert the
profit impact s more himited in relation to open book contracts,
some degree of price erosion on certain contract renewals and
the loss of the profit contribution fram the Culina business
disposed of n March 2012 In open book contracts, where costs
incurred are related to the level of actwity of the customer and
are passed on to the cusiomer, profits are less sensitive ©
volume changes in the short term as the Group will typically
earn a management fee for this type of operation

Graphics removed
Graphics removed

Perforrmance summary The Group reported ril exceptionals in the: year, compared

to net exceptionals of £680mn 2011/12, which inctuded

2"‘1,,3, 2‘2:,2, restructunng and site closures, plus recognition of onerous

Revenue 10868 1o0s '35 cbhganions
Underlying EBITDA 63.7 609  Netfinancing costs were £144m (2012 £150m), £0 6m lower

year on year Finanang charges principally comprise interest
Underlying operating profit 6.5 438 payable on loans plus cther financing iterms, £184m in total
Undertying margin (%) 43% 36% (3012 £201m) offset by a £40m (2012 £5 1m) net pension credit
Financing costs (net) {14 4) {150}  in respect of the financing item ansing from the UK defined
Underlying profit before tax 321 288  benefitschemes
Amarusation of ntangibles (7.3) 82}  Profit before ax of £24 &m n 2012/13 compares 1o a loss before
Exceptionals - 80y taxof £474min the prior year Taxin the year was a charge
Profit/loss) before tax 24.8 w74y Of £65m compared with acredit of £68m in the prior year

Underlying earnings per snare of 204p represents an increase of

207 per cent from 16 9p In the prior year On an overall basis the
Undertying EPS (p) 20.3p 16% earnings per share were 158p compared with a loss per share of
Net debt 107.6 114.5

353p for conttnuing operations in 2011/12

Trading
203 012
£m im
Contract  Specialist Contract  Speqalist
logistics businesies Total logistics businesses Tolal
Reverue 923.2 163.6 1,086.8 10238 1790 12028
Underiying
operaing
profit 38.0 85 465 346 92 438

Margni{%) 4% 52% 4.3% 34% 51% 36%

The Group's Internal management structure aligns the Group
under two sectors, Contract logistics, which 1s a provider of
supply chain logistics solutions and services, and Specialist
businesses of Contamers, Wincanton Records Managerment and
Pullman Fleet Services This structure has been constant in the
year and the segrents disclosure remains aligned to these
management responsibilites
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Contract logistics

The Contract logistics business reported revenues of £923 2m
in the year down 98 per cent on the £1,023 8m reported in the
prior year

The split of Contract logisucs actvities by industry sector it
serves is as follows

2013 2012

im im

Construction 106.8 974
FMCG 135.2 1364
Retall grocery 236.4 2593
Retall general merchandise 232.5 2848
Tankers and bulk 1229 1298
Other 89.4 1161
923.2 10238

Revenue reduced by 98 per cent in the year This was driven by
the dosure of the loss making Foodservice operanon in 2011/12
a reduction of £287m in the year and the mpact of certain
contract losses in 2011/12 in particular due to in-sourcing of
aperatons by two retall customers In the current year lower
activity levels from some sectors also impacted revenue, in
particular retarl and construction, albert that the new business
start-up for Lafarge increased revenue overall in this sector

Underlying operating profit for the year was £38 0m up

98 per cent on the £346m reported in 2011/12 The
improverneant in profitability reflects improved operational
efficiency in the year from the [ower revenue base, the closure
of Foodservice in the prior year, mual sales of some higher
margin services In the year and the beneft from the onerous
lease provision made In 2011712 This was partrally offset by the
impact of pricing pressure on certain contract renewals and the
loss of the profit contnbution from the Culina business disposed
of in March 2012,

New business start-ups successfully ‘going hve’ in the year
included bulk cement powder transport operatians for
Lafarge from therr network of six plants natonwide, plus the
storage of defence refated power units for Rolls Royce which
represents 3 widening of our customer base in this sirategically
Important area

Other new start-ups included two new distribution warehouses
supporiing the convenience store offer of two existing retall
custorners, Marmsons and Sainsbury’s The first of these
included our iechnology platforms and system solutions,

the implementation of wihich represents a key part of our
competitive proposition o win new business, especialty in the
retall market place These operational start-ups were delvered
quickly, efficiently and on tirne

Dunng the year we were also successful in winning new volume
both with new customers, for instance Smyths Toys, and also
with existing customers, the latter demonstrating the benefit of
our ability 1o leverage existing refauonships within our broad
customer base

Within our shared user warehouse facilities we have been
successful n secunng work with both new and expanding
custorners across the Retal and FMCG sectors including B&Q,
Prermier Foods, Kiddicare, Fumiture People and Ella’s Kitchen

A number of these operatons provide ‘overspill for customers
where ther operanonal facility is sized for near peak capacity but
where the avallability of our flexible shared user space allows
short term fluctuations to be efficiently dealt with

Speaalist businesses

The Speaialist businesses segment of the Group compnses
Container transport activiues, Wincanton Records Management,
which provides a full suite of document storage, and asscciated
scanning and shredding services, and the vehicie maintenance
and reparr business Pullman Fleet Services Revenue for this
segment was £163 6m, areduction of £154m or 86 per centon
the previous year of £1790m A ught focus on cost control and
asset efficiency in this sector ensured that underlying operating
profit margin was improved marginally to 5 2 per cent (2012 51
per cent) and underlying operating profit of £8 5m was achieved
compared to £92m in the previous year

These Specialist businesses operate almost entirely under a
closed book model The revenue split is given below for
information, however these are managed as one segment

2013 201
£m £m

Containers 768 882
Pullman Fleet Services 677 722
Records Management 191 186
163 6 1760

The Container transport market continues to be weak in the UK
with limited overall volume growth Factors such as increasing
shipping ine charges for UK delivery diverted volume to
European ports and transport operators A strong focus on
reducing costs, maximising asset efficency and increased fuel
efficiency through driver training and the introduction of
innavative ‘on cab wind dam’ technology has helped to
miantam profit margins

Pullman Fleet Senaices trading was solid in the year The
reduction in revenue was panaipally due to the loss of one
significant contract in the year and the closure of one
underperforming site, however these did not contribute any
matenat profits

Records Management produced a strong performance,
gaining new customers across exisiing and new sectors such
as healthcare
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Net financing costs Based on the estimates opposite the accounting impact on the
reported results for the Group is summansed below This revision
bl 22 hasno cash impact on the Group and has no Impact on the
Interest payable on loans/leases 16.6 153 Group's underlying valuaton
Interest recervable (0 6) 04 Amended  Reclassfied Incomorating
eturn admun 1AS 19

Netinterest payable 16.0 189 Asreported  onassets chaiges  adjusiment

im £m £m im
Provisions discount unwinding 24 17 o = 02 02 380
Pension financing nem (4.0} 41 Np:e;iaung profit

et finance

Total 144 165 charges (149  (108) 12 (a0
Net financing costs were £14 4m, £2 1m lower overall Profit before tax 28 (08) — 140
compared to the prior year charge of £165m including £15m BasicEPS 158 87
for discontinued operations Financing costs related to the Undertying EPS 204 133
Group's debt of £16 6m cormpared to the prior year charge of Adjusted net
£193m The reduction prmarlly reflects a lower average debt debt EBTDA
in the year, following the disposal recespts collected part way covenant! 217 317

through last year

Following the revision 1o 1AS 19, which becames effective for the
Group for the year to 31 March 2014, the pension financing
credit of £40m (2012 £41m)will be replaced with a net charge
This change arises as the revised accounting standard requires
the same discount rate, based cn AA Corporate bonds, to be
applied to both the assets and liabilities of the Scheme rather
than applying a future rate of return to the assets The
restatement of the year to 31 March 2013, which will be shown
firstin the Group's half year statement to 30 September 2013,15
anucipated ¢ show 2 £10 8m increase in financing charges with
a corresponding credit in the Staternent of Comprehensive
Income within actuanal gains/losses Additonally, the revision

0 IAS 19 requires any adminsstration expenses of the Scheme
which have been incorporated n the return on assets, to be
t2ken as a charge in operaung expenses, which will result in a

£1 2mreduction in operating profit matched by a corresponding
reduction In net inancing costs

1 Bank facihity covenants will be unatfected by this change 15 they are calculated
based on frozen GAAP

Taxation

The overall tax charge of £65m (2012 £6 8m credit) reflects the
more normal taxable position of the Group in the year

The effecuve tax charge on underlying profits has reduced 1o
265 percent (2012 295 percent) This reduction is largely a
result of the drop in the main UK corperation tax rate from

26 per cent to 24 per cent, & offset by certain disallowable
expenditure Whilst the main UK corporation tax rate will reduce
further to 23 per cent In 2013/14 and 1s expected to uitimately
trend to 20 per cent by 2015/16, the factors influencing the
effective tax rake In 2012/13 are expected to remain reasanzbly
constant, resufting in an effective tax rate centinuing shghtly
above the headline UK rate for the foreseeable future

The Group paid tax in the current year of some £0 3m, pnmanly
s a result of the utilsation of tax losses from earlier years and
pension deficit recovery payments of £13 6m made in the
penod In the absence of further tax losses available for utiisation
in future years, the Group expects to pay an increased amount
of corporation tax (in 2013/14 Hawever, the amount of tax pad
will continue to be Iimited by pension deficit payments,
reducing the cash tax rate fiom the main UK corporation tax rate
above 1o approximately 20 per cent from 2 0 per centin the
current year

Whilst the vulisauon of losses in the year has reduced the
deferred tax asset brought forward in respect of such losses,
the total deferred tax asset camed forward at 31 March 2013 has
increased to £329m (2012 £28 8m), pnmanly as a result of the
increased pension deficit and the deferred tax asset thereon
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Profit after tax, earrings and dividend

The profit after tax reporied for the Group for the year of £18 3m
compares to a loss retained n 2011/12 of £(102 4)m which
reflected the substantial excepuonal costs incurred and losses
from discontinued operations

These retained earruings translate to a basic EPS of 15 8p (2012
overall {89 3)p and continuing (35 3)p) The Group reports an
alternative, undertying EPS figure which excludes exceptionals
and amortisation of acquired intangibles, this has increased
year on year by 207 per cent to 204p from 169p

The Group has not dedlared or paid a dividend this year iy ine
with Its continuing objective to reduce net debt

Financial position

The summary financial posiion of the Group 15 set out below

2013 2012

£m fm

Non-current assets 2204 2365

Net current iabilimes {ex net debt) (191.2) (2092
Non-current habilities

{ex net debt/pensions) (59 4) 630

Net debt/cash {107.6) {1145)

Pensions deficit {gross) (148 7} (118 2)

Net liabilities (286.5) {2684)

The movement in the year of £(18 )m 1s principally due to
retaned profit for the year of £18 3m and the actuanal
movement in the pension deficit net of deferred tax of £(38 1m
which was primarly driven by the lower discount rate of 45 per
cent used to value the liabiities of the Scheme compared to
50per cent at 31 March 2012

Finanang and covenants

The Group’'s committed facilites at the year end are £314m
Headroom in commutted faclivies at 31 March 2013 was £110m

The Group also has imized operating overdrafts which prowide
day o day flexibility and amount to a further £i2min
uncommitted faclines

The Group refinanced its prnmary faciliies in Novemnber 2011,
improving both the matunty and diversificatton profile The
main bank facility of £185m expires in November 2015, whereas
the £75m from the Prudential/ M&G UK Companies Financing
Fund LP expires in 2021 with four equal repayrments
commencing in 2018

The Group’s facilities also include the balance of the US Private
Placernent debr of £54m which expires in tranches in
December 2015 and November 2016 A tranche of £55m was
repaid in December 2012 A small element of the 2016 ‘shelf’
facility of £17m was repaid in March 2013 10 comply with the
terms of the facility agreement post the European disposal
transaction

The Group maintains a mix of hedging instrumenits (swaps) to
gve an appropriate level of protection against changes in
interest rates Duning the year £70m of debt was at fixed rates,
and the balance at floating rates

Wincanton operates comfortably within #ts banking covenants,
2s summansed In the table below

At31 March
Covenant Ratie 2013
Adjusted net debt. EBITDA <301 217
Interest cover >351 45
Fixed charge cover >141 18

Adjusted net debt 10 EBTDA moves to <2751 on 31 Maich 2014

Net debt and cash flows

Group net debt at the yearend was £1076m 2012 £114.5my,
a net year on year inflow of £69m

The Group's cash flows can be summansed in the following
table

2013 2012
£im £m
Underlying operatng profit 46.5 438
Deprecation 17.2 171
EBITDA 63.7 609
Business disposals - 436
Net capiial expenditure (4 6) (285)
Net financing costs {13.6} {192)
Pension deficit payment (13.6) (13%)
Provisions outflows (18.0) 32
Working capital movement/other (70) (32)
Total 69 373
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The Group's year end debt position s some £100m lower than
the average debt position In intervening months

Average debt levels continued to fall year on year and were
£20tm compared to £271m n the pnor year after accounung for
the disposal proceeds recerved primarily in the second half of
201112 The avesage borowing rate on debt including all fees,
but excluding the non-cash items of discounts unwinding and
pension financing charges, is 73 per cent (6 6 per centin
2011/12) The rate Increase s predominantly attributable to the
full year mpact of the higher margin, longer tenor, M&G debt,
offset in part by lower LIBOR rates and the bower margin on the
refinanced bank facilues from November 2011

As more fully detaled below the Group incurred cash outflows
of some £1} Im on new and replacement fixed assets in the year
offset by the inflows from asset sales Dunng the year the Group
disposed of a freehold site In Manchester plus a number of
vehicles, which had been in use in the Foedservice operation,
for £58m a level approximately equal to the net book value

The cash outflows In respect of provisions represents the cash
cost of restructunng charges from the pnos year and onerous
lease habilities in 2011/12 the Group miade prowvision for onerous
property labiliuies which were identified as having ansen due to
the change in market conditions, a charge of £341mwas
recognised as a result, adding to existing provisions The cash
outflows in respect of these kabilities i1 the naxt two years to

31 March 2015 are forecast to be in total, some £300m
Thereafter the annual payment reduces matenally as these
onerous leases expire

Capital expenditure

Capnal expenditure totalled £111m (2012 £304m) The year on
year reducuion reflects the nclusion in the prior year of the

¢ £143m of spend in respect of the Group’s 'back office’ systems
development which was substantially complete that year and
£78m in respect of the disposed businesses

Of the current year spend £7 1Tm was in respect of expansion
projects, including £14m for expansion at the Records
Management faciiies in Dublin and in other sites, £17m for
warehouse fitout and £1 1m for the upgrade of certan of the
Group's [T assets

In addition £4 0m was spent on replacement capital iIncluding
£10m for I infrastructure plus £06m on improvements to a
customer speaific end of production ine/co-packaging facility

Pensions

The Group operates a number of pension schemes in the
UK and Ireland

Defined benefit schemes

The principal UK defined benefit scherne, which is closed to
new entrants, had an 1AS 19 deficit of £1471m {2012 £1169m)
{£113 3m net of deferred tax) at the year end The defiat has
mncreased primarly due to the decrease in the discount rate
from 50 per cent 1o 4 5 per cent as the yield on corporate
bonds has dropped Each 0 per cent drop in the rate increases
the liabilities of the Scheme by 19 per cent, currently
approximately £16rn

The increased habiliues of £891 0rn {up from £7739m)
outweighed the growth n asset values in the Scheme which
rose by 13 2 per cent to £7439m from £6570m at the previous
year end

The tnennial valuation as at 31 March 2011 was finalised with the
Trustee in June 2012 with a techrical provision basis deficit
agreed of £1835m, however it is recognised that the decline
since in bond yelds has further increased this deficik position
The additional cash contributon made In the current year 1o
fund the deficit was £13 émas part of the recovery pencd
agreed with the Trustee Going forward the payment has been
agreed with the Trustee to increase by RPI each year and hence
will be £14 0min 2013/14 This will contunue for a further nine
years to 2022/23

The approximate membership data split by key categories 1s as
follows

2013 2012

Actives 1.360 1,600
Deferred 8,160 8,180
Pensioners 6,790 6,610
16,310 16,390

QOver recent years the Trustee has pursued a diversification of the
investment portfolio as part of a de-nisking strategy A tngger
mechanism 1s being used to reduce the retumn-seeking asset
allocation as the funding levelimproves During the year both
the overzll market and the funding level have been impacted by
the conunuing low interest rate environment albeit offset by a
credible investment performance

Defined contribution schemes

The Group's defined contribuuion schemes include the
Retrement Savings Section and Pension Builder Planin

the UK and a separate similar local scheme in Ireland Active
mernbership of these schemes was 3,650 (2012, 3800) in the year
and the income charge incuried of £79m (2012 £90m) [n 2013
these schermes will be augmented by a new ‘auto enrolment’
section in ine with the Government's requirement 1o offer
pension arrangernents to allemployees A further ¢ 10,000
employees will be ehgible 1o join this part of the scheme
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Mitigating
key risks

The Group 1dentifies the key business nisks it faces as follows

1 Risk Miugation
Strategic The Group acts In a competitive ankd complex The Group maintains a consistently high level of
market posiion market and with large and sophisticated customers operatonal performance Furthermore a tugh
and ongoing The Group has distinct commercial pressures 1n quality business development team exists to identrfy
commercial mantaining levels of revenue and margin from opportunities in the third party logistics market and the
operations existing customers, buldding new business benefits of Wincanion in that market Dedicated teams

relatonships and maximising the uthisation of assets

exist to manage ongoing customer relatonships and
contract renewal processes within the Group's defined
frameworks In addiion the Group 15 focused on clearly
arniculating its existing as well as developing Innovative
solutions In the logistics market place

2 Legal

compliance

The Group acts writhin jJunsdictions, markets and
sectors which are highly regulated or covered by
sigruficant legrslation

The Group emnploys internal and external subject matter
experts, suppoerted by legal counsel, to set policy and
monitor application Including nisk-based tesung
programmes The Group maintains programmes of
appropnate staff training to ensure legal compliance,
operanonal efficencies and to minimise mistakes This s
backed up with comprehensive record keeping policies
Finally, appropriate IS management progess and
governance exist [ ensure Systems access controls
operate and to monitor movermnents of our own and,
where relevant, our customers’ data

3 1S infrastructure
and product
development

The Group 15 highly dependent on the provision of
a high quality IS infrastructure as it s essential to the
smooth running of the business as well as that of
Its custorners where we operate key systems such
as warehouse management and transport
planning systems

The Group completes regular reviews to consider the
corporate IS roadmap and agree Its IS approach
Parucular focus s given to the approach and
infrastructure required to ensure adequate disaster
recovery processes and procedures are in place The
Group maintains an extensive 1S team, Including teams
charged with innovating new products and senaces
and others who mantain and secure the existing
infrastructure ThelSteam also Includes change
experts working with appropriate project
management methodologies

4 Net debt

and pensions
defiat

The compliance with the covenant structures In

the Group's financing arrangement, the future
refinanang of the existing debt and the management
of the Group pension fund are key to the future
financiat sustainability of the Group

The Group 15 acutely focused on growing operating
profit and gererating free cash flow to enable it to
address these 1ssues. The Group maintains
comprehensive relationship management with its
banking pariners and provides senior management
resources to the management of bank covenants The
Group monitors both the external financing market and
changes occurring in the way pension arrangements
are provided including mantaining detalled financial
planning and farecasting models The Group maintains
senior management focus on these balance sheet areas
and a dose refationship exists between the Group and
the Pension Trustee board

5 Pegple

The inability to recrurt and retain management and
employees with the necessary and appropnate
competencies, values and behaviours may restrict
the Group's ability to grow

The Group has an appropriate Human Resources
structure which maintains the necessary standard of
recruitment processes, based on key competencies,
plus monitors and develops the talent pool within the
Group’s employee base

6 Health

and safety

The Group's operations invohve the use of a wide
variety of equipment from HGVs 1o hand-propelled
pallet moving equipment In a diverse range of
operating envircniments These operauons require
ongoing menitoring and management of health and
safety nsks A falure o manage these nsks properly
may give nse to significant potential hiabiiues from the
Group's nteraction either with the public or employees

The Group maintains detatled health and safety
procedures and processes which are managed by a
team of dedicated health and safety professionals, who
support and adwvise operational management plus who
run a programme of site reviews and audits
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Wincanton has continued to implement its environment strategy
and 1s cornmitted to further reductions in its environrental
Impact through Its contiNLoUs IMprovement programmes

Governance and internal reporting

Implementation of the Wincanton environment strategy
continues to be the responsibility of the Group Environment
Committee (GEC) which i1s chaired by a member of the
Executive Management Team The role of the GEC 15 to set and
adjust direction based on performance monitonng, industry
trends, evolving environmental issues and legislation changes

External reporting and compliance

In December 2012, Wincanton successfully re-cerufied with

the Carben Trust Standard (CTS) for a further two years with a
reduction of more than 10 per cent in our level 1 carbon
footprint from purchased energy and fuel The CTS assessor said
“Wincanton have done very well since the last audit 2010) and
their efforts and achievernenis are 1o be congratulated”

The CTS continues to be an early action metnc under the UK
Carbon Reduction Commitment (CRC) which mandates carbon
emissions reporting from non-transport sources Our CTS
certification together with owr emissions reduction performance
elevated us to the top & per cent of participating companies In
the CRC Performance League Table,

Wincanton continues i respond to the annual Carbon
Disclosure Project (COP) and receved a disclosure score of 7 per
cent, up from 56 per cent, in the 2012 COP FTSE All Share Report.

Wincanton continues (0 integrate environment reporting INTo Its
managerment reportung systerms and for financial year 2013/14,

it will estabhish alignment of environmental data to inancial

and operational data This positions the business well for the
introduction of mandatory carbon reporting in addition to
enabling increased speed of analysis, project prontisation and
decision-making for project iInvestments

Waste and recycling

For the third consecutive year, Wincanton has cut the total
quantity of waste generated and improved the propertion
recycled Wincanton now recydles 92 per cent of s waste
and has reduced the quantity of waste going to landfill or
incineration since 2009 by more than 60 per cent.

Graphsc removed
Working
responsibly
Logo removed
Environment Carbon programme

Progress aganst our internal target for emissions reduction
continues All operations have established a carbon plan which
sets out actions to meet or exceed reduction targets Energy
and fuel consumption data s collected monthly, and progress
reviewed quarterly by the GEC Inttiatives defined as best
practice are captured and shared across the business to ensure
all apportunities for reduction are maximised

Qur carbon programme utiises an energy hierarchy of ‘Use less
energy, Use energy more efficiently, Use renewable energy’ For
transport operations we achieve this by utilising a sustainable
transport framework of optimal network design and operation,
plus plan for opumal fuel-efficency through driver training and
vehicle utilisation

Through a range of measures, we continue to reduce our carbon
emissions from purchased energy supplies These include
further fleet integration, continued focus en networks and
collaborative solutions, driver training and development,
ongoing deployment of longer semi trailers and ighting
projects to cut energy use at sites

Wincanton 1s 2 member of the Freight Transport Association
{FTA) low carbon working group and a member of the FTA
Logstics Carbon Reductien Scheme

Fleet spearfication and development

In February 2013 Wincanton began taking delivery of new
tractor units which are up te five per cent more fuel efficient
than the previous models These savings are achieved through
adesign innovaton that autornatically adjusts the vehicles’ ar
management to the optmum aesodynamic height for the trader
it 1s coupledto

In Apnl 2013, Wincanton became the firsi company to be
granted lrcences to use 146mand 1565m longer serm trailers
(LSTs) operationally n Northern ireland The Department for
Transport’s own findings state LSTs can reduce annual CO,
output by some 160m tonnes

Wincanton has also been working alongside Cambrnidge
University to continually improve our vehicle dynamics,
developing the ‘Path Following Steenng Systemn’ which
allows trallers 1o accurately follow the path of the tractor umit
and reduce potentialty hazardous situations such as tail-swing
and cut-in.
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Employee engagement

Operational traiming

Driver and warehouse colleague training and development are
key components of the CSR strategy Over 50 per cent of the
workforce has now taken part in a vocational qualification in
either a transport or warehousing programme to level 2or 3

In addition, 224 colleagues are engaged in a BTEC Apprenticeship
qualification on Tmproving Cperational Performance’

The qualificauon equips candidates with the skills of Kaisan

and Lean Six Sigma, the industry recognised standards for
operational excellence

Talent management

As part of the talent strategy, the Wincanton Academy has been
established as the umbrella for development solutions to
support unlocking potential in its people The Academy consists
of development solutions to support both organisauonal and
high potential developrent

Highlighting early Academy success, the business held an
Aspinng General Manager Programmme to develop future
General Managers Twelve high poteniial candidates were
dentfied from a challenging selecuon process and completed a
nurmber of development events along with leading a business
praject Five months following the inival event, five of the twelve
delegates have now been promoted intemnally to General
Manager posiions

The Wincanton Academy will shortly be launching the Aspinng
First Level Manager Programme 1o develop colleagues into
management joles

Delivering training for
Transaid in Zambia

Health and safety

Wincanton continues to ensure excellence (n health and safety
across all operations As the safety strategy evolves, management
focus continues to increase on the development of colleague
behaviour to recognise and act on situations that could lead
toaccidents

Wincanton has again shown reductions in lost tme accidents
with a year on year reduction of 24 per cent across the business

Focus on long-term acaident reduction continues with the
Health & Safety Commitiee, chaired by a member of the
Executive Managemenit Team, establishing stretching reduction
targets across all business sectors for the next three years

In the year, seven sites attained the prestigious RoSPA Gold
award and a further three sites attained a Silver award In
addition four sites attained 150 14001 accreditation and three
attained IS0 18001 accrediation

Charity and community

Wincanton continues to support the international charity
Transald at a corporate fevel, a partnership that has now
spanned over nine years Transaid aims to tackle paverty and
disadvaniage by building transport skills ang knowledge in
Africa and the developing world Last year two Pullman Fleet
Services employees volunteered for the role of delivering service
and matntenance training at Zambia’s national NGV Training
Cenire in the nauon’s capiial Lusaka

Wincanton sites continue to support bocal chanty and
communities, raising money, giving their ime and creating
awareness Cimbing Everest, sponsonng Olympic and
Paralympic sports events and prowding environmental
awareness themed lessons at local schools are just a few
examples of our commitment to support both local and
national chanties and communities

—Q
S -

®

ABRIRIIY JO MBIARY

()
&

M)A [RPURGLY

Kpepsuodsas Bupom :




e Wincanton pk Anrmual Report and Aceounts 2013
Directors report

5

Directors’ report

The Board is committed to
the highest standards
of corporate governance

Board of Directors

Graphic removed

Steve Marshall
Chairman

Steve was appointed Chairman in December
2011 Steve s currently Chairman of Balfour
Beatty plc and Biffa Group Holdings Ltd He1s
also 2 non-executive Director of Halma plc

He was previously Charman of Delta plc, Torex
Retall plc and Queens’ Moat Houses plc and 3150
Group Chief Executive of both Thorn plc and
Railtrack Group plc, having previously served

as Group Finance Director of each company

His earbier career included a variety of corporate
and operational roles at Grand Metropolitan plc
(now Diageo plc), Burton Group PLC and Black &
Decker He 153 Fellow of the Chartered Institute
of Management Accountants

Graphic removed

Jonson Cox
Non-executive Director

Jonson became a non-executive Director of
Wincantonin October 2005 Jonson s currently
Chairman of Coalfield Resources plc and the
Water Services Regulation Authonty Unul March
2010, he was Group Chief Executive of Anghan
Water Groupplc Forrer positions include Chief
Executive of Yalpak bimited, a business services
company, (hief Operating Cfficer of Railtrack
Group ple and Managing Director of Kelda
Group plc formerty Yorkshire Water plc) His
early career was with Royal Dutch Shell
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Graphic remeaved

EncBorn
Chief Executive

Graphic removed

Paul Venables
Senior Independent
Non-executive Director

Graphic removed

Adrian Colman
Group Finance Director

Enc was appointed an Executive Director in
October 2010 and subsequently became Chief
Executive In December 2010 He joined the
business as Chuef Operating Officer in Apnl 2009
from Gategroup, where he was Group SVP and
President West/Scuth Europe Prior to that, he
had various senjor roles in the retail Industry
including Managing Director of Frimago AG in
Switzerland and Managing Director of Office
World in the UK Eric 15 also a non-executive
Drrector of John Menzies plc

Graphic removed

Dawvid Radcliffe
Non-executive Drrector

Paul became a non-executive Director of
Wincanton in September 2009 A Chartered
Accountant, he s currently Group Finance
Dwrector of Hays plc, having joined from DHL
Logrsucs, a division of Deutsche Post World Net
Prior 1o the acquisition of Exel plc by Deutsche
Post in December 2006, he was Deputy Group
Finance Director, a member of the executive
board of Exel plc and Chairman of their
Acquisitions and Projects Review Board Dunng
13 years with Exel he held a number of senior
finance and operational roles, including Finance
Director of Exel's European and Global
operations

Graphie removed

Martin Sawkins
Non-executive Director

Adran was appointed Group Finance Director in
January 2013 He was formerly Finance Director
with Psion plc, an international technology
business, through to its acquisitian by Motorola
Solutions, Inc. in October 2012 Prior o joring
Psion, Adrian was Chief Financial Officer of
London City Arport and before that Financia!
Controller and Head of Investor Relations at
QnenQ Group ple

The members of the Committees
are as follows

David became & non-executive Director of
Wincanton in July 2012 He s currently Chief
Executive of Hogg Robinson Group plc where
Dawid has spent most of his career

Martin becarne a non-executive Director of
Wincanton in July 2012 Martin s currently
Group HR Director of Rentokil Initial plc Martin
has operated within both the plc and pavate
equity emaronments and previously held
positions as Group HR Director at HomeServe
plc, Group HR Drirector at The AA Limited,

and HR Director at Centrnica Home and Road
Services Prior to this Martin held a number of
senior positions In HR and operations at UEF
Limited, Bridon plc, Bnnsh Aerospace and
United Bscuits

Nomination Committee
Steve Marshall - Chairman
Enc Born

Jonson Cox

Dawvid Raddiffe

Martin Sawkins

Paul Venables

Remuneration Committee
Martin Sawkins - Charrman
Jonson Cox

Dawvid Raddckffe

Steve Marshall

Paul Venables

Audit Committee

Paul Venables — Chairman
Jonson Cox

David Raddiffe

Martin Sawkins
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Governance

Graphuc removed

Chairman’s introduction

Corporate governance 1s key toensunng that Wincanton 1s runin a successful responsible and sustainable way
The Directors report for the year ended 31 March 2013 sets out the Group's approach by describing how the Board
works, nsk management, the Wincanton team and indudes separate reports on each of the Board Committees.

The UK Corporate Govemance Code

The principal rules applying to the Company are contained in the UK Corporate Govemance Code which the Board
18 commusted 16 comphang with 1o the extent thar 1t s required 1o 1 would ke to highlight how each of the Code’s
main prnaples are being apphed in pracice other than in respect of remuneration, which is addressed inthe
remuneration report.

Changesto the Board

Dunng the year ended 31 March 201 3, we announced changes 1o the membership of the Board In Novernber 2012,
Jon Kempster notfied his intention to step down as Group Finance Director as aresult of the structural aspects of
refocusing the Company baing largely complete Jon remained with the Company to suppaort the business untl

a successor was found In lanuary 2013, Adnan Colman joined the Company and Board as Group Finance Swector
Adrian is an expenenced group Finance Director, who has previously delivered successful cost recucuion and
worlang capital improvement programmes and 1s a valuable addition to the team

InJune 2072, the Companty announced that Neil England was retinng from the Board At the same ume, the
Company announced the appointments of Dawd Radcliffe and tMartin Sawkens both as non-executeve Directors
who joned the Board in July 2012 in addimon, Marun Sawkins was also appointed Chairman of the Remuneration
Communtee and Paul Venables was appoanted Serwor Independent non-executive Director Marun and David

will biing a mux of top-fight general rmanagement and people skalls to the Board

tbelieve that the appointments N the year combined with the exisung members, will assist Wincanton greatly
in developing as a leading supply chain solubons prowder to the UK and Ireland markets.

Commirtment

The nor-execuuve Drectors devoted sigruficant time to the Company over and above attendance at Board and
Committee meetings Dunnq the year, the non-executive Directors carmied ot wsits to indmdual sites and receved
brefings from members of the Group s managernent team on a number of matters.

The fult Board rernains rokally commutted to the success of Wincanton and to ensure that it s run ta the hughest
standlards of corporate governarke

Steve Marshall
Chawman

b2 June 013
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How the Board works

Introducbon

This report combines the Directors’ report required to be produced by law and the
management report and corporate governance statement required by the Disclosure
& Transparency Rules It also indudes seciions reporung on the role and work of the
Audit and Momination Committees required by the Disdosure & Transparency Rules
and the UK Carporate Governance Code (the Code) The Directors remuneration
repon is contained on pages 29 1o 36.

Organisation and structure

Role of the Board

Wincanton plc (the Company) is led and controlled by the Board whichiis collectively
responsble for the long-term success of the Company The Board 1s committed to
mantairng the highest standards of corporate governance

Artides of Assoaiation
The powers and duties of the Directors are deterrmined by kegislation and by the
Compary's Articles of Assocaton.

Board deastons

The Board has a formal schedule of matters reserved to it for deasion-making
ndluding the approval of annual and half year results, annual budgets, material
acquisitions and disposals, matenal agreements and major capital commitments

Attendance at Board and Committee meetings

There s normally full attendance at Board and Committer meetings, although
occasonally there may be non-attendance due to unforeseenarcumstances. ff a
Director s unable to attend the Director will review the Board of Committee papers
and prowde comments and feedback ta the Charman Comrmittee Chairman or
Company Secretary who ensures that the comments receved are raised at the
meeting Indndual members of the Executive Managermnent Team arearvited

10 artend Board meetings at least once each year

Directors are given appropriate documentation in advance of each Board of
Committee meeung This normally indudes a detalled report on current trading
and full papets o matters where the Board wall be required Lo make 2 degsion
or gve s approval Health and safety 1s reviewed at every Board meeting

The Board has nine scheduled Board meetings each year The table below sets out
the attendance of the Duectors at the scheduled Board meetings.

Attendance at Board meetings

Attended/s heduled
Steve Marshall 9/9
PaulVenables 9/9
Jonsen Cox 9/9
Dawd Raddiffe’ 6/6
Marun Sawlans' 6/6
Enc Burn 9/9
Adnan Caman? 2/2
Jo Kempster® 6/6
Neil England* 373

1 Appointed 27 July 2012,

2 Apponted 7 birnaary 2013

3 Rewgned 12 November 2012

4 Resigned 31 July 2012

Atterxdance at Commuttee meetings is set out In the separate reports on each of the
Commutees below

Roles of the Chatrman and Cheef Exeaustive

The different roles of the Chairman and Chief Fxecutave are acknowledged
Aresponsiblity statement for each of these roles has been agreed with the Charman
and Chuef Fxecutive respectively and adepted by the Board The Chaurnan is prmarily
responsble for the workings of the Board and ensunng that ris strategic and
supervisory role 15 achieved The Chief Executive is responsible for the day 1o day
running of the business. in discharging his responabliiies, the Chief Executive 1s
athased and asusted by the Executive Management Team, which oversees the
operavonal and finanaal performance of the Group.

Role of non-executive Directors

The non-executive Duectars are chosen for thewr diversity of skills and expenence
Each non-executive Director 15 appointedfor a fixed term of three years This term
may then be renewed by mutual agreement. Non-executive Directors scrutnise,
measure and review the performance of the Beecutive Management Team, assist
inthe development of the strategy; review the Group finanaal iInformation ensure
systems of intemnal control and sk management are appropriate and effective,
through the Audit Commuttee review the relatonship with the external auditor, and
review the remuneration of, and succession planning for, the Board At least twice a
year, the Chaurnan and norexecutive Direciors meet without the Executive Directors
being present.

Senior dependent non-executive Director

Paul Venables is the Servor Independent non-executive Dwector Paul acts as a
sounding board for the Charman and serves as intermediary to other Directors where
necessary Paul carned out the Chairmans performance evaluation together with the
other non-executive Directors and withinput from the Executive Directors.

Batance of the Board
The composition of the Board and wts Committees 1s regulary reviewed to ensure that
the balance and mn of sills and expenience 15 maintained

On 12 November 2012, Jon Kempster stepped down as Group Finance Diector bt
remained with the Company ta support the business until a successor was found
On 7 January 2013, Adnan Colman joined the Company and Board as Group Finance
Director On 27 July 2012 David Raddhffe and Marun Sawlkans joined the Board as
non-executive Directors and on 31 July 2012 Neil England retired from the Board
Martin Sawlans was appointed Chairman of the Remuneration Committee and

Paul Venables was appointed Senior Independert non-executive Director

As at the year end and as at the date of this report, the Board comprises of the
Chairman, four ndependent non-executive Directors and two Executive Directors.
This grves the Board a good balance of independence and expenience, ensunng that
no one Indmdual or group of Indnduals has undue influence over the Board's
deasion-making

Dwersity on the Board

The Davies Reviewy, published in February 201 1, contained a review of Women on
Boards' The Company 1s committed tothe panaple of diversty set outin the Davies
Review, and will continue to take drversity matters into account for future Board and
managermnent appomnuments

Director independence
The Board consicders that the Charman wasindependent on appointment and all
non-executive Directors are independent for the purposes of the Code

Board Cornmuttees

There are three Board Comrmittees the Audit Cormmitiee the Normination
Committee and the Remuneration Committee The terms of reference of gach
Committee are set by the Board, are reviewed annually and are avadable on the
Company'swebsie Membership of a Commitiee 1s determined by the Board on
the recommendation of the Normination Committee and in consukation with the
appropaate Commitiee Charman Details of cach Board Committee, ncluding
membershup, meeungs, rote and actnaties Inthe year ended 31 March 2013 are set
outon pages 27,23 and 30

Executive Managerment Teamn

The Executrve Management Team 1s responsible for implementing steategy and
policy set by the Board and for the operational management of the Cormnpany and its
subsdianes {the Group) The Fxecutive Managernent Team compnises the Executive
Dwectors and five semor business unit and support funcuon leaders of the Group

The Bxecutive Managerment feam meets monthly

Board effectiveness

Information and professional development

On joinng the Board, Drectors recerve an induction course tallored ta ther ndivdual
requirernents, which indudes meeung with the Executive Drectors and members of
the Executve Management Team and wisitsio key sites. i also covers areview of the
Group's govemance, polies, structure and business, Including detarls of the nsks and
operational issues facing the Group
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Governance

As part of the Board evaluation process, the trairing and development needs of
indnadual Dwrectors are reviewed by the Chaiman The Company miakes the
necessary iesources avatable should any Director require training

There s an agreed procedure for Directors to be able to take independent
professional adwice if necessary, at the Company's expense In addition, all Directors
have access 1o the advice and services of the Company Secretary

Executive Drrectors’ other directorships

Executve Duectors may be invited 1o become non-executive Directors of other
comparies. Any such appointments are set out in the biographical information set
out on pages 22 and 23 and any fees are disdosed in the remuneération report
Each Executve Director 1s imited to one non-Executive rofe al any one time

Conflicts of nterest

Duning the year a review of the Drrectors' iInterests and appontments was carmed out
by the Company Secretary The Board considered and authonsed each Directors’
reported actual or potential conflicts. The Board continues to monitor and review
potential conflicts of interest on a regular basis

Performance evaluation
The Board, :ts Commmtees and the indnndual Directors partiopate in an annual
evaluation of perforrnance

The Board evaluation process was camed out by way of an internal questionnare
The findings of the evalation confirmed that the compesition, interaction and
expenence of the Boaid remains appropaate The Diectors akso participated in
detaled reviews of Indvadual performance

Engagement with shareholders and major stakeholders

Relations with shareholders

The Company continued to maintain an effecuve dialogue with sharehclders to
ensure that the Company’s strategy 1s understood and that any quenes can be deah
with 11 3 CONSITUCTIVE Manner

The Company maintains regular contact wath nstitutional shareholders, fund
managers and analysts throughs meetings fed by the Chief Executive and Group
Finance Director Brokers' reports and analysis' bnefings are regularty distnbuted

toall Dwrectors. The Board recerves updates onferdback rased by nstiutional
shareholders, fund managers and analysts, which enables the Directors to form
aview of the prionties and concerns of the Company's stakeholders Inaddinon

the Charman meets major instituticnal shareholders from time to tme The Senior
Independent non-executive Director 1s avallable to shareholders if they have concerns
that contact through the normal channels has etther falled to resobve or 1s deemed
Inappropnate

Communications with shareholders

The Group s website contans up to date information for shareholders and other
interested parties, induding share pace tnformation announcements and news
releases, Annual Reports and other shareholder arculars.

Shareholders have a charce of how o receve ther Company commurucanons.
The Company recogruses the benefit of electronic commurnicatons and encourages
shareholders to recenve communications via electronic means.

Annual General Meeting

The Compary's twelfth Annual General Meetng (AGM) wall be held at 11.30am on
Friday, 26 luly 2013 at the offices of Buchanan, 107 Cheapsde, London EC2V 60N
Detals of the business to be proposed at the meeting are contained in the Nouce
of AGM.

[he AGM provides an opporturity for the Board 1o meet with shareholders and
promde an update on the performance and plans of the Company Shareholders are
rated 1o ask questions at the AGM and have the opporunity o meet Dregtors and
SerHor managers.

Communications with other stakeholders

Throughout the year, the Directors and senior managers meet with 4 range of
external stakeholders. The purpose of these events s 1o discuss the Group s position
i a range of business, pohcy and public nterest issues and Lo leam enote about
stakeholders' views.

Risk management

The Board takes ufarnate responsibeity for the Group's systerns of nsk management
and internal contral and reviews therr effeciveness.

The Group's systerns and controls are designed to ensure that the Group's exposure
to significant nsk is managed appropaately, but the Board recognises that any system
of intemal control is designed to mingate and not elimenate nsk and can only provide
reasonable and not absolute assurance against matenal misstatement or loss.

Risk management practices
In arder to manage nsk, the following nsk management structures are in placer

o KeyBusness Risik Review (KBRR) The KBRRonsists of an annual assessmert
of key nsks throughous the Group, with the outputs presented to the Executive
Management Team and the Audit Committee

s Control Risk Self Assessment and sign off The self assessrnent programime has
been refreshed in the year in order te better support the mitgation of key nsks
throughout the company

The Board assessed the effectiveness of the nsk management processes and internal
controls dunngthe year and to the date of this report Such assessment is based on
reports presenied to the Board and the Audt Committee, including

» the results of Intemal Audit's reviews of nternal conirols, and

»  aGroupwade certfication thas effectve controls had been mantained or, where
any signiicant non-cormnpliance of breakdown had occuned, that appropnate
remedial acuon has been or 1s being undertaken

Cental to the Group's systemns of internal control are 1ts processes and framework
for nsk management These comply with the Turnbull Guidance oninteinal conteols
and were in place throughout the year and to the date of this report.

The Group's systems of internal control operate through a number of diferent
processes These are

» adear system of delegated authonties from the Board to the managernent team
with certain matters reserved exclusively for the Board's decision

the aninual review of the strategy and plans of each of the business urits and
of the Group as a whole tn order 1o 1denufy the asks that the Group faces and any
mtiganng acuons,

« regular finanaal reporting against budgets and the 1eview of results and forecasts
by Exccutve Directors, nduding particular areas of busingss or project nisk,

regular reportrg mondtonng and revew of the effecuveness of health and
safety processes,

» the review and authonsation of propased investment dvestment and capial
expenditure throughout the Group,

regular repariing monitonng and review of the effectveness of iegal
compliance processes,

» 3 Group-wade risk management rarmework whuch s well established throughout
the Group Key nsks are identified and assessed and acoon plans are developed
tommgate or eliminate unwanted exposures. The results of these are subjeat
oreview

« reviews and tests by intemal Audit of crincal business processes and controls
and speafic revews in areas of percenved high nsk; and

« the Group’s policy In redation to staff being able 1o raise concerns, in confidence
about possible impropneties on matters of finanaal reporting and other issues.

Compliance
The Board considers that the Company has been in compliance wath: the provisions
of the Coade throughout the year ended 31 March 2013 and to the date of this report,
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Wincanton employees

The Board of Dwectors and the Executive Management Team

The Board ts accountable to the Company's shareholders for the good conduc

of the Company's affaws and 15 collectively responsible for creating and sustaining
shareholder value through the overall management of the Group while ensunng that
3 sound system of internal corerol and nsk management 1sin place, The Executive
Management Team 15 the group of Executive Directors and senior managers, which is
responsible for Implementing the strategy and policy as agreed by the Board and for
the operatonal management of Wincanton's business

Other employees

On 31 March 2013, the Group emplayed 15,600 people. Most of these people work in
the UK and just over 400 are employed in reland Of all employees, 82% are men and
18% are women. The average age of the Company's employees is between 40 and
49 yearn

The Group 15 commitied to ensunng s development and the development of s
employees. Indoing so 1t adopts the following pnaples

¢+ 1o buld and maintain dose harmony wath its customers,

= totreat every employee with care, respect and inteqrity”

tarecrurt the best people and to develop them to thewr full potential,
= toensure that teamwork thrves, and
« to miimise operational effects upon the commurity and the envronment

The Group values the differences between emplayees that define them as urique
indmaduals and that dversity within the workplace is an integral part of achiewng
success The Group also recogrises s responsialives to its emnployees,

The Group's focus 1s on drmving a bigh performance culture and improving
performanice at every level The Group 1s committed to maxmising and uniodang
the potentia of its employees and developng and retaining the most talented
pecplein the Group

The Group's equality fairness and drversity strategies are based on the
follovwing prinaples

Recruitment

Apply non-discnminatory treatment to all potential and actual applicants dunng the
recrutment process, and comply with leqislatve requiements best practce and
codes of practice enabling the Group to draw on the widest poal of potential talent

Training and career development

Frisure that opportunities for training, promaotion and transfer are made equally
avallable to all employees, with deasions based solely on the qualificanons and
suttability of the candidates, removing all anfioal and wrelevant bamers to employees”
contnbutions to the Group.

Terms and conditions of employment

Ensure that poliaes induding compensation, benefits and any other relevant issues
associated with terms and condiions of employment comply with legal mirmimum
standards, are formulated and applied without regard to age, sex, gender identity,
pregnancy matermity, mamal status, disability, colour race, nationality, ethric or
natonal ongins, sexual crientation, religion, behef or poliical affikation and are
reviewed regularly

Working environment and communicatons
Ensure that employees are prowded with an envirenment i which they are able
to conduct their work safely, securely and without discnmination

The Group 1s large and communication ocours i multHaceted ways.
Communication ensures that employees are connected to and engaged wath the
Group ensunng that they know what is expected of them and that they feel valued
for what they do.

Innovation, research and development

Wincanton emplayees have extensive knowledge expertise and knowe how

New ideas, improvemertts 1o processes and design and nnovation aie fundamental
to the Group's ability to adapt to the challenges of the future Dunng the year

the Group was active in the development of new products and supply chain semices
10 support current and future CUSTOMEr requIrements.

Community and chantable actvities

With operations all over the UK and Irelardd the Group supports and makes a positve
inpact 10 hundreds of communities. Dunng the year ended 31 March 2013 the
Group contributed £ 11k (2012 £21K) to chantable and community programmes.

Nommation Committee
Membership
Aftendance at Normunation Comruftee meetings

Arterded/scheduled
Steve Marshall (Chairrman) 3/3
Paul Venables 3/3
Jotwon Cox 3/3
Davd Radcliffe! 277
Martin Sawkins' 2/2
Enc Bom 3/3
Neil England? (WA
1 Apponted 27 Ady 2012
2 Resigned 31 kdy 2012
Role of the Nomunation Commiittee

The Normination Commigtee s role 15 1o review the feadership needs of the Board
and seruor management, with a view to ensuring the Group s coninued abiliy
to perform effectively The Momination Committee’s remit, whichi1s set out s
terms of reference, nchades responsibadity for

« 1eviewing the structure size and composition of the Board and its Committees
and making recormmendations 1o the Board on any desired changes,

« 1eviewing the successon plans for the bxecutve Directors,

« making recommendations tothe Board on suttable candidates to il vacancies
for both nonqexecutive and Executrve Directors,

+ ensunng that the procedure for appointing new Directors 1s ngorous and
transparent and that appontments are made on ment and aganst ohyective artena

« rewewing potential conflices of interests of Directors, and

» rewewng the external cormmitments of the Dectors and the ime required to
discharge theu responsiblities effectvely

Before a Board appointment 1s made the Nomination Committee evaluates the salls,
knowledge and expenence of the Board to ensure that ary new appoantment
complements these qualities Candidates florn a wide range of backgrounds are
considered and appointments are made on ment, with due regard (o the benefits

of dversity on the Board, induding gender The selection process generally

mvolves Interviews wath a number of candidates, using the semvices of a professional
search firm
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Activities in the year ended 31 March 2013
The Nornation Commustee met three times dunng the year The business covered
at the meetings induded the following

« areview of Commuttee charmanship and membership fdlowing the
appointment of David Raddiffe and Martin Sawkins to the Board

« congderaton for management succession on the resignation of Jon Kempstes
as Group Finance Drrecion,

« areview of the posiion of the Semor independent nor-executive Director
=+ areview of candidates 1o M the Group Finance Diecior vacancy: and
«+ the annual review of the Directors’ conflicts of interests declarations.

As part of the Board evaluaton process, the operation of the Nominavon Committee
was evaluated and it was confirmexd that the Normination Committee operates

effectvely

Audrt Committee
Membership
Attendance at Audit Commuttee meetings

Anended/scheduled
Paulvenables (Chairman) 373
Jonson Co /3
David Radchffe’ 272
Marun Sawkins' 2/2
Neil England? W1
| Apponted 27 hiy 2012
2 Resigned 31 July 2012
Role of the Audit Committee

Each member of the Audit Committee s independent and the membership meets
the requuernents of the Code The Group Finance Diector, Head of internal Audit and
the external auditor attends and report at Audin Committee meetngs. The Company
Chaitrnan and the Chief Executive also regularty attend Audit Commuttes: reetings.
Ouring the year the Audit Committee met privately with the external auditor, and
separately wath the Head of Intemal Audn

The Audt Commitiee has unresincted access to Company documents and
information as well as to managerment and the external auditor

The Audit Committee assists the Board on the rffecuve discharge of its responsibilities
for finanaal reporting and intemal control together wath the pracedures for the
identification, assessment and reporting of nsks. The Audit Committee’s rermit whuch
15 3¢t out in its terms of reference, includes responsibiliuies for:

« reviewing the Company’s finanaal reports and formal announcements to ensure
they represent an accurate, clear and balanced assessment of the Comparry's
position and prospects,

« monitonng and reviewang the effectveness of the Company’s accounting systems,
intermal control policies and procedures and nisk management systems,

ronitorng atd reviewaryg the effeciveness of the Cormpany'sIntemal
Audit function,

» moritonng and reviewang the obyecnty and independence of the external
audntor taking Into consideration the scope of thear wark dnd fees pad for both
audit and non-audit senaces,

« monitonng and reviewsng the sigruficant nsks sdentified by the business as well
as the ryigating acbon against those risks,

« monitonng and reviewing the arrangemenis by which employees canin
confidence raise concerns about any possible impropnetes in financial and other
matters, and

« reviewng the sigrificant finanaal repoming ssues and jJudgerments.

Actrvities in the year ended 31 March 2013
The Audit Committee met three tmes dunng the year The business covered at the
meetings included the followang

Finanaal statements

« reviewed the finanaal statements in the 2012 Annual Report and Accounts
and the half year results. As part of this revew the Audit Commuttee recerved from
the external auditor a report on their audit of the Annual Report and Accounts and
therr revew of the half year results,

« reviewed the impairment of assets and refated accounting matters, and
« reviewed the preliminary and half year results announcements

Conitral ermironment and risk management

« recerved reports by Intemal Audit setting out the audit programme Its progress
against the programme, the results of key audits and other agnificant findings, the
adequacy of management's response and the umelness of resolution of aciens,

« teviewed and agreed the Group Intemal Audit Plan for the year ending
31 March 2014 and

» recetved reviews from Intemal Audit on nsk management programmes
completed in the year induding a Group wide Control Risk Self Assessment and
formal Group nsk mapping exercise

External audit process

» reviewed the effectiveness of the overall audit process for the year ended
31 March 2012, meeting with the external auditor and managerment separately
1o idencfy any areas of concern in the preparation of the financial staternents,

o reviewed independence and objectmty and agreed the tesms of appointment,
areas of responsibility, assoqated dutiesand scope of the audit as set outin the
engagement letter for the year

» reviewed and agreed the audit fees,
» reviewed internal control and key accounting and audi issues, and

« reviewed recommendanions made by the external auditor and the adeguacy
of ranagement s response

Independence of Auditor

» reviewed the extent of non-audit services provided by the audaor in accordance
wwith the established policy Thus controlis exerased by ensunng norraudiy
projects, where fees are expected 1o exceed £50,000 are subyect to pror approval
of both the Audit Committee Chairman and the Group Finance Director f non-
audt prosedt fees are expected to exceed £100,000 the priov approval of the Board
15 regquired

The Audit Committee continued 10 monitor the level of non-audit work undertaken
by the audrtor Full disclosure of the audit and non-audit fees paid during the year
1s made in Note 3 to the finanaal statements.

Under the Audit Commitee s terms of reference the Audit Cornmuitee 1s sesponsible
for recommending to the Board the appontment, reappointment and removal of
the external auditor The Audit Committee (s sauisfied with the external auditor's
effectiveness. The Company's auditor, KPMG Audit Pic, has instigated an orderty wand
down of business. Upon the recommendaton of the Audit Committee and approval
of the Board aresptution 10 appont KPMG LLP as auditor, and to authonse the
Dxectors to fix thetr rernuneration will be proposect at the 2013 AGM.

As pan of the Board evaluation process, the operation of the Audit Committee was
evatuated and it was confirmed that the Audit Committee operates effecovely
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Remuneration Committee Chairman’s introduction

larn pleased tontroduce the Directors' rermunieration report for the year ended 31 March 2013

The main task of the Remuneraton Commuttee (the Cormmittee) 1s to ensure that the remuneration of Crreciors
and senior managers supports the delivery of the stretegic objectives of the Group Thisis achteved by setung
remuneration in the context of the markets in which we operate, making a signdicant proporuon of remuneration
dependert on delivering demanding performance targets and developing a culture of igh pedformance inked
10 retention

Executive Directors’ remuneration consists of base salary bonus, share awards and benefitsan-knd Share awards
are delivered through both the annual bonus scheme and a long-term incentive scheme The bonus and long-term
incentive elements are performance related and are also condimional on continued senice to encourage retention
To assess performance, targets are set each year that are dear robust and obyecive alongside a realistic appraisal

of performance in the context of the wider economic environment in which the Group operates.

The Company's Rernuneration Policy has not changed in the year ended 31 March 2013 and no changes are
planned for the year ending 31 March 2014 However, the current boanus arrangements come to a natural
conclusion in the year ending 31 March 2015 and a review will be undertaken dunng this year to consider what
new arrangements will be put in place at the expiry of the existing arrangements Before any changes are made
the Committee will carry out a formal consuttation with major shareholders before proposals are put to all
shareholders at a future AGM

I trust that you find the report dear and mformative

Martin Sawkins
Rernuneration Committee Charman
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Introduction

Role of the Remunerabon Commuttee

Governance

The Reruneration Comrittee s (the Commuttee) compaosiion responsbilities and operaton complied with Secion D of the UK Corporate Gavernance Code (the Code)

In forming remuneration policy the Committee has given full consideration to the best practice prowsicns set out in the Code This report sets out the Company's policy on
Executrve Directors remuneration for the year ended 31 March 2013 and complies wath the regulations made under the Companies A 2006 The repart wil be presented at
the AGM on 26 July 2013, where shareholders will be able 1o ask questions on the remuneraton report

Memberstup
Attendance at Remuneration Commuttee meetings

Attended/scheduled
Marun Sawking (Charman)! 373
Jonson Cox 4/4
Steve Marshall 414
Dawic Raddlife’ 33
Paul Venables 4/4
Neil England? 11

1 Appointed 27 July 2012
2 Resigred 31 July 2012,

At the date of this report the membership of the Committee compnises four iIndependent non-executive Directors plus the Comgpany Charman They represent diverse
backgrounds and expenence, which 1s designed te provide balance and diversity within the Cemmittee Consultation among the Committee members takes place outside
the schedufed meetings as necessary

During the year ended 21 March 2013 Neil England resigned as Chairman of the Cornmittee and Martn Sawkins was appois ited Chairman of the Committee on 2/ July 2012

Terms of reference of the Committee
The terms of reference of the Commitiee are reviewed annually The main responsibilines of the Committee are to

« determine and agree with the Board the broad policy for the remuneration of the Company’s Executive Directors, Chairman and Comparty Secretary:
o select and appomt consultants w provde independent adwce to the Committee

» approve the design of, and determine targets for relevant performance related pay schernes operated by the Company,

« determine whether performance targets have been met,

« review the design of all share incentve plans for approval by the Board and sharcholders and

« gversee any maar changes in emplayee benefit structures at Group levet

Adwisers to the Remuneration Committee

Dunng the year the Committee carried out a review of the arrangements by which i receives advice As a result of that roview, the Commuittee carmed out an adwiser tender
exercise, which resulted in the appontment of Kepler Assoaates as independent advisers to the Committee Kepler Assodates provided a range of adwice to the Cormmittee
which induded market information drawn from published surveys, governance developments and therr application ta the Cormpany advice anthe appropniate structure of
short-term incentives, long-term incentives and comparator group pay and performance Inaddimon other acvisers tothe Committee are as follows

« the ChisfExecutive and the HR Director who advised the Committee on matters refating to the appropaateness of awards for the Fxecutive Directors and members of the
[xecutive Management Team although they were not present for any discussions on thair own remuneration, and

« the HR Director also advised on HR strategy and the application of policies across the Group

Stakeholder engagement and consultation

The Committee recognises the importance of engaging with stakenolders in relation to the setting of remuneratton policy The Company Chairman has rmet with shareholders
1o discuss, amongst other things remuneration palicy withun the Group. As the Committee continues to review the appropnate femuneration structure twall remain engaged
with shareholders and carry out formal consultation as appropnate

Actvities in the year ended 31 March 2013
The Cammittee met four tmes dunng the year The business covered at the meetings nduded the followng

« agreeins) bonus award levels in respect of the year ended 31 March 2012,
» reviewing znnual salanes and determining that the Executive Directors would receve no pay nses,

« measunng and conduding that the performance conditions for the 2009 Performance Share Plan award have not been met and setting the performance concitions for the
2012 Specal Option Plan award

» commencing areview of future bonus and long-term incentive amangements and

» reviewing the Directors’ remuneration report
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Execitive Remuneration in the year ended 31 March 2013

Remuneration policy
Prnciples of Executive remuneration policy
The main pinaples are (o

« attract and reta n Executive Drectors and other senion managers to run the Company effectively for the benefit of all stakeholders,

« adopt acompetitive and straightforward approach 1o remuneration, which meets shareholder expecrauons, and

= setremuneration at levels which promote the long-term developrment of the Group and reward and retain indmaduals in ne wath peformance

Key elements of remuneration policy
Performance measure

Purpose - fink to strategy

Pollcy and decklons

Base salary

Reflects market data, rofe and expenence

Following the annual salary review Enc Bom's salary of £415000
was unchanged in the year Atthe ome of Adnan Colman's

appontment, the Cornmittee took duvice arkd set Adnan's salary
at £300000, which is lower than that of the previous incumbent.

The Group provides the appropniate benefits for
Executive Orectors ina business of this size, nduding
company car allowance healthcare and Ife insurance

Fallowang the annual salary review the benefits of Enc Born were
unchanged in the year At the ume of appointment of Adnan
Colrman the Commuttee took adwice and set certain of the
benefits at a lower level than that of the previous incumbent, wath
sorme of the benefits being at the same fevel No benefits were
increased in the year

The Group provades the appropnate pension
contnbutions for Executive Directors in a business
of this size

Enc Born and Adnian Colman are members of 2 defined
contrbunon section of the Wincanton pension scheme An
amount equivalent 10 22% of Erc Born's pensionabile salary and
159% of Adnan Colman's pensionable salary was payable in the
year ending 31 March 2013 Insafar as the ndmadual contnbution
levels exceed £50000, the contnbugon will be inthe form of a
taxable cash supplernent.

Executive Bonus Plan

Awards made under the Executive Bonus Plan
are determined by the Commitiee s
assessment of the performance dunng

All performance targets are inked to the Group's
striategy

Maernurn award of 200% of base salary for Enc Born and 150% of
salaryfor Adnan Colman with 50% of any award paid i cash and
50% deferred in shares, which only vest subject to continued

the year based on the key areas below senace and operaung profit perfarmance Awards are made as ril
cost oplions
Operating profit performance (60%) Sustaned operating profit performance improvernent. Duning the year ended 31 March 2013 the Group delvered

Operating profit performance 1s measured by
undertyng operating profit, which reflects the
basis on which the Group 1s managed

will enable the Group toimprove its batance sheet
position and ensure the longer term performance
of the Group

underlying operating profit pefformance of £46 5rm, which 1
ahead of budget and significantly ahead of the equvalent
acheeved in the year ended 31 March 2012 of £438m. This
element contrbuted a payment of 35% of the maxmum
potental award Thiswas pro rated for Adnan Colman from
the date of his appointment

Personal objectives (409%)

Personal obyectives are designed to support
the achievernent of the Group's strategy and
reinforce ns values with 5096 of the personal

Personal ohyectives set dunng the year covered

areas such as drving the development of new product
solutions for legher margin revenue streams,
positioning the Group as a broader supply chan

Overall the Committee conduded that progress was made n the
areas covered by the personal obyectives and the Executive
Direciors delvered strong performance dunng the year under
review This element contnbuted a payment of 34% of the

obyectrves relating speciiically to finanoal solutions partner working capital management, rmaxmum potental award for Enc Born and 40% of the
measures other than underiying comphiance with banking covenants, contnuing o maxmurm potential award for Adnan Colman which
operating profit. build refationstups with prospecive and exsting was prorated from the date of his appoimtment
cusiomers and potential external panners, and drving
a hugh performance culture across the Group
Speaal Option Plan

In order to vest, average TSR growth per
arrum has to be in excess of 109 with full
vesting achieved at 22% per annum dunng
the relevant three year penod There s alsa an
FPS underpnwhich requices that EPS cannot
reduce dunng the relevant three year perod

Al performance targets are Iinked to the Group s
sirateqy

Award of 200% of base salary for Enc Bom and 250% of base salary
on the appomtrment of Adrian Colman Awards vest to the extent
performance condions are met. Awards are made as market
pnced options, which means that the Exeautive Directors only
reahse value to the extent that the options meet the performance
condinions and vest, from any increase in the share pnce over the
option prce The ogption prce of the award made to Fne Bom was
36p and the option prce of the award made to Adnan Colman
was 708p
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Perfottmance measure Purpase — Bnk to strategy Policy and dedslons

Performance Share Plan

For awards granted in 2009, pedformance was  The two elements of TSR and FPS reflect relatwe and Maxrnum award of 100%of base salary Awards vest to the extent

measured aganst the following clements: absolute measures of performance performance condiions are met.

Total Shareholder Retum The relauve TSR measureisdependent onthe Groups  TSR{max 50%)

* 100% vests for upper quarule perfformance  relative long-termn share prce performance and Below median performance achieved and therefore 0% of TSR
compared to FTSE 250 dradend return, clement vested

* 2596 vests for medan performance
cormpared to FTSE 250
Straght-kne vesung between median and

upper quarle
* Nil vest for below median performance
Cumulauve underlying EPS Undeslying EPS 1s used to monior the Group's EPS (max 50%)
* 100% vestsal 700p performance over the mediurn Lerm EPS below X Op and therefore 096 of EPS element vested

» S50%vestsat 6bip
o Nivest at below 66 2p

Changesin the year ended 31 March 2013
Jon Kempster resigned as a Cirector on 12 Novernber 2012 The Committee approved his remuneration terms on exit, which provded no more than Jon was due under both his
contract of employrment and through the rules of the relevant share schermes

Adnan Colrnan was appomted Group Finance Deector on 7 January 2013 Followang advce from Kepler Assooates, the Committee approved the ternuneration amangements
for Adnan on appontrment This resulted in 2 lower base salary and a reduced maximum bonus potertial compared to that avalable to Jon

Remuneration earned in respect of the year ended 31 March 2013

Indincial

persion
Base contnbution Pengon 2013 2012
salary Bencfits level supplernent Bonus Total Total
£000 £000 £000 £000 £000 £000 £000
Enc Bony® 415 2% 50 40 574 1,105 268
Adnan Colrman' 2 75 4 10 - 84 173 -
Jon Kempster® 203 9 44 - 187 443 679

| Appointed 7 Jarwary 2013

2 Resigned 12 Novernber 2012

3 Of the total bonus payable 50% wil be paud i cash with the remaining 50% deferred in shares as recorded in the table below

Value of options vested in respect of the year ended 31 March 2013

No options vested in the year for any Executve Director The performance conditions for the 176,767 ril cost options awarded to Enc Born under the Performance Share Plan
were tested and the Committee concluded that they were not met Those options therefore lapsed

As a result of the forferure thresheld being exceeded, 509 of the Deferred Shares awarded as pant of the bonus award made in respec of the year ended 31 March 2012 will,
subyect 1o Enc Born remairing emplayed by the Company, veston 12 July 2013

All options held by Jon Kerpster fapsed at the date of his resgnation

Value of options awarded in respect of the year ended 31 March 2013
The options below were awarded in respect of the year ended 31 March 2013 The vesting of all options awarded 15 subyect to performance conditions baing met
The Committee will report on the valie of any options that vest following the final testing of perfarmance conditions

Spedal
Defened Opuon 2013 2012
Shares' Plarr Totat Total®
£000 000 1000 £000
EncBomn 287 830 1,117 1829
Adnan Colman 42 750 792 -
Jon Kempster* - 650 650 1432

1 50% of the bonus awarded n respect of 2012413 15 deferred m shases. The award of Deferred Shares in respact of the year ended 31 March 2013 wall bemade i luly 2013 The nimber of opstons that wit
be awarded and the value set out abave are based on the Compary's share pnce on the 30 business days upto the end of the financial year of £054 Enc Bom will be awarded 536,260 nd cost options and
Ackrian Cotrmar will be awarded /8986 rd Lost optorns.

2 As setout above an award of options was made dunng the year ended 31 March 2013 Subject to performance conditions, the award wall vestin july 2015 for Eric Bormn and Jarwary 2016for Adrian
Colran The award made to Jon Kermpster lapsed on his date of resigniation The value setout 1s based on the option price whach was the average share price for the three days smmediately preceding
the date of award

3 The awards made under the termns of the Share Optaon Plan dunng the year ended 31 March 201 21apsed as a result of the EPS performance condion not bang met As a resuft no reopeents.of the award
will recenv ary shares and therefore they will realise no value from the award

4 Resigned 42 Novernber 2012
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Remuneration in 2013/14

Remuneration policy
Dunng 2013/14 the Committee wall

* continue to review its policy ta ensure that its aligned 1o the long-erm needs of all stakeholders, and

= conunue to engage with key stzkeholders,

For Executrve Directors the target 15 1o prowide packages at median when compared 16 cormparues wath smilar numbers of emplayees, revenue and market capitalisation.
The aimn s to retain Executive Directors who are mouvated by the long-ierm success of the Company, rather than short-term remunerabon.

« The Comrmuttee reqularly reviews the total compensation of the Executive Directors compared to benchmarks to make sure that the Company 15 not disadvantaged by the
cument posihon.

+ TheCommittee reviews the long-term wtal reward of the Executeve Direclors, to-ensure that (1 is suitably algned withithe fongHerm performance of the business

Balance of fixed and vanable remuneration
The Committee befieves that around 65% of totalrernunerauon should be performance related, nareasing to 80% for excepuonal performance

Remuneration across the Group
The Committee appreaates the importance of an appropnate relatonship between the remunerauion levels of the Executive Directors, senior managers, managers and other
employees within the Group The Commitzee seeks to ensure that there 1s consistency of approach to remuneration across the Group

Base salanes

The Committee 1s mindful of the remuneration of different groups of employees and considers wider internal pay arangements and ather relevant extemal indices such as
inflabon in the process of reviewing base salary for the Executive Directors After gvang the matter due consideration the Committee deaded not to increase the salanes of the
Executive Directors. Enic Born's base salary 15 £415 000 and Adnan Colman s base salary is £300,000 no change in salary 1s expected in 2013/14

Benefits
No tcrease to benefits are planned i 2013/14

Pensions
No change to pensicn arrangements are planned in 2013/14 The Schemne also provdes for the paymient of benefits on death or incapaaty

Current Incentive plans
Executnve Bonus Flan
The purpose of the Dxecutive Borus Plan is to reward Executive Drrectors’ performance dunng the year, based on an analysis of corporate performance and personal objectives.

For the year ending 31 March 2014, the structure of the annual bonus will remain the same a5 in the year ended 31 March 2013 The maamum annual incentive payable
conunues 1o be 200% of salary for Enc Born and 150% of salary for Adrian Colman splt between

« Corporate performance 0%)
« Personal ohjectrves {4096

In any single year, it 1s expecied that the annual cash bonus paid wall be arourd 709% of en Executive Direciors' maximurm for on-Laigel petformarsce Ary bonus eaned inrespea
of 2013/14will be paid 50% in cash and 50% 1n Deferrad Shares, which will vest up to and induding Juty 2015, subject 1o continued senice and the Group meeting speafic
predetermined underling operatng profit targess. The Committes retains the discreuon o vary this award level n exceptiondl wreurmstances

Speaial Option Plon

The Speaal Opticn Plan rewards Executive Directors and members of the £xecutve Management Team over a three-year penod for continued profitable performance as
reasured by 1SR with EPS performance underpimning the award In order 1o vest, average [5R growth per annurm has Lo be i excess of 1096 wath full vesting actneved al 22%
per annum dunng the relevant three year penod An award 1s anio pated to be made to both Enc Born and Adnan Colman in July 2013 3t a value equvalent 1o 200% of base
salary as at the date of award

Performance Share Plan
Enc Born holds 163,080 opuions that were awarded in July 2010 under the terms of the Performance Share Plan The performance condions will be tested in July 2013
It s anvapated that the pestorrmance condivions will not be met and that the options will lapse in full

Other information

Graphc removed
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Share ownership policy
Employee share ownershipns a key part of the Company's remuneration policy and s designed to help maintain long-term commitment and business understanding, offenng
the opportunity te benefit fiom any growth in shareholder value.

« The interests of Executive Direciors are dosely alignied with those of other shareholders, The Special Cpuion Plan and the 50% deferral of the Executrve Bonus Plan help
fauitate this dhgnment.

» The Executive Directars are required to build and then maintain & shereholding equivalent to three umes salary Consent to sell shares would not normally be given
(unless in excepuonal arcumstances of to fund 3 connected tax habikty) unul this level of shareholding s achieved

Drrectors shareholdings as percentage of annual salary

96 satary
Enc Born 6
Adrian Colman 5

Based on shareholdings at 31 March 204 3 and a share price as at 28 March 2013 of 43 75p

All-employee share scheme
Executive Directors are eligible to pariopate in the Company’s Share Incentive Plan which allows 2l employees to allocate part of therr pre-tax salary 1o purchase shares up tc a
maximum of £125 per month Parucipants recetve cne free Matching Share morithby for every four Partnership Shares purchased

Funding of share schemes and dilution

An Employee Share Trust 1 in operation and it currently settles all exergses of options except those under the Share Incentive Plan At the date of this report the Employee Share
Trust holds 5 772 484 shares, which (s equivalent to 4 7% of the Company’s ssued share capital The Committee regularly ieviews the means by which exercses of options will

be settled

For the Share Incentive Plan, shares are purchased n the market 1o satsfy the monthly award

Pensions policy
Pension planning is an imgortant part of Lhe reruneralion strategy Fach employee 1s encouraged 1o join the relevant pension scheme The Executive Directors are both
members of a Defined Comnbution sectien of the Company's pension scheme

Service contracts
it is the Company's policy that Executive Directors should have senice contracts with the Company The senace contracts of the current Executive Directors contain the following

key temns.

Service contract key tems
Provision Detalled terms
Notuce penod * 6 months where given by the Director and 12 months where given by the Compzany
Terminaticn payment « Upto 12 months' salary (excluding any annual ncentive or other enhancement)
Rernuneration & Salary, pension and benefits

* Company car or cash allowance

= Partcipaton in the annual borus scheme, employee share sthemes and Executive

incentive plans

* Pnvate health msurance
Non-competinon = Dunng emnployment and for twelve months after leaving
Length of service

Date appointed to Board Lentgth of service to 31 March 2013

Enc Born 1 Ocober 2010 2years and 6 months
Adrnan Colman 7 January 2013 3Imonths
QOutside appointments

Executive Ewrectors are able to accept one non-executive Director appamtment outside the Company wath the consent of the Board as such appointments can enhance
Direcrors’ expenence and add value to the Company Any fees are retained by the Director Enc Born 1s 3 nen-executive Divector of John Menzes plc and received £40.333in fees
dunng the year ended 31 March 2013

Resignation of Jon Kempster
Jon Kempster resigned and immediatety stood down from the Board on 12 Novernber 2012 Jon remained with the Cornpany until 31 January 201 3 and was pasd bus full

remineration up to and induding this date As at the date of resignation all of Jor's unexcrased share aptions lapsed With the structural aspects of refocusing the Group largely
complete including the disposal of the Mairiland European operations, renewal of the Company’s bark faaliies and the tnenmial pension scherne valuation the Committee
agreed to pay Jon an amount i cash equivalent to 50% of the borus he would have been entitled to under the Executrve Bonus Plan with this amouns further reduced pro rata
based on Jon's date of cessalion as an ermployee of the Group
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Non-executive Directors

The non-executive Directors have letters of appointment and are appainted for fixed terms of three years, subyect to retirement by rotauon and re-appaintment at AGMs.

The non-exequtive Directors do nok paruapate nany share option o pension schere operated by the Company

The fees of the independent non-executive Directors are agreed by the Board, with the norrexecutive Directors concerned not partiopating i the process. The fees are reviewed
regulary against comparses of a similar size and complexaty The current annuat fee for a non-executive Director 15 £45,000 per annum and the Commuttee charr fee s £7.500 per

annum, The Chairman's fee as at the date of this report s £170000 per annum The fees did not change n the year Non-executive Directors do not recenve any additional fees but

reasonable travelling and other expenses for costs ncumed in the course of therr dubies are rembursed

Length of service of the non~executive Directors

Date appointed to Board Length of service to 31 March 2013
Stove Marshall 14 Docernber 2011 1year and 3months
Paul Venables 2 September 2009 3years and 7 months
lonson Cox 21 Cetober 2005 7 years andd Smonths
Dawd Raddiffe 27 July 2012 gmonths
Martin Sawking 27 July 2012 9months
Remuneration, options and shareholdings in detail
The auditor 15 required to report on the information contaned i the tables below
Curectors’remuneration excluding Speaial Option Plarn and Deferred Shares under the Executive Borius Plar
2013 2012
Salary/fee Cash borus Benefits Pensions Total Total
£'000 £'000 £000 £'000 £'000 £000
Executive Directors
Fnc Bom 415 287 26 90 818 700
Adnan Colman' 75 42 4 10 Lk} -
Jon Kempster? 203 187 9 a4 443 547
Non-executive Directors
Steve Marshall (Charman)? 170 - - - 170 51
Paul Venables 53 - - - 53 50
Jonson Cax 45 - - - 45 47
Dawid Radclffe* 30 - - - 30 -
Marun Sawking® 35 - - - 35 -
Neil Fngland® 19 - - - 19 53
Directors serving in paior year only
Dawd Edmonds® - - - - - o8
Walter Hasselkus’ - - - - - 14

¥ Appointed 7 January 2G13

2 Resigned 12 Novernber 2012,
3 Appanted 14 December 2011
4 Apponted 27 july 2012

5 Resigned 31 July 2012

6 Resgned 13 Decernber 2011
7 Resigned 21 July 2011
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Directors' long-term incentive plan inferests

Normal No of shares Opuon Addional No of shares No. of shares Na of shares
Date of vest  underawardas  exerase sharepnice shares awarded bpseddung  exercseddunng  undler award at
award date  atl Al 2012 pice  adatecfaward  dunngtheyear the year theyear 31 March 2013
Deferred Annual Bonus Scheme
Enc Bom' 18 June 2010 18 lune 2012 7777 Nil £205 - - TR -
Performance Share Plan
Enc Bom 12 June 2009 12 June 2012 176767 NIl £198 - 176,767 - -
22 July 2010 22 July 2013 163,080 NIl 21 - - - 163,080
Jon Kempster® 22 luly 2010 72 July 2013 147,225 Nil 2N - 147,225 - -
Speaal Option Plan
EncBom 27 September 2011 27 September 2014 1832230 i091? 078 - 1,832,230 - -
12 July 2012 13 July 2015 - £03¢6* £033 2305555 - - 2,305,555
Adnan Colman® 29January 2013 29 Janwary 2016 - w01 £069 1059322 - - 1,059,322
JonKempster 27 Septernber 2011 27 Septemnber 2014 1434879 £091° £078 ~ 1434879 - -
Executive Bonus Plan
12 July 2013 -
EncBom 12 July 2012 12 July 2015% - Nil £033 214591 - - 214,50
12 July 2013 -
Jon Kempster? 12 July 2012 12 July 2015¢ - Nil £03Y 168,053 168053 - -

1 Eric Borm exercised 7 777 shares on 19 June 2012 at a pce of 44p and subsequently sold 4 101 shares to furd the Income Tax and Mational Irsurance liabiity Enc Bom retained 3576 shares which are
incuded in the uriestncted shares held colurmnin the Executive Direcions share interests table below

2 Resigned 12 Novernbey 2012

3 The option price 1s caleufated using the 30 day average share pnce Immediately preceding the date of averd

4 The option price s calculated using the thiee day average share price immediately preceding the dute of award

5 Appointed 7 lanuary 2013

6 Attheend of each Plan Year the Remuneration Committee will deterrmine the level of satisfaction of the performance requirerments (induding forfeiture threshold) ¥ the performance requements are
met, the Partcipant wall then recenve a payrent equal to 50% of hus Plan Account at the end of Plan Year one Lo three inclusive and 10096 of hus Plan Account at the end of Flan Year four Where the
fortetture threshold 15 not met, the Participant wall receive no contnibnon nto their Plan Account n respect of that Plan Year In addition 509 of the balance of their Plan Account earmed in respect of
previous Plan Years but not yet pad will be forfeited The S0% forferture wilt occur each time the forfesture thresholt s not met for a Plan Year

7 The share pice. used to de termine the number of Defened Shares to be awarded is calculated using the. 30 day average share price ending on the last working day of the financial year For the award
maden luly 2032 in respect of the year ended 31 March 2012 the share pncewas 79p

Executive Directors’ share interests as at 31 March 201 3 {or as at date of resignation if eartier)

Partnership and Dividend Shares
held under the SIP Unrestricted shares held Total shares held
31 March 2013 31 March 2012 31 March 2013 31 March 2012 31 March 2013 33 March 2012
Enc Born 4,140 672 57,388 53712 61,528 54,384
Adnan Calman’ * - - 36,000 - 36,000 -
Jon Kempster® 3,347 1651 21,096 21096 24,443 22,787

1 Appointed /7 January 2013
2 Resigned 12 Novernber 2012
3 Of the 36,000 shares quoted 17936 are held by L. Moore a connected person to Adnan Colrmart

There were no changes in the Directors’ personal holdings between: 1 Apri1 2013 and the date of this report, except for those In relation to the SIP Between 1 Apnl 2013 and the
date of the repont Enc Bom purchased 440 Parinership Shares and was awarded 110 Malching Shares. None of the: txecutive Directons held any shares norrbenefiaally nor had
any interest i the shares of any subsidiary undertakings.

Norrexecutrve Directors' share interests as at 31 Morch 2013 (or as at date of resignation if earlier)

Opening Purchased Drspased Oosing
Steve Marshall (Chairman) - - - -
PaulVenables 35000 - - 35000
JonsonCox 36,589 - - 36,589
Dawid Raddiffe’ - - - -
Marun Sawking! - - - .
Ned England? 25000 - - 25000

1 Appounted 27 kiy 2012
2 Resigned 31 Judy 2012

There wera no changes In the norr-executive Directors’ personal holdings between | Apnl 2013 and the date of this report
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Other statutory information

Principal activities
Wincanton plcis the holding Comparnty of the Group The Group is a leading premder
of supply chain solutions inthe UK and Ireland

Business review

wincanton is required to set oxat afair review of the business of the Group and a
descnipion of the pnnapal nsks and uncertainties facing the Group (known as a
Business Review) The Business Review 1s required 1o set out a balanceg and
comprehensive analysis of the developrnent and performance of the Group's
perforrnance dunng the year ended 31 March 2013 and of the position of the Group
at the end of that financial year The information that fulfils these requirements 1s
deermed to be the Direciors’ report and 1s contained within pages 24 to 28 of this
Annuat Repart In addinon the management report for the year as required by
the Drsdlosure and Transparency Rules 1 ncorporated by reference withinthe
Directors’ report,

Directors
The Drrectors dunng the year and at the date of this report are

Executive

Enc Born Chief Executive

Adnan Colman, Group Finance Director, appointed 7 January 2013
JonKempster Group Finance Director, 1esignied 12 Novernber 2012

Norexecutive

Steve Marshall Charman

Paul Venables

lonson Cox

David Raddiffe, appointed 27 July 2012
Martin Sawkins, appaointed 27 Juty 2012
Neil England, reugned 31 July 2012

At the 2013 AGM, all of the current Drectors will retire and ofter therrselves for
re-gppaintment Biographical details of all Directors are set out on pages 22 and 23
Details of the serace contracts of the Executive Directors and the letters of
appointment for the non-executive Directors are set outinthe remuneration report
on pages 34 and 35 respecuvely

Directors’ msurance and indemnities

The Directors have the benefit of the indemnity provision contained in the Company's
Articles of Assoaation The Company atso purchased and mantained throughout the
finanaal year Directors and Officers’ hability insurance in respect of itself and for s
Directors and Officers.

Results and dnndends
The Group profit atinbutable to ordinary shareholders for the financial year amounted
10 £183m The Directors do not propose a dividend

Going concem

After making enquines, the Directors have a reasonable expectation that the Comparry
and the Group have adequate resources to cantinue n business for the foreseeable
furure The financal staternents are therefore prepared on a going concern basis.
Further detalls of the Group s iquidity posinon and going concemn review are provided
inNotes 27 and 1 respectively to the Group finanaal statements

Share capntal

Details of the Company's issued share capital as at 31 March 2013, which indudes
options granted under the Group s emplayee share schermes, are set out nNate 6to
the Company finanaal staterments.

Authortty to purchase shares

The Company was authonsed at the 2012 AGM to purchase its own shares within
certain hmnits, Dunng the year ended 31 March 2013, the Company did not purchase
any shares under this authorty The Directors will, however, seek renewal of ther
authonty to purchase in the market the Compary's shates at the AGM on 26 July 2013

Annual General Meeting 2013

The Company's twelfth AGMwill be held at 11 30arm on Friday, 26 July 2013 at the
offices of Buchanan, 107 Cheapside, London EC2Y 60N The Nouce of Annual General
Meeting 2013 which contains full explanations of the business to be conducted at the
AGM, 1s set out i a separate shareholder arcular

Substantial shareholdings

At the date of this report, the Company has been notified of the following major
shareholdings Beth the number of shares held and the percentage holding are stated
as at the date of notfication to the Company

Numberof  Hokling
Shareholder Type of holding shares held {%}
Amenpnse Finanaal, Inc Direct and Indirect 14692857 1207
Standard Life Investments Ltd Directand Indirect 11,796433 969
Henderson Global Investors Directand Indirect 11698505 960
Rathbone Brothers Ftc Indrrect 90581 /0 754
Abesforth Pariners LLP Indirect 6,37/2400 525
Trustee of the Wincanton plc £BT Indirect 60705647 500
Newton investment
Managerment Limited Indirect 5844481 480
F&C Asses Management plc Increct 5350308 440
Credrtor payment policy

It 1s the Company’s palicy that payment terms are agreed at the outset of a transaction
The Group seeks to abide by these payment terms when itis satisfied that the supplier
has provided the goods or services in accordance with the agreed terms and
condrions. At 31 March 2013 there were 61 days (2012 60 days) purchasesinthe
Group's trade payables.

Accounting pobaes, financal instruments and nsk
Details of the Group s accourting poliaes, together with detals of finanaal instruments
and of nsk are provided inNotes 1 and 27 to the Group finanaal statements.

Addiional mformation
Where not provided elsewhere in the Directors' report, the following prowides the
nformation requited to be disclased by Section 992 of the Cornpanies Act 2006

Each ordinary share of the Carmpany carfiesone vote at general meetings of the
Company There are no restnctions on the tiansfer of ardinary shares in the capital of
the Company other than certain resinclions which may frorm tme to time be imposed
by law it accordance waih the Lising Rules of the Finanaal Sereces Authonty certan
employees are requied 1o seek approval of the Cornpany to deal i its shares.

Ernployees who paruupate in the Share Incentive Plan whose shares temain in the
scheme’s trust, give directions to the trustee to vote on therr behalf by way of a Form
of Direction

The Company Is not aware of any agreements between shareholders that may result
in restncbions on the transfer of secunties and/or voting nghtts. The rules governing the
appontment and replacemnent of Directors are set out In the Company's Articles of
Assoaation The Company's Articles of Assoaation may only be amended by a speaal
resofunion at a general meeting of shareholders

The Company 15 not aware of any sigrificant agreesments to which it s party that take
effect, alter or terminate upon a chanee of control of the Company following a
takeover The Company is not aware of any contractual or other agreement which s
essential to s business which aught 1o be disdosed in this Directors’ report

Detarls of any post balance sheet events are only promded in the finanaal staterments of
there has beena past balance sheet event. There have been no such events relating to
the year ended 31 March 2013
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Other statutory information

Auditor

tipon the recommendauton of the Audit Commitiee and approval of the Board,
resolutions 10 appant KPMG LLP as auditor, and to authonse the Dvectars tofix therr
remuneration, will be proposed at the 2013 AGM.

Fach of the Directors who held office at the date of approval of thus Directors’ report
confirms that so far as each Director 1s aware there s no relevant audit infarmation of
which the Company's auditor s unaware and each [irector has taken all the steps that
ought to have been taken in his or her duty as @ Dwector tomake himself aware of ary
relevant aucht information and to establish that the Company's auditor is aware of that
information

Statement of Directors’ responsibilities in respect of the

Annual Report and the Accounts

The Dwectors are responsible for preparing the Annual Report and Group and parent
Cornparty inanaal staternents in accordance with apphcatile law and regulations.

Company law requires the Dwectors to prepare Group and parent Company finanaal
staternents for each finanaal year Under that law they are required to prepare the
Group finanoal staterments in accordance wath IFRSs as adopted by the EU and
apphcable law and have elected 1o prepare the parent Company finanaal statements
in gecordance with UK Accounting Standards and applicable law (UK Generglly
Accepted Accounung Practice)

Under Company faw the Directors must not approve the finanaal statements unless
they are satisfied that they give a true and fair view of the state of affarrs of the Group
and parent Company and of then profit or loss for that penod In prepanng each of the
Group and parent Company finanoal statements, the Directors are required tor

o selet suttable accounting policies and ther apply them consistently:
« make judgements and esumates that are reasonable and prudent,

= for the Group financal staternents, state whether they have been orepared in
accardance wath IFRSs as adopted by the BV,

« for the parervt Company finanaal statements, state whether applicable UK
Accounting Standards have been followed subyect to arry matenal departures
disdosed and explaned in the parent Company financial staterments, and

» prepare the finanaal staterments on the going concern basis unlessitis
napgropnate to presume that the Group and the parent Company will
continue In busness

The Drreciors are responsible for keeping adequate accounting recards that are
sufficient to shaw and explain the parent Company's transactions and disclose with
reasonable accuracy at any time the financal posmon of the parent Cormparyy and
enable them 1o ensure that its finanaal statermertts comply with the Cormpanies ACts
2006 They have general responsibality for taking such steps as are reasonably open
to them to safeguard the assets of the Group and to prevent and detect fraud and
other rregulantes

Linder applicable law and regulations, the Directors are also responstble for prepanng
aDwecrors' report, Drectors remuneration report and Corporate governance
statement that complies wath that law and these regulations

The Duectors are responsible for the matntenance and integnity of the corporate and
finangal infarmation incduded on the Company’s website Legsslation in the UK
governing the preparation and disserninaven of finanaal statements may differ from
fegrslation in other jurisdicoons

Responsibility statement of the Directors inrespect of the
Annual Report and Accounts
The Duectors confirm to the best of therr knowledge

« the finanaal statements are prepared in accordance wath the appliable sei of
accounting standards, give a true and fair view of the assets labslines, finanaal
position and profit of loss of the Company and the undertakings inctuded in the
consolidation raken as a whole and

«» the Dwectors report includes a far rewiew of the developrent and performance of
the business and the postion of the 1ssuer and the undertakings induded inthe
consolidation take as a whole, together with a descripbon of the pnncipal nsks and
uncertainties that they face,

The Directons approved the above Responsibility statement on 12 June 2013
By ordler of the Board

Stephen Wilkams
Company Secretary

12 June 2013
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Independent auditor’s report
to the members of Wincanton plc

We have audited the financial statements of Wincanton pic for the year ended 31 March 2013 set out on pages 40 o 78 The financial reporting framework
that has been apphed m the preparation of the Group Financal statements 15 apphcable sw and Intemational Fnanaal Reporting Standards (IFRSs} as
adopted by the ELJ The finanaal reporting framework that has been applied n the preparation of the parent Company's Financial statements 15 apphcable law
and UK Accounting Standards (UK Generally Accepted Accounting Prachice)

Thes report 1s made solely to the Company’s members, as a body, In accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our audit work has
been undertaken so that we might state to the Company’s members those matters we are required to state to them nan audrtor's repert and for no other
purpose To the fullest extent permitted by law, we do not accept or assume responsibifity to anyone other than the Company and the Company's mermbers,
as a body, for our audit work, for this report, or for the oprions we have formed

Respective responsibilities of Directors and auditor

As explained more fully in the Directors’ Responsibilties Statement set out on page 38, the Directors are responsible forthe preparation of the financial
statements and for being sabsfied that they grve a true and farr view Our responsibiity 1S to audit, and express an opirson on, the financial statements in
accordance with applicable law and Infematonal Standards on Auditing (UK and Irefand) Those standards requere us to comply with the Auditing Practices
Board's Ettecal Standards for Audrtors

Scope of the audrt of the financial statements

A descnphon of the scope of an audit of financal statements 1s provided on the Financial Reporting Council's website at www fro.org uk/auditscopeukpnvate

Opimion on Financial statements

In our opinich

« The finanaal statements gve a true and fair view of the state of the Group’s and of the parent Company's affarrs as at 31 March 2013 and of the Group's profit
for the year then erdled,

« The Group financal staternents have been properly prepared in accordance with IFRSs as adopted by the EU,
» The parent Company financial statements have been propery prepared in accordance with UK Generally Accepted Accounting Prachce

« The finanaial statements have been prepared n accordance with the requirements of the Companies Act 2006, and, as regards the Group financial
statements, Artide 4 of the IAS Reguaton

Opinion on other matters prescnbed by the Compames Act 2006

In our opinion
» The part of the Directors' remuneration report to be audited has been property prepared in accerdance with the Companies Act 2006, and
« The mformation given in the Directors' report for the financal year for which the financial statements are prepared 15 consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the followng
Under the Companies Act 2006 we are required to report to you if, In our opiruon

» Adequate accounting reconds have not been kept by the parent Company, or retums adequate for our awdit have not been recerved from branches not
wsited by us, or

« The parent Company financial statements and the part of the Directors’ remuneration report to be audited are not in agreement with the accounting records
and retumns, or

« Certain disclosures of Directors' remuneration specfied by laware not made, or

« We have not recesved all the mformabion and explanations we require for our audt.
Under the Listing Rules we are required to review

« The Directors’ staternent, set out on page 37, n relation to going concem,

« The part of the Comporate govemnance statement in the Dwrectors’ report refating to the Comparny’s compliance with the rene provisions of the UK Corporate
Govenance Code speafied for our review; and

= Certain elements of the report to sharehoiders by the Board on Directors' remuneration

Andrew Campbell-Qrde {Serior Statutory Auditor) /7 (O
for and on behalf of KPMG Audi Ple, Statutory Auditor

Chartered Accountants

100 Temple Street

Bnstol
BS16AG

12 June 2013
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Consolidated income statement
For the year ended 31 March 2013

2013 2012

Note £m £m
Continuing operations:
Revenue 2 1,086.8 1,2028
Share of results of assodate 13 - 13
Underlying operating profit 2 46.5 438
Amortisation of acquired intangibles (7.3) ﬁl
Exceptional costs 3 - 680)
Operating profit/{loss) 3 392 324)
Finanang ncome 5 46 55
Finanang cost 5 (19 0) {205}
[Net financing costs 5 14.2) (150)
Profit/(loss} before tax 248 {47 4)
Income tax {expensel/credit 6 (6.5) 68
Profit/{loss) for the period from continuing operations 18.3 (406
Loss from discontinued operations 7 - (61.8)
Profiti/{loss) for the year 183 (1024)
Attributable to
- equrty sharehokders of Wincanton plc 18.3 (1028)
- minority interests - discontinued operations - 04
Profit/lloss) for the year 183 {1024)
Eamnings/{loss} per share - basic
- continuing operations 15.8p {35.3p
- discontinued operations - {54 0)p
Totad -3 15.8p {89.3)p
Eamings/{loss) per share - diluted
- continuing operations 152p (353)p
- disconttnued operations - {540)p
Total B 152p {893)p
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Consolidated statement of comprehensive income

For the year ended 31 March 2013

2013 2012
£m fm

Profit/(loss) for the year 183 (102.4)
Other comprehensive (expense)/income
Actuanal losses on defined benefit pension schemes, net of deferred tax (38.1) 500
Net foreign exchange gatn/(Jloss) on investment in foretgn subsidianes net of hedged items 0.4 (08)
Translabon reserve relating to disposals transferred to the incorme statement - {44)
Effective portion of changes in fair value of cash flow hedges on 43}
Netchange in fair value of cash flow hedges transfemed to the income staternent 14 15
Income tax relating to components of other comprehensive income - (0.8}
Other comprehensive expense for the vear, net of Income tax {37.0) (588}
Total comprehensive expense for the year (18.7) (161.2)
Attributable to
- equrty shareholders of Wincanton pk [18.7) (1616)
—minonty interests - discontinued operations - 04
Total comprehensive expense for the year (18.7} (161.2)
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Consolidated balance sheet
At 31 March 2013

2013 2012
Note £m £m
Non-current assets
Goadwill and intangible assets 10 1144 1232
Property, plant and equipment 1 731 845
Deferred tax assets 15 329 288
2204 236.5
Current assets
Inventones 16 71 67
Trade and other receivables 17 1446 1589
Cash and cash equivalents 18 1032 1656
2549 3312
Current liabilities
Income tax payable 75 72)
Borrowings and other financial liabiibes 19 {139) (597)
Trade and other payables 20 (3123) (3320
Employee benefits 5 (03) {08
Prowvisions 21 {22.8) (348}
{356.8) (434 5)
Net current liabilities {1019) (1033}
Total assets less anrentiatulties 1185 1332
Non-current labiltes
Borrowings and other financial babilibes 19 {196.9) (2204}
Employee benefits 25 {148.7) (1182}
Provisions 21 (58.4) (619}
Deferred tax habilities 15 (10) 10
{405 0) {401 6}
Net habirties (286.5) (268 4}
Equrty
tssued share capital 122 122
Share premium 128 128
Marger reserve s 35
Hedging reserve (36) “3)
Translaton reserve 0.4 -
Retained eamnings {311.8) (292 6)
Total equity deficit {286.5) (268 4)

These financial statements were approved by the Board of Directars on 12 June 2013 and were sgned on its behalf by

EBom AColman
Chief Executive Group Finance Drector
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Consolidated statement of changes in equity

At 31 March 2013

Reteined esmings
Issued Total
share Share Merger  Hedging Transiation IFRS 2 Own  Profitand Minority equity
apital premium reterve  reserve  reserve reserve shares foss Total  iterests deficit
£m £m £m £m £m £m £m £m £m £m £m
Balance at 1 April 2011 122 128 35 1.5} 52 139 (18.79) (1349) {107.5) 05 (107 0)
Total comprehensive income - - - (28 (52) - - 1536)  (1616) 04 {1612)
Minority interests refating to disposals - - - - - - - - - (0.5) {0.5)
Increase n {FRS 2 reserve - - - - - 07 - - o7 - 07
Own shares disposed of on
exercise of options - - - - - - 21 (2.1) - - -
Drvidends paid to shareholders - - - - - - - - - 04 (04}
Balance at 31 March 2012 122 128 35 (4.3) - 146 (166) (2906} (268.4) - {268.4)
Balance at 1 April 2012 122 128 35 (4.3) - 146 {16.8) {290.6) (268.4) - {268.4)
Total comprehensive ncome - - - 07 0.4 - - {19.8) (18.7) - (18.7)
Increase in [FRS 2 reserve - - - - - 06 - - 06 - 0.6
Own shares disposed of on
exercise of options - - - - - - 13 13) - - -
Balance at 31 March 2013 122 128 3s (3.6) 04 152 {153) (3117) (286.5) - (286.5)
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Consolidated statement of cash flows
For the year ended 31 March 2013

2013 2012
fm fm
Operating activities
Profit/floss) before tax 248 474
Adjustments for
- depreaation and amortisation 245 253
-wnte down of non-current assets - 14
- Interest expense 144 150
- share of resuits of assocate - 13}
- net result of business disposals - 48
~ share-based payments fair value charges 06 07
6543 85
Decrease in trade and other recervables 145 467
{Increase)/decrease in inventories (0.9} 19
Decrease in trade and other payables (22.3) (338
(Decrease)fincrease in provisions {18.0} 443
Decrease in employee benefits before pension defiat payment 0.7) 64
Income taxes paid (0.3) {0.5)
Cash generated from continuing operations before pension deficit payment 371 607
Pension defiat payment (13.6) (131}
Cash utilised from discontinued operations - 177
Cash flows from operating activities 235 299
Investing activities
Proceeds from sale of property, plant and equipment &5 19
Net proceeds from business disposals - 613
Interest recerved 06 02
Drvidends recerved from assoclates - 05
Additions of property, plant and equipment (10.3) {160
Additions of computer software costs (0.8) {144)
Cash flows from investing activities (4.0 335
Finanang activibies
(Decrease)/increase in bomowings (637} 360
Payment of finance lease habilities {40} (14)
Dradends pad to munonty interests in subsidiary undertakings - o4
Interest paid (142} (154)
Cash flows from finanang activities {819) 148
Net (decrease)/increase in cash and cash equivalents 62 4) 782
Cash and cash equivalents at beginning of year 1656 883
Effect of exchange rate fluctuations on cash held - 09
Cash and cash equivalents at end of year 1032 1636
Represented by
- cash atbark and in hand 882 148.7
- restricted cash, being deposits held by the Group s capbive insurer 150 169
1032 1656
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Notes to the consolidated
financial statements

1. Accounting poliaes

Statement of compliance

Wincanton plc 1s a company incorporated in England and Wales. The Gloup's
consalidated finanaal statements consalidate those of the Company and its
subsidianes (together referred 10 as the Group) plus propomionately consolidate
the Group's interest in jaeritly contsalled entiies and eguity account the Groug's
Interest In assodates

The consolidated financial statements have been prepared and approved by the
Directors in accordance with International Finanaal Reporung Standards (FRS) and
International Financial Reporting Interpretabions Comnmitiee §FRIC) mterpretations, as
adopted by the International Accounting Standards Board (ASB) and by the Furopean
Union (EU) and wath those parts of the Companies Act 2006 applicable to companies
reporting under TFRS {Adopred IFRS)

The following stardards issued by the IASB have been adopted by the EU, but only
berome effective for accounting penads commenoing after 31 March 2013

* |1AS 19(Revised 2011) Employee Benefits This revised standard replaces expected
returivon scherme assets and iterest on scherne habxlities with a siaigle net rterest
component, cakculated using the discount rate at the start of the year In addiion
scheme adrmiristration costs, which are currenily deducted from expected return
on scheme assets will be iInduded within operating expenises. This revised standard
waill be adepted by the Group on 1 Apnl 2013 i i hact been adopted in the cutrent
year underlying operating profit would have been £1 2m lower and net finanaing
costs would have increasedd by £96m, in total :eduang profic before tax by £ 108m
Actuanal losses would have reduced by £108m leaving net pension obligations
unchanged

* [FRS 10 Consohdated Finanaal Statements, IFRS 11 Jont Arrangements, IFRS 12
Drsdosures of Interests in Other Entities, amendment to IAS 27 Separate Financal
Statements and amendment tolAS 28 Investments In Assodates and loint
Ventures are a package of new standards and amendments that set out the basis
for consolidation and the accounting requirermnents. The Group wall adopl these
standards on 1 Apnl 2014

« |FRS 13 Far Value Measurement. This new standard defines fair value sets out
aframework for measunng farr value and the disdosures requiced for far value
measuremnents. The Group will adopt this standard on 1 Apnl 2013

= Amendments to IFRS 7 - Disclosures. Offsetting Financial Assets and Finanoal
Liabilties and Amendments to IAS 32 - Offsetting Financial Assets and Financiat
Liabdes, These amendments set out the disclosures required when offseting
assets and habilivies and the enteria required for offsetung The Group will adopt
these amendments on 1 Aprl 2013 and 1 Apnl 2014 respectvely

Exceptfor the amendment 101AS 19 Employee Benefits (Revised), the Group does not
currently expec that adoption of these standards will have a sgrificant effect on the
consolidated results or financial position of the Group

The Compary has elected to prepare its patent Company finanaal staternents

n accordance with UK Accounting Standards, these are presented on pages 75 to 78
and present information abiout the Comparty as a separate entity and not about

ItS group

Basis of preparation

The Group and parerit Company finanoial staternents are presented in pounds
sterling, rounded to the nearest hundred thousand They are prepared on the
histoncal cost basis except where assets o habies are required to be stated at thes
far vahye

The preparation of Group finanaal staternents under Adopted IFRS and parent
Company finanaal statements under UK Accounting Standards requires management
10 make judgements, esumates and assumpuons that affect the applicanon of polioes
and the reported amounts of assets and habdues, ncome and expenses The
esumates and associated assumptions are based on histoncal expenence and various
other factors that are believed 1obe reasonable under the Qrcumstances, the resuks
of wiuch form the basis of making the judgements about carmying values of assets and
habrines that are not read ly apparent from other sources. Actual results ray differ
froxn these esurmates.

The estrnates and assumpions are reviewed on an ongoing bass. Rewsions to
accounting estimates are recognised in the penod in which the estmate 1s revisect

and/or i future penods ifapphcable Judgerments made by rmanagerment n the:
applicaton of Adogted IFRS that have significant effect on the Group financial
staternents ond estimates with a sigruficant nsk of ratenal adjustment in the next
year are discussed in the refevant notes tothese consolidated finanoal statements.

The accounting poliaes set out belowr have been applied consistently to all penods
presented in these Groupfinancial slatements with the excepbion of lirst trne
applicason of IFRS 7 Finanaal Instruments (Amendment) — Disdosuees - Transfers of
Finanaal Assets. The adopuon of this standard has not had a sigrificant effect on the
consohdated results or financial position of the Group

The Group s business actvities, 1ogether wath the factors Iikety 1o affect s future
development performance and position are set out on pages6 and 7 and pages 14
10 19 which also contain a review of the financial posiion of the Group, its cash flows,
liuachity position and borrowing faalites. In addion, note 27 to the finanaial
staternents ncludes the Group's obyectives, polioes and processes for managing its
capital, ns financial nsk management obyectives details of its finanaal instruments
and hedging actvities, and its exposures to credit nsk and hguidiy nsk.

The Group s reporting net hatrities of £286.5 milton (2012 £2684 mullion) pamanly as
aresult of the prior pencd loss and the pension defict. The main maovements since the
prior year are the profit n the penod which s offset against an increase in the pension
defici. Through sefinanang in the pitor year, the Group improved the matunty profile
of ws debt The current syndicated core bank funding facility expares in November 2015
and the longer term funding loan amortises from year 7 of the 9 year term Inaddiuen
the US Private Placement bond (USPP) matures in tranches in 2015 and 2016

As part of the year end process the Directors have undertaker: a going concern review,
asrequired by IAS 1 Presentaton of Finanaal Statements, induding determining the
headroom available when the Group's faclities are compared to the forecast monthly
cash flows for the forthcoming financial vear and senstising the borrowang covenants
o give anvindication of the headroom therein Having undertaken this review the
Directors have a reasonable expectation that the Company and the Group overall
have adequate resources to continue to meet ther cbhigations as they fall due and
satisfy their bomowing covenants for the foreseeable future Accordingly these
finanaal staternents have been prepared on a going concern basis

Basis of consolidation

The consolidated Group finanaal staternents indude the finanaal statements of the
Compatty and its subsidiary undertakangs made up to the balaree sheet date When
the Company acquired the Wincanton greup of comparies upon demerget from the
forrmer parent in May 2001, the changes in group structure were accounted for using
the pnnciples of merger accounting avalable under UK GAAP at the time Businesses
acquired or disposed of since then have been accounted for using acquismon
accounting principles from o up to the date control passed

On tranaition to Adopted IFRS Wincanton elected to apply the exemptions under IFRS
I nesther to resiate any pre-transiion business combinavons under IFRS 3 nor to
identfy the translation differences ansing paor 1o 1 Apnl 2004 and to attrbute these
tatheresult of any disposals of those enuties Acquisitions post-transition have been
accounted for under IFRS 3 and any trarslation diferences ansing after 1 Apnl 2004
will be separately dentfied and accounted for

Subsidianes are those entes controlled by the Group Control exists when the Group
has the power directly o indirectly, to govern the financial and operatng polices of an
entity 50 as 1o obtain benefits from ns acivities, in assessing control, potential voting
nghts that presently are exerasable or converible are taken nito account, The financial
staternents of subsidianes are indluded in the consolidated financal staternents from
or up to the date that control passed

Assocates are those enttes i which the Group has significant influence, but not
control The consolidated finanaa statements indude the Group's share of the
comprehensive income of assoaates on an equity accounted basis, rom or uptothe
date that significant influence passes. When the Group s share of losses exceeds its
interest n an assodate the Group's camying amount ts reduced to nd and recogribion
of further lasses s discontinued except ta the extent that the Group has incurred leqgal
or constructive obligations or made payments on behalf of an assooate

Jonty controlled entines are those enbities over whase actmties the Group has joint
control, established by contractual agreerment. The consolidated financal statemenis
indude the Group's proportonate share of the assets, kabilites, revenue and expenses
which are ncluded wath iterns of a similar nature on a ine-by-ine basis fromorup o
the date that jont control passes
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Accounts

Notes to the consolidated
financial statements

1. Accounting poliaes (continued)

Depreciation

Intra-group balances, and any unrealised gains and losses of income and expenses
ansing from ntra-group wansacuons, are elirinated in prepanng the conschdated
finanoal statements Unreabsed gains ansing from transactions with associates and
Jjointly contolled entmes are eliminated 1o the extent of the Group's interest in the
entity Unrealised losses are elirminated in the same way as unrealised gains, but only
o the extent that there 15 no emdence of mparment.

Intangible assets

Goodwall

All business combinations are accounted for by apphyng the purchase method
Goodwill represents amounts ansing on acquisition of subsdianes, associates and
oty contolled entities.

In respect of scquistions prior 1 transimon to Adopted RS, goodwallisincluded on
the bayis of s deemed cost, which represents the amount recorded under UK GAAP
Wincanton elected on transiton to Adopted FRS to apply the exernption under IFRS 1
that the dassification and accounting treatment of business combinations that
occurred prior to 1 Apnl 2004 were not reconsidered in prepanng the opening RS
balance sheet an 1 Aprl 2004

Goodwill 15 stated at cost less any iImpairment losses {see betow) Goodwall 1s aflocated
to cash~generating units and under Adopted IFRS 1s not amortised but is tested
annually for imparment (see below) In respect of assocates, the carmyng amount of
goodwill s induded in the camying amount of the nvestment in the assoaate

Other intangible assets

tntangible assets ansing under a business comtxnaton (acquired Intangible assets)
are capralised at farr value as determined at the date of acquisimon and are stated
at that far value less accumulated amoruisation (see below) and impament losses
{see below)

Amortisation 1s charged to the Income staterment on a straightine basis over the
estimated useful kives of acquired intangible assets fromn the date they are acquired
as follows.

Custormer relationships 610 10years

Software nghts 1105 years
The cost of computer software purchased or developed in-house wiuch has the
capaaity to generate cconormic benefits for a period in excess of one year 1s capitalised

as anintangible asset Amortisation is charged 1o the iIncome statement on a straight-
line bags over the following estmated useful Ives

Computer software Costs 3105 years

Major software projects, such as the Group back office project, may be amorused over
Inves of up to 10years.

Property, plant and equipment

fterns of property plant and equipment are stated at cost or deemerd cost less
accumulated depregation (see below) and imparment losses isee below) The cost
of tangible assets indudes directly attnbutable costs, induding appropnate
comrmissioning costs The cos of finanang the construction of major properues

s incuded in therr capitalised cost. The interest rate apphed represents the actual
finance costs incurred on the funds bomowed speafically to construct the asset.

Pant and equipment acquired by way of finance lcase 1s stated at deemed cost being
an amount equal 16 the lower of s fair value and the present value of the mimimum
lease payments at inception of the lease, less accumulated deprecanon (see below)
and imparment losses (see below) Lease payments are accountad for as described n
the accounting policy on expenses Finance leases are those under the tesms of which
the Group assumes substanually all the nsks and rewards of ownership

Subsequent expenditure

The Group recognises in the camang amount of an item of property plant and
equipment the costs incurred in replacing part of such anstem f 1Ls probable that the
future economc benefits will flow to the Group and when the cost ¢an be measured
rehably Allother such costs, induding the derecognition of the replaced part of the
fiern are expensed In the iIncome statement as iIncurred

Depregauon s charged 1o the income statenent on a straight-kne basis over the
esumated useful ife of each part of an item of property, plant and equipment.
Freehold land 1s not depreaated The estimated useful ves are as folfows.

Freehold and long leasehold buldings 50 years
Shaort leasehold improvernents Ife of lease
Plant and equipment, furniture and fittings 51025 years
Office machmnery and computers 3to5years
Moaxor vehides 510 10 years

The range of useful economic ves given reflects the fact that assets held for speafic
contracts are depreciated over the Ives of those contracts.

The resictual value of tangible assets, if signuficant, 1s reassessed annually

Inventorles

Inventones are stated at the lower of cost and net reabisable value Cost1s based on the
fiest-n first-out prnaple and indudes expenditure ncurred in acquinng the Inventones
and bnnging them to therr exsting location and condmion Net realisable vatue 1s the
esimated selling pnce in the ord nary course of business, less selling expenses.

Trade and other recetvables

Trade and other recervables are stated at their fair value on nmal recognition
{discounted f matenal) and subsequently ai amorused cost. 1e less any imparrment
losses {see below)

Cash and cash equivalents
Cash and cash equivalents compnses cash balances, restncted cash and call deposits.

Trade and other payables

Trade and other payables are stated at therr far value on intial recogninon (discounted
if matenal) and subsequently at amortised cost.

Foreign currency

Transactions in forergn currerxies are translated at the foareign exchange 1ale uling
atthe date of the ransacuon. Monetary assets and liabiliues denorminated n foreign
currenaes 4l the balance sheet date are transiated into sterling at the forean
exchange rate ruling at that date Foreign exchange differences ansing on such
translation are recogrised in the sncome statement

The assets and habilives of foresgn operatons, nduding goodwill and fai value
adjustments ansing on conschdation, are translated into sterling at the foreign
exchange rates ruling ot the balance sheet date: The revenues and expenses of foreign
operations are translated o sterding at rates appraxamating the foreign exchange
rates rul ng at the dates of the transactions. Forexyn exchanqge differences ansing on
translation are recognised directly n a separate cornponent of other comprehensive
incomne They are released into the income statement upon disposat

The Group has taken advantage of the exempuon avallable n IFRS 1 to deemn the
cumulatve transavon differences for all iInvestments in foreign operations to be zero
at | Apnl 2004 the date of wansivon to Adopted IFRS

Employee benefits

The Group operates defined contnbution and defined benefit pension schemes,

The assets of these schermes are held In separate Trustee administered funds
independent of the Group. The investment strategy of the Trustee and Group 15 10
maanise mvestment returns, with a key areafor management attention being to seek
1o meet the Group's funded defined benefit obl:gations. In accordance with this
strategy centain nvesirments are designated atfar value and are accounted for as set
out below

Defined contribution schemes
Obhgaucns for contnbutions to defined contrtxstion pension schemes are recogrised
asan expense In the INcome siatement as iIncured
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1. Accounting policies (continued)

Defined benefit schermnes

The Group s net oblgation in respect of defined benefit pension schemes is calculated
separately for each plan by estimating the amount of future benefit that employees
have earmed in return for thew senace in the curent and prior penods, that benefitis
discounted to determine the present velue, and the fair value of any scheme assets 1s
deducted The discount rate is the yeld at the balance sheet date on AA credit rated
bonds that have maturty dates appeoximating the terrns of the Group's oblkgatons.
The cakeulation s performed by a qualfied actuary using the projected unit method

When the benefits of a scherne are improved, the poruon of the increased benefit
relating to past service by employees is recognised as an expense In the income
staterment on a straight-ine basis over the average penod until the benefits become
vested To the extent that the benefits vestimmediately the expense (s recogrised
immediately in the Income statement.

Al actuanal gains and losses as at 1 Apnl 2004 the date of transtiion to Adopted IFRS,
have been recogrised in equity under the provisions of IAS 19 Emgployee Benefits
(Revised) Any actuanal gains and losses thal anse subsequent to 1 Apnl 2004
calculating the Group's obligation in respect of a scheme are recognised n fulk
through other comprehensive ncome in the staternent of comprehensive ncome

Where the calculauon results in a benefit to the Group, the recognised asset Is imited
1o the present value of any future refunds from the scheme ot reductions in future
contibutions 1o the scherne.

Share-based payment transactions

From 1 Apnl 2004 the Group has applied the requirements of IFRS 2 Share-based
Payments to the granits of options made under the Executrve Share Option Schemes,
Performance Share Plan Share Match incentive Schemes Deferred Annual Bonus
Scherne Special Option Plan and Executive Bonus Plan In accordance with the
transiuon promsions, IFRS 2 has been apphied to all grants after 7 November 2002 that
had not vested as at 1 January 2005

The Group 1ssues options under equity-settled share-based incentive schernes to
ceniain employees which are measused at the date of grant as the far value of the
employee services required in exchange for the grant The farr value deterrmined 1s
expensed on a straight-ine basis over the vestng penod, based on the Groups
estimate of shares that wall eventually vest and adjusted for the effect of non-market
based vesung conditions.

Far value ts measured by an extemnal veluer usng the Binornial, Monte-Carlo or
scenano-modelling methods as appropnate The expecied life assumptions used in
the models have been adjusted based on management's best estimate for the effects
of nor-transferahility, exerase restncuons, and behavioural consderations

Anumber of shares in the Company are held in trust on behalf of emiplayces who
hold options under the Group's equity-setiled share-based incentive schemes. Such
shares are held by an employee benefit trust and are treated as treasury shares and
shown i the balance sheet as o deduction from eguiy

Other share schemes

Shares awarded on a matching basis to employees parnapating in the Company's
Share Incentive Plan are purchased at the prevaling rmdrked rate and charged o the
income statement each penod as the employee makes an eligible contribution
Fhe shares purchased are held in a sepatately administered offshare rust for the
benefit of the Plan parucipanis.

Prowvisions

Aprovision 1s recognised in the balance sheet when the Grouprhas a present legal

or corstrucive obligdtion as a result of a past event and 15 probable that et outflow
of economic benefits will be required to settle the oiligaton if the effect s matenal
provisions are determened by discounung the expected future cash flows.

The Group provides for onerous propenty provisions on & site by site bass due to
the urique nature and locanon of each site Provision 1s made for the best esnmate
of the expecied cost of emply and under-utised properties, induding d lapdatons
where applicable Dilapidauons are provided for specific indmadual properties and
properties where the lease is due 10 end within 3 years on the basis that the outflow
of resqurces 15 probable and the amourt of the obligation can be reliably esumated
Where significant, amiounts are discounted

The Group piovdes for insurance daims on an approprate discounted basis
depending on the expected trming of theu settlemment Provsion s made for the
esimated costs of dams ansing frorn pastevents based on the adwce of the Group s
extemal insurance acwvisers.

Impaurnent

The carrying amounts of the Group's assets, other than inventones and deferted tax
assets, are reviewed at each balance sheet date to determine whether there 15 any
indication of Impairment. An asset ts considered for impatment testing f cyective
ewdence iIndicates that one or more events had a negative effect on the esomated
future cash flows of the asset i any such indication exists the asset’s recoverable
amount 15 estmated The two excepbions are dealt wath as per the separate apphicable
accountng policy For yade recesvables speafic bad debts are provided against unless
thie Group 1s salisfied that no secovery of the amount owing 1s possible: at that point
the amount considered irecoverable 1s witten off

Anmpaiment loss 15 recogrised whenever the canying ameount of an asset o cash-
generating unit exceeds its recoverable amount Imgpairment losses are recognised in
the Income staternent Impaiment losses recogrised in respect of cash-generaung
unitsare allocated first 1o reduce the armount of goodwall allocated to the applicable
cash-generating unit and then 1o reduce the carmying amount of the other assetsin
the unit on a pro-rata bass A cash-generating unitis the smallest identifiable group
of assets that generates cashinflows that are largely ndependent of the cashinflows
frorm othet assets of growps of assets.

Calculation of recoverable amount

The recoverable amount of the Group's recevables carried at amortised costis
calcutated as the present value of expected future cash flows, discounted at the
ongmal effective interest rate isherent in the asset Recewvables with a short duration
are nol discounted

The recoverable amount of other assets s the greater of their fair value tess costs

to sell and value in use In assessing value nuse the estimated future cash flows are
distounted totherr present value For an asset that does not generate largely
independent cash inflows, the recoverable amount 1s determined for the
cashrgenesating urit to which the asset belongs

Reversals of mpairment

Arumparment loss in respect of goodwallis not reversed Animpairment lessin
respect of a recevable comed at amorised costis reversed only (o the extent that the
carmying amount does nat exceed the camng amount that would have been
determined f noimparment loss had been ecognised and i the reversal can be
related objectively 1o an event occurming aftes the Imparment was recognised

Inrespect of other assets, an impaument loss1s reversed if there has been a change
inthe estmates used 1o determine the recaverable amount.

Revenue recognition

Revenue from senices rendered is recaqgnised in the income staternent on the
delivery of those senvices based on the proportion of the total delvered at the batance
sheet date Reverse from the sale of goods is recogrused in the income statement
when the significant nsks and rewards of ownership bave been triansferred to

the buyer

Expenses

Lease payments
Payments made under operating leases are recongrised 1 the income siatement on a

strarghtdine basis over the term of the Jease Lease incentrves recerved are recogrised
inthe imcome statermnent as an integral part of the total lease expense

For finance leases the minmum lease payments are apportioned between the finance
charge and the reduction of the autstanding Eabdity The finance charge is allocated 1o
each penod durning the lzase term so as o produce a constant penodic rate of interest
on the remaining balance of the hiabxlity
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Notes to the consolidated
financial statements

1. Accounting pohicies (continued)

Net financing costs
Net finanang costs comprse interest payable and othes charges less interest Income.

Interest payable on borrowings is calautated using the effective interest rate method
Onher charges indude bank fees, amormisation of bank and USPP arrangernent fees,
unwanding of discounts, and losses on hedging instruments that are recogrused in the
income statement {see hedge accounting palicy below)

Interest income includes interest recervable on funds invested and ga ns on hedging
instruments, and these are recogrused in the iIncome statement as they accrue

The interest expense component of finance lease payments 15 recognised inthe
Income statement using the constant periodic rate of return method

Net finanang costs indude the expected return on defined benefit pension scheme
assets bess the interest on defined benefit pension scheme obligations.

Taxation

Tax on prefits or losses for the year compnses current and deferred taxand s
recognised in the income statement except to the extent that it relates to terms
recogrised diectly in other comprehensive Income or equity Inwihich case it is
recogrised in the relevant cormponent

Current tax 15 the expecied 1ax payable on the raxable income for the year using tax
rates enacted or substantively enacted at the balance sheet date, and any adjustment
10 1ax payable in respect of previous years

Defetred t2x 15 provided using the balance sheet liability method providing for
temporary differences between the carrying amounts of assets and lhiabiiues for
financial reporting purposes and the amounts used for taxation purposes. The
followsng temporary differences are not prowded for the inimial recognition of
goodwall, the mitial recognition of assets or lizbilines that affect neither accounting nor
taxable profit, and differences refating o accumulated profits of overseas subsidianes
10 the extent that they will probably not be distributed The amount of defetred Lax
provided s based on the expected mannes of realisabon or settlement of the carmying
amourit of assets and hatalites, using tax rates enacted or substantively enacted 4t the
balance sheet date

A deferred tax asset 1s recognised only to the extent that i 1s probable that future
taxable profits will be avarlable against which the asset can be utlsed Deferred tax
assets are reduced to the extent that it 1s ne longer probable that the related tax
benefitwill be realised

Operating segments

Operatng segments are identified on the basis of information that 1s prowded to the
Board which 1sthe Group s chief operating decesion-maker, to allocate capital and
resources and (o assess performance,

Derivative financial instruments and hedge accounting

The Group uses demvative finanaal instauments to hedge its exposure to foreign
excharge arkd rterest rate nsks ansng from operatonal, finanang and investment
actmites. In accordance wath its treasury policy the Group does not hold or 1ssue
denvatve financial nsiruments for trading purposes. However, denvatives that do not
qualify for hedge accounting are accounted for as trading instrurnents

Dervauve financial insiruments which are accounted for as trading instruments are
recogrised initially and subsequently stated at far value The ganor bosson
rermeasurement to far vaue is recogrised immediately in the incorne statemnent.
However, where dervatives gualfy for hedge accounung, recognition of any resuttant
gain of loss depends on the nature of the itern being hedged (see below)

The far value of interest rate swaps are determined by discounang the future cash
flows at rates deterrmined by year end yield curves.

The far value of forward exchange contracts s thew quoted market price at the
balanice sheet date beng the present value of the guoted fuward prce

Upon inwal recogninon attnbutable transaction costs are recogrused in the ncome
staternent when incuned

Fair value hedges

Where a denvative financial Instrument 1s designated as a hedge of the vanability
infan value of arecognised asset of hiabdity or an ureecogrused fisrm comrtment, o
changes in the farr value of the demvatve are recogrised immediatety in the income
statement The camying value of the hedged remn 1s adjusted by the change in faie
value that is annbutable to the nsk being hedged {even if 15 normally camed at cost
or amorised cost) and any gains or kosses on remeasurement are also recognised
immediately in the income statement (even f those gains would normally be
recoqrised directly in reserves) Hedge accounting 1s discontinued when the Group
revokes the hedging relationship, the hedge instrument expires of 1s sold terminated
exerased or no longer qual fies for hedge accounuing The adjustrment tothe Grmang
amount of the hedged tem ansing from the hedged nsk1s amortised to profit o loss
from that date

Cash flow hedges

Where a dervatve finanoal instrument 1s designated as a hedge of the vanability n
csh flows of & highly probable forecast transacton, the effective pantal any gain o
lass on the denvative finanaal nstrument is recogrised drecty In equity wathun
hedging reserves The ineffective part of any gain or loss 1s recognised smmediately
within underhyng operating profit, or withinnet financing costs in the case of nterest
rate swaps designated as cash flow hedges. When the forecast transaction that was
being hedged is realised and affects profit or loss, the cumulative gain or loss onthe
dernvatve finanaal instrument 1s removed from equity and recognised in the income
statement in the same penod When the forecast fransaction subsequently resufis in
the recogniion of a non-inanaial asset of nordfinancial hakxliy, the associated
curnulative gain o loss 1s removed from equity and indluded in the initial cost or other
carmyng amount of the norHinanaal asset o non-inanaal hiakdhity

When a hedging instrument expires or 15 sokd, tesmunated or exerased, or the entity
revokes designaton of the hedge relationship but the hedged forecast transaction 5
still expected ta occur, the cumulative gain of loss at that point remans in equity and
1s recogrised In accordance with the above policy when the transaction takes place
If the hedged transachion 15 no longer expected to take place, the cumulatrve gain o
loss 1s removed from equity and recogrised immedhately in the income staterment.

Hedge of net investment m foreign operation

Where a foreign currency liability hedges a net investment i a faresgn operation,
foreign exchange differences ansing on translauon of the kability are recogrused
drectly i other comprehensive income Any ineffective positionis recognised
immediatety i the income statement

Gains and losses accurnulated in equity aie nduded in the income staternent when
the fareigr operation 1s disposed of

Hedge of monetary assets and liabilities

Where a dervzuve finanoal instrument is used (o economically hedge the foreign
exchange exposure of a recogrised monetary asset or hatality no hedge accounting
1 apphed and any gain or loss on the hedging nstrument s recognised in the
ncome statesment

Interest-beanng borrowings

Interest-beanng boerowings are recogrused nually at fair value, less attnbutable
ransaction costs. Subsequent to initial recognition, interest beanng bormowangs are
stated at amorused cost with any difference between cost and redempucn value
being recogrised in the iIncome staternent over the penod of the borrowings on an
effective interest basis Interest-beanng borrowings which are desgrisied hedged
iterns in a fair value hedge arrangement are camed at fair value (see policy above)

Dividends

Dradends are recogrised inthe penod inwhich they are dedared approved or pad
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2. Operating segments

Wincariton pic prowdes contract logistics semaces in the UK and Irefand The Group manages its operations in two distinct operating segments Contract logistics {the majonty
of actvues induding transport and warehousing for vanous market sectors including retallers manufacturers, defence and construction) and Specialist businesses (Pullman,
Containers and Wincanton Records Management)

The results of the operating segmenis are regularly reviewed by the Board to allocate resources ko these segments and to assess ther performance. The Group evaluates
performance of the operating segments on the bags of underbang operating profit, Assers and labilines are reviewed at a consolidated level only, therefore segmental
information 1s not provided

Contract loglstics Spacialist businesses Consolidnted
2013 2012 2013 2012 2013 2012
Note £m £m im £m £m £m
Continuing operations
Revenue from external customers’ 9232 10238 1636 1790 1,086.8 1,2028
Depreciation 1" (126) (136) {2.5) (34) (151} (170)
Amortisation of software intangibles 10 2.1 ©on - - 21 o)
Share of resufts of assodate? 13 - 13 - - - 13
Reportable sagment underlying operating profit’ 380 346 85 92 46.5 438
COther matenal non-cash items.
- wnte down of other non-current assets* 1 - ma - - - ma
Total Group assets® 4753 5677
Additions 1o reportable segment non-cummrent assets,
- property, plant and equipment 1 B0 6.2 20 19 100 81
- computer software costs 10 08 144 - - 0.8 144
Total Group liabilities (761 B} 836 1)

1 Included In segment reverwe 1s £10588m (2012 £1 1705m) inrespect of custorners based in the UK

2 The associate reported refated to the Group s 209 Irvestment in Culina Logistics Linkted which was disposed of during the year ended 31 March 2032 Thishas been dassified as a continuing operation
3 Underlyng operating profit nchuded the share of results of the assoaate and 1s stated before amorusauon of acquired miangrbles and exceptionals

4 The pnox year wiite devwn of ather nor-curment assets compnsed the wiite down of property plus plant and egquipment to recoverable value

5 Total Group assets indude norrcurrent assets of £2156m (2012 £7784m) in the UK

3. Operating profit/(loss) from continuing operations

2013 012
Amortisation and Amortisation and

Underlying' Exceptionals? Totad Underyng' Exceptionals’ Total

£m £m £m im £fm £m

Revenue 1,086.8 - 1,086.8 12028 - 1,2028
Costof sales {1,021.8) - (1,021.8) {1,1443) 680 (1,2123)
Gross profit 65.0 - 65.0 585 (63 0) 95)
Administrative expenses (18.5} 7.3) (25.8) {160 82 {242)

Share of results of assodate - - - 13 - 13
Cperating profit/{loss) 46.5 (73) 392 438 (762 (324)

I Underlyng operating profit Induded the share of results of the assodate and 1s stated before amortisation of acquied intangrbles and. where applicable. exceptionals.
2 Comprises the amomsanon of acoured mkangbies and, vihere apphaatile excephional costs and other excepbona income
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3. Operating profit/(loss) from continuing operations (continued)

2013 2012
Note £m £m
The following rtems have been charged in arriving at operating profit/(loss) from continuing operations:
Auditor's remuneration
Audit fees for statutory audit serices
= parent Company and consolidation - o1
- subsidiary undertalangs 0.2 02
Non-audit fees
-fees paid to the Auditor and fts assoaates for tax advisory services - 01
- fees pad to the Auditor and its associates for assurance services 01 01
-fees paid to the Auditor arsd tts associates for other services - 02
Depreciation and other amounts wntten off property, plant and equipment
-owned n 151 267
~leased - 17
Amortisabon and other amounts wrtten off software intangibies 10 21 01
Operating lease rentals
- plant and equipment 300 325
- land and buildings 369 377
Exceptionals
2013 2012
£m fm
Exceptional costs
Closure and restructunng of operations — UK & reland - (291)
Onerous property provisions - (341
Drsposal of Investment in Culina Logistics Limited - (48)
- (680)

Costs and incomes are indluded as exceptionals where they are non-recurning and where nat 1o do so would distont the reported underying profit performance of the Group

Uosure and restructunng of operations iInthe year ended 31 March 2012 related to the dosure of the Moodseraces business of £23 4m plus other restructunng costs in central

suppert functions iInduding taking some accounts processng actity offshore, of £57m In addition onerous leases and other property related prowisions of £34 1m were

recognised in the year ended 31 March 2012 and lastly on 6 March 2012 the Group disposed of its nvestment in Culina Logistics Lirmited for a consideration of £110m, resulung

n aloss on disposal of £48m
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4. Personnel expenses, induding Directors

2013 2012
Note £m £m
Continuing operations.
Wages and salanes 421.5 4702
Share-based payments (including IFRS 2 far value charges) 09 01
Soaial secunty contributions 94 450
Contmbwhons to defined contnbution pension schemes 25 79 90
Setvice costs of defined benefit pension schemes 25 115 118
481.2 536.1
2033 2012
Average number of persons employed by the continuing operations of the Group (iInduding Directors) dunng the year 15,700 18,400
Directors’ emoluments
2013 2012
£'000 £000
Salanes 693 740
Bonus 516 301
Other benefits 183 206
Non-executive Directors’ fees 352 313
Total emoluments 1,744 1,560
Fu¥f detalls of each indwdual Orrector's emoluments, bonuses deferred in shares, share options and pension entitlements are given in the Directors' rermuneration repor o
panes 2910 36
5.Net finanang costs

Recognised m the ncome statement - continuing operations

2013 2012
Note £m £m
Interest income 06 04
Expected retum on defined benefit pension scheme assets 25 424 44.3
Interest on defined benefit pension scheme obligations 5 (38.4) (39.2)
46 55
Interest expense (161} (181)
Finance charges payable inrespect of finance leases (0.5} (07
Unwinding of discount on insurance and other provisions n 24) (17}
{19 0) (205)
Net financing costs {14.4) {150)
The interest income relates primanly to the deposits held by the Group's captive insurer
Recognised m other comprehensive income - continuing operations
2013 2012
£m £m
Foreign currency translation differences for foretgn operations 04 -
o4 -

The above amounts ate recognised in the translation reserve [n the prior year the net foreign exchange loss on investments in foreign subsidianes net of hedged iterns related

solely to operations dassidied as discontinued and are shown in note 7
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6. Income tax expense/{caredit)
Recognised in the incomne statemnent - continuing operzbons
2013 2012
£m £m
Current tax expense/{credit)
Cumrent year 03 03
Adpustments for prior years 02 0.8)
0.5 035)
Deferved tax expense/{aredit)
Cument year 64 61N
Adpustments for prior years (0 4) ©2)
6.0 (63)
Total income tax expense/{credit} 6.5 (68)
Recondliation of effective tax rate
Profit/(loss) before tax 248 {47 4)
Income tax using the UK corporation tax rate of 24%1{2012 26%) 59 123
Effect of tax rates in foretgn junsdictions {0.3) ©n
Trading losses (utilised in the perod/not recognised [06) 22
Non-deductible expenditure 16 10
Loss on disposal - 12
Change in UK corporation tax rate 01 02
OCther - 20
Adjustments for pnor years
—cument tax 02 {08
—deferred tax (04} {0.2)
Total tax expense/{credit) for the year 6.5 68)
Recognised in other comprehensive incomne - continuing and discontinued operations
Actuarial losses on defined benefit pension schemes 102 144
fncome tax relating to foreign exchange movemnents - (08)
102 136

The main UK Corporation tax rate reduced from 24% 1o 23% with effect from 1 Aprnl 2013 The dosing UK deferred tax prevision is calculated based on the rate of 23% which was
substantively enacted at the balance sheet date

7 Discontinued operations

There have been no discontinued operations in the current year and the pror year discontinued operatiorts have had noimpact on the current year results of the Group

Year ended 31 March 2012
Dunng the year ended 31 March 2012 the Group disposed of all of ts operations in Mainland Europe as follows

On 9 lune 2011 the Group announced the sale of its German Road operations and businesses in Central & Eastern Europe to companes in the Raben group (Ratyen) and also
announced the sale of its logistics business in The Netherlands to JCL Transport und Logistik GmibbH (ICL)

On 15 August 2011 the Group announced that it had signed a conditional agreement for the disposal of its remaining operations in Mainland Europe to Rhenus AG & Co
KG (Rhenus) wa the dispasal of ts Manland Furope holding corpany plus subsidranes.
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7. Discontinued operations (continued)

In accordance wath IFRS 5 Non-current Assets Held For Sale and Discontinued Cperations the resufts for the above businesses have been dassfied as discontnued operations in
the Group s conselidated incorme siaterment. The results of the discontinued operabions up until the pant of disposal which have been disclosed separately in the consolidated
income statement, are as follows.

2012

£m

Revenue 5520
Operating expenses before excephionals (5472)
Underlying operating profit 48
Amortsation of acquired intangibles (14)
Operating profit 34
Net financing costs (1.5)
Profit before tax 19
Income tax expense 07)
Profit after tax on discontinued operations for the period 12
Loss on disposal of discontinued operations {630}
Totalloss arising from discontinued operations 618}

The loss on disposal of £63 0m indudes the loss recogrised a1 30 September 2011 on transfemng the assets and llabilmes refating 1o the businesses to be sold to Rhenus to assets
and habilities held for sale of £156m

On 29 July 2011, the Group completed the sale of its Netherlands based logistics business to ICt for €6.5m before disposal costs. On 31 August 2011, the Group completed the
sale of ts German Road operations and businesses in Central and Eastern Europe to Raben for €25 Om before disposal costs and working capstal adjustments. On 3 January 2012
the Group completed the sale of its remaining cperations in Europe 10 Rhenus for €43 8m before disposal costs The net assets of the businesses the estimated consideration and
the loss on disposal are as folloves.

2012
£fm
Goodwill and intangibie assets 217
Property, plant and equiprment 986
Investments o7
Income tax recervable 04
Inventones 17
Trade and other recevables 1460
Cash and cash equivalents 24
Borrowing and other finanaal labilities a9
Trade and other payables (1296)
Employee benefits 47
Provisions [{®)]
Deferred tax liabiity 0.2
Total assets disposed 1039
Minority interest (0.5}
Net assets disposed 1034
Cash consideration recerved 643)
Consideration recervable 08)
Transaction and other costs' 135
Translation reserve transferred from equity 44
Goodwll wntter off on transfer (o assets and llabilities held for sale 156
Loss on disposal 630
Net cash inflow ansing on disposal
Cash consideration recerved 643
Transachon and other costs’ {135}
Net consideration received 508
Less net cash disposed of with the business 0.5)
Net cash inflow for the penod 503

1 Transaction and other costs ndude £6.4m i eespect of legal and other advisor fees
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7. Discontinued operations {continued)

Dunng the year ended 31 March 2012 discontinued operatons contiibuted a net outflow of £17 7m o the Group's net operating ¢ash fiows, a £42 7miinflow to investing
actmties and a £38.5rm outflow to finanany actmues

Of the loss from disconninued operations of £61 8rm, an amount of £62.2m was attrbutable to the equity shareholders of Wincanton pic. All of the loss from continumg operations
of £406m was atnbxiable to the equity shareholders of Wincanton plc

Supplementary information i respect of discontinued operations

2012
£m
The following items have been charged in arriving at operating profit from discontinued operations.
Auditors remuneration
Non-audit fees'
- fees paid to the Auditor and its assoaates for tax advisory services 01
Depreciation and other amounts wntten off property, plant and equipment
- owned 75
1 In addion In the year ended 3 March 2012, 203mwas pad 16 the Auditor in respect of the diposal of the operatiors in Mainland Europe which i Induded within the boss on disposal
Net financing costs
Recognised m the income statement:
2012
£m
Interest ncome 02
[nterest on defined benefit penston scheme obligations (0
Interest expense ©n
{1.5)
Recognised in other comprehensive ncome
2012
£m
Translation reserve relating to disposal, transfemred to the Income statement (44)
Foreign currency translation differences for foreign operations 08
(52)
Recogrised in
Translation reserve (52)

(52)
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8. Earmings/{loss) per share

Eamingw/{loss) per share calculation 1s based on the earrengs attributable to the equity shareholders of Wincanton plc of £183m (2012 £(1028)m) and the wesghted average

of 1158m (2012 115 1m) shares which have been in issue troughout the year The diluted earnings/Joss} per share calculation 1s based on there being 4 3m 2012 niaddivenal
shares deemed to e issued at £nil conaideration under the Comparny's share opten schermes, The weighted average number of ordinary shares for both basic and dituted
eamings/(loss) per share are calculated as follows.

2013 2012
millions rillions
Weighted average number of ordinary shares (basic)

Issued ordinary shares at the beginming of the year 1155 1146
Net effect of shares 1ssued and purchased dunng the year 03 05
1158 1151

Weighted average number of ordinary shares (diluted)
Weighted average number of ordinary shares at the end of the year 1158 1151
Effect of share options on issue 43 -
1201 1151

An altemative carmangs per share number 1s set out below, split between continuing and disconunued for the year ended 31 March 2012, being before amorisation of acqurred
intangibles and, where apphicable, exceptionds plus related tax, unce the Directors consider that this prowdes furtherinforrnation oivihe undeshang performance of the Group

Contirung Discontinued Total
2012 operaions’ operations' 2012
pence pence pence pence
Underlying eamings per share

-basic 204 169 27 196
-diluted 197 169 27 196

Underbang earnings are determined as fellows
Continumg Drscontinued Total
2013 opergions' operations' 2012
Note £m im £m £m
Profit/foss) for the year attributable to equity shareholders of Wincanton plc 183 (206) 62.2) {102.8}
Exceptional costs 3 - 680 - 680
Loss oh disposal 7 - - 630 630
Amortisation of acquired intangibles 10 73 82 14 96
Tax {20 149) 03 {152)
Underlymg earmings as previously reported 236 207 19 226
Redassification of results of Culina Logistics Limited - {1.3) 1.3 -
Undetlying eamings’ 236 194 32 226

1 For the purposes of defirng underlying earmings and underfying earnings per share the share of results of the associate, beng the rvestment inCulina Logeshes Limited whweh was sold in March 2032 has
bewrtredassified as dhscontnued opetatiorns

9. Divtdends

Under Adopted ITRS dvdends are only provided 1n the finanaal statements when thoy becarme a babslity of the Company No dmdends have been paid in the cument of pagr year
The Directors do not recormmend the payment of a final dwvdend for the year ended 31 March 2013 (2012 £ril)

—(0

o
&

KBayens jo muasy

Apqrsuodsas buppom

wodad $I013a8(g ~
2

NSy =




° Wincanton plc Annual Report and Accounts 2013
Accounts

Notes to the consolidated
financial statements

10, Goodwll and intangible assets

Goodwill intangibles softarenorts Tatal

Note £m £m £m £m
Cost
At1 April 2011 1296 09 409 2614
Effect of movernents in foreign exchange 23) 02 {06} 41}
Additions - - 144 144
Drsposals - - on on
Disposal of businesses 475 (232 (163 870)
At 31 March 2012 798 665 383 1846
Att April 2012 798 66.5 383 184.6
Effect of movements in foreign exchange 01 - - 01
Additions - - 08 08
Disposals - - {0.4) (0.4)
At 31 March 2013 799 665 38.7 185.1
Amortisation and impairment losses
At1 April 2013 (191) (48.6) (36.3) {104 0)
Effect of movements in foreign exchange 08 1 06 25
Charge for year - {96} o1 97
Impairment losses (156) - - {156)
Disposals - - 01 01
Disposal of businesses 314 199 140 653
At31 March 2012 (25) 372 217) 61 4}
At1 April 2012 {15) {372 217 (61.4)
Chargefor year 23 - 13 2n 94)
Disposals - - 0.1 01
At31 March 2013 (2.5) (44.5) 23.72) {70.7)
Carrying value
At1 April 2011 1105 423 46 1574
At31 March 2012and 1 April 2012 773 »3 16.6 1232
At31 March 2013 774 220 150 114 4

The carpng value of acqurred intangibles relates entirely ta custorner relationships £220m 2012 £223m)

The total amonisation charge of £94m (2012 £97m) and the charge for imparrment osses of £l (2012 £156m) are recognused in the ncome statement as follows.

Continuing Drscontinued Total
2013 operatons operations 2012
£m fm fm fm
Within cost of sales

- computer software amortisation 21 1] - 01

Within adminustrative expenses.
- amortisation of acquired mtangibles 73 82 14 96
- impairment losses on goodwill and acquired ntangibles - - 156 156
73 82 170 252
94 a3 170 253
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10. Goodwll and intangible assets (continued)

Impairment tests for goodwill

Goodwill 1s allocated to the Group's cash-gencrating units {CGUs) which are in line wath the Group s reported operating segments, as per the table below

2013 2012

£m im

= Contract logistics 572 571
=Spegalist businesses 202 202
774 773

The recoverable amount of a CGU 1s deterrmined based on value in use calculatons. These caloutations are cash flow projecuons based on the financial budgerts and forecasts
approved by the Board for the forthcoming finanaal year and 24 rmonths beyond The finanaat budgets and forecasts have been set ona contract by contract basis, taking
account of pnor year results and expected developrents Cash flows beyond those 12-mionth and further 24-menith penods are extrapolated to perpetuity using the estimated
growth rates and undedying inflation rates stated below which do nat exceed the long-term average growth and inflation rates inthe speafic geograptucal area where the
CGU operates.

Key assumpnons used for value in use cakeulauons.

Contract Specialist

logistics businesses

% %

Estmated growth rate 1.8 8
Underlying inflabon rate 22 22
Drscount rate 99 99

Management determined the growth rates and underlying inflation rates based on expectations for market development and these are consistent with external forecasts and
histoncal rends The discount rates are pre-tax and reflect the relevant nsks The value in use has been determined in a sirmilar manner asin 2012 The key assumptions for 2013
are disclosed In the table above, In 2012 these rates were, estimated growth rate 229 underying inflauon rate 2 19, and discount rate 10 4%

In addmon to the imparrment testing described above the Drectors have considered the miarket capitakisauon of the Company when carmying out the impaiment rewew and
are satsfied that there are vahd, short term reasons which undervalue the current share price As a result they do nat bel eve that the present low level of market capitalisation
of the Group makes it necessary toimpair the goodwall

Sensitivity to changes in assumptions

The esurmated recoverable amounts for both the Contract fogistics and the Speciakst businesses CGUs exceed thesr respective carrying amounts by approsirately £430rm
and £140m (2012 £470m and £130m respectively) Management believe no reasonably possible change in the key assumpuons would cause the carying amount to exceed
the recoverable amount.
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11. Property, plant and equipment

Plantand
Propety  equipment Toul

Note £m £m £m
Cost
At 1 Apnl 2011 1590 2156 3746
Effect of moverments in foresgn exchange (36} (31} &7
Additions 47 108 155
Drsposals 56) (154) {290)
Disposals of businesses (888} (280} (1168)
At31 March 2012 617 1759 2376
At1Aprii2o12 617 1759 2376
Effect of movernents in forelgn exchange - 0.2 0.2
Additions - 100 100
Disposals {33} {22.5) {25.8)
At31 March 2013 584 1636 2220
Depreciation and impairment losses
At1 Apnl 2011 (505) (1155) (166 0)
Effect of movements in foreign exchange 12 25 37
Charge for year 67 (292 (359
Disposals 87 182 269
Disposal of businesses 141 41 18.2
At 31 March 2012 (332 (1199 (1531)
At1Apnli2012 {33.2} {119.9) 1s31)
Effect of movemnents in foreign exchange - (0.} 1
Charge for year 23 {19 (13.2) (151)
Disposals 22 172 194
At 31 March 2013 (329 (1160} (148 9)
Carrying amount
At 1 Apnl 2011 1085 1001 2086
At31 March 2012 and 1 Apnl 2012 285 560 B45
At31 March 2013 25.5 476 731

Included i the total camang armourt of property plant and eguiprment 1s £2.3m (2012 £55m) i respect of assets held undet finance leases and incost 1s £19m 2012 £1 9m) in
respect of capitahsed finance costs.

Depreciation is split between contunuing and discontinued operations as follows

2013 2012
Plantand Plant and
Property equipment Total Propesty equipmerit Total
Note £m £m £m £m fm £m
Continuing

-underlying 23 (19) {13.2) (151 22) (14.8) (170
- exceptional costs 3 - - - 02 (102) (114)
Disconbinued 7 - - - 33 42) {75)
{19) (13.2) (151} 67) (292 (359

The camyng amount of property comprises
2013 2012
£m £m
Freehold nze 219
Short leasehold 43 66

255 285
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12. Investments in subsidiaries
The significant subsiclianes as at 31 March 2013 i the Wincanton group of companies based on the scale of therr actvinies, are as follows

Prnapal actnaty 9% of equity beld Country of incorporation
Wincanton Holdings Limsted Contract logtstics services 100 England and Wales
Wincanton Group Limited Contract logistics senaces 100 Enagtand and Wales
Wincanton UK Limited' Intermediate holding company 100 England and Wales
Wincanton treland Limited Contractlogistics seraces 100 Republic of lreland
Risk Underwnting (Guemnsey) Limited Captive Insurer 100 Guermsey
1 Direct subsidiary of Wincanton plc.
13. Investments in assoaates

Fhere are no Investments In associates in the curent year

Dunngthe year ended 31 March 201 2 the Group disposed of ks invesiments i Riine-Ro-Ro Service BY OMYA Well GmbH and Newss Timodal GmbH as part of the disposal of
11s operations in Ma nland Europe, see note 7 In addition the Group disposed of its investment in Culina L ogistics Limited for £110m

The financial data shown below for each assoaate 1s for the entity as @ whole rather than Lhe Gioup shate Lhereof

Year ended 31 March 2012
Country of % of ardmary Assets Liabilties Equty Revenue Result
incorporation equity held £m £m fm £m £m
Culina togistics Limsted England and Wales - - - - 1455 63
Rhine-Ro-Ro Service BY The Netherlands - - - - 28 02
OMYA Weil GmbH Germany - - - - - -
Neuss Tnmodal GmbH Gemmany - - - - - 01}
- - - 1483 64
Share of resutts of assoaates 13

14 Interestsin jointly controlled entities

During the year the hauidation of PGN Logisucs Limited (PGN) incorporated in England and Wales, was completed Previously the Group held 509 of the ordinary share capina
of PGN

Induded in the consclidated finanaal staternents of the Group are the following amounts in respect of the Group's propartionate share of the assets, liabiltes and revenue and
expenses, up to the date of disposal of jointy controlied entties,

2013 2012
£m fm
Non-cument assets - =
Current assets - 03
Current habdiies - -
Non-current labdities - -
Net assets - 03
Drscontinued operstions
Revenue - 209
Operating profit - n
Net financing costs - ()]
Income tax expense - ©0.2)

Profit for the year - 07
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15. Deferred tax assets and habilities

Recognised deferred tax assets and liabilitles
Deforred 1ax assets and hatylines are atnbutable 1o the following

Assets Liahditiey Net
2013 2012 2013 2012 2013 2012
£m £m £m £m £m £m
Property, plant and equipment 36 50 {02) 1) 34 39
Employee benefits - 01 - - - 01
Pension provisions 342 284 - - 342 284
Other deferred tax assets 1.0 49 - - 10 49
Other deferred tax habilibes' (59 9.6) {0.8) - (6.7} (96)
329 288 (1.0 an 319 277
1 Cxther deferred tax babltes consist pamanty of deferred tax on acquired intangibles
Unrecognised deferred tax assets and liabilities
2013 2012
im £m
Deferred tax asseton losses carned forward 27 30
27 30

Deferred tax assets have not been recogrised in respect of Iosses carned forward due to the uncerntainty of theyr utiisanon in the sefevant companies.

Movement in deferred tax assets and llabilites during the current year

At Recognised Other At
1Apnl 2012 In income movements 31 March 2013
£m im £m £m
Property, plant and equipment 39 {0.5) - 34
Employee benefits 01 {0.1) - -
Pension provisions 284 44) 102 342
Other deferred tax assets 49 (39} - 1.0
Other deferred tax habilities 96) 29 - 67
277 (6.0} 10.2 319
16. Inventories
2013 2012
£m £m
Raw matenals and consumables 71 67
71 67
17 Trade and other recesvables
2013 2012
£m £m
Trade recetvables 815 934
Less. provision for doubtful debts (0.3) 09
Net trade recervables 812 925
Otherrecenvables 3.7 44
Prepayments and acaued income 59.7 620
144.6 1589

Al tecenvables are due within one year except for other recevables of £2 1 2012 £2.5m) in respect of amounts recoverable rom custormers and others under contracts of more
than one year and prepayments and acaued income of £0.5m (2012, £19m)
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17 Trade and other receivables {continued)

Movement in the provision for doubtful debts

2013 2012
£fm £fm
At1 Aped 09 43
Effect of movernents inforeign exchange - {10)
Impaiment losses recognised on recevables {0.5) 07
Amounts written off as uncollectable 01 13)
Impairment losses reversed (0.2} (18
At 31 March 0.3 09
Ageing of trade receivables and the associated provision for doubtful debts at the balance sheet date
2013 2012
Gross Provision Gross Provisich
£m £m fm im
Current 76.4 - 829 -
1 month overdue 34 - 50 -
2months overdue 09 - 15 -
3+ months overdue 0.8 {03) 40 09)
81.5 {03) 934 09)
The standard pencd of aedn on sales 1s upto 30 days Interest s chargeabile on overdue amounts The Group only prowides for doubtful debts where, in the opmion of
management, the amount 15 no fonger recoverable The amount of the provision 1s management s esnmate of the irccoverable amount
18. Cash and cash equivalents
2013 2012
£m £m
Cash atbank andin hand 88,2 1487
Restricted cash deposits held by the Group's captive insurer 150 169
Cash and cash equivalents 103.2 1656
Detatls of the Group s treasury poliaies are setout in note 27
19. Bortrowings and other finanaal iabilities
2013 2012
£m £m
Current
Bank loans and overdrafts 107 558
Finance lease kabilities 1.5 24
Cther finanoal habilites 17 15
139 597
Non-current
Bank loans' 194.4 2138
Finance lease habilines 05 36
Cther finanaal habilittes 20 30
196.9 2204
1 Bank loars inchide the USS prvate placernent as swapped into sterling
The Group's finance tease labilines are payatle as follows.
2013 2012
Minmuen bease Mmimum lease
payments nterest Princips! payments Interest Pnnapal
£m £m im im £m im
Less than 1 year 20 [0.5) 15 31 on 24
Between 1 and Syears 06 [0.5) 01 41 09 32
Over Syears 21 1nn 04 22 (1.8) 04
47 27) 2.0 94 (34) 60
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19. Borrowings and other financial labilities [continued)

The following are the contractual matunties of finanaal hatrhues, ncluding interest payments on finance leases only

At 31 March 2013
Carrying Costractusal Lessthan Batween Over
amount cash flows 1 year 1and 5 years Syears
£m £m £m £m £m
Non-derivative finanaal labilities
Bank loans and overdrafts 1503 1503 10.3 65.0 750
Unsecured bond 1ssues - US$ private placement’ 63.3 594 - 594 -
Financeleases 20 47 20 06 21
Trade and other payables 3123 3123 3123 - -
Derlvative finandal liabilities
USS$/GBP fixed to fioating swap - asset’ {620) (59 4) - {59 4) -
USS/GEP fixed to floatng swap— hability 535 535 - 535 -
Forward foreign exchange contracts 01 01 01 - -
Interest rate swaps 36 36 16 20 -
5231 524.5 3263 1211 771
At 31 March 2012
Camying Contractual Less than Between Over
amount cash flows 1 year 1 and 5 years S years
£m £m £m £m £m
Non-denvative finandal habilrbes
Bank loans and overdrafts 1571 1571 04 817 750
Unsecured bond 1ssues —US$ pavate placement! 1260 1157 594 563 -
Finance leases 60 94 3 41 22
Trade and other payables 3320 3320 3320 - -
Derivative finanaal liabilities
US$/GBP fixed to floating swap —asset’ {(124.2) (1157} (594) (563) -
USS$/GBP fixed to floating swap - hability 1107 1107 554 553 -
Forward foreign exchange contracts 03 03 01 02 -
Commodity denvatives 01 o1 01 - -
Interest rate swaps 41 41 13 28 -
6121 6137 3924 1441 772
1 Corractual cash kv denommated i forexgn currences are tramdatied at the yeat end exchunge rate Catmylig amnounts are stated at farr value
20. Trade and other payables
2013 2012
£m fm
Cumrent
Trade payables 90.2 1001
Other taxes and soqal secunty 19.3 265
Other payables 551 56.0
Acaruals and deferred income 1477 1494
3123 3320
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21.Provisions (2)
Other =
Insurance Propesty provisions Total H
Note £m £m £m i §
At Aprd 2012 375 514 78 %7 =
Effect of movernents in foreign exchange - 01 - 01 %
Provisions used during the year (6.8) {109) 67 244y ~
Unwinding of discount 5 08 15 - 24
Provisions made during the year 6.4 - - 6.4 <3>
At31March2013 379 422 11 812 -
Current 13 104 i 2.8 %
Non-curent 266 na - 58.4 %’
379 422 11 81.2

The Group owns 100% of the share capital of a captive insurer which nsures centain of the nisks of the Group The insurance provasions inthe above table are held in sespect of
qutstanding nsurance daims, the majorty of which are expected to be paid within one 1o seven years. The discount unwinding anses pmanly on the employers” habxlity pohicy
whichis discounted over a penod of seven years at a rate based on the Bank of England base rate

)
&

=

The property provisions are determined on a site by site basis, as the best estimate of the expected costs of empty and under-uulised properues induding dlamdations §-

The provisions are utilsed over the relevant lease term with the majonty expected to be utlised over the next three years. Where significant, amounts have been discounted a

at a rate based on the Group'scost of debt %

Other prowsions ndude the unpard elemeant of any restructunng coss. é
22, Capatal and reserves C

5)

Share capital °

Ordinary shares ;‘

2013 o2 8

Allotted, called up and fully paid millions millions ]

Inissue at 1 April and 31 March 1217 1217 §

The number of shares detaited above differs from those i note 8 as a resuk of the ndusion, in the above total of the shares held withinan Fmplayee Benefit Tust FBT)
(see below), and also the effect of weighting for the purpose of the earnings per share calculations

At 31 March 2013 the authorised share capital compnsed 159,999,980{2012 159999980) ordinary shares of 10p each.

The holders of ordinary shares are entiled 1o recerve dmdends as dedaced from ome tonme At general meetings of shareholders each shareholder (or appointed proxy) present
in person 1s entitled to voie, on a show of hands has one vote and on a poll has one vote per share In respect of the Comparty's shares that are held by the EBT {see below),
all nghtts are suspended untl these shares are reissued

s3unony :

Cunng the current and poor year no new shares were issued under any of the share-based payment schemes. Dunng the year ended 31 March 2002, the Company established
aCapital Redermpuon Reserve of £49,998 on redemption of redeemable preference shares.

Merger reserve L J

The merger reserve arose from the onginal acqussiion of the then Wincanion group of comparves by Wincanton ple, on the demerger from the previous parent in May 2001,
which was accounted for under merger accounting panoples.

Hedging reserve

Whete 4 dervatrve finanaal nstrument 1s designated as a hedge of the vanabyity in cash flows of a hghly probable forecast ransacuor, the effecive part of the gan or loss
on the dervative 1s recognised directly In equity within the hedg ng reserve When the forecast transaction that was being hedged s realised the cumutative gain o loss on the
dernvative s recogrised In the incorne statement in the: same penod

Translation reserve

The transation reserve compnses all foreign exchange differences ansing from the trandation of the finanaal staternents of forexgn operations as well as from the tianslanon
of iabdites that hedge the Company's net investment in foreign subsidianes Where operations have been disposed of during the year the related translation reserve has been
transferred 10 the income statement and reported within the loss on disposal
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22. Capital and reserves {continued)

[FRS 2 reserve

Since 1 Apnd 2004, the IFRS 2 reserve compnses the charges rmade to the income statement in respect of share-based paymenis under the Group s equity compensation schemes.
Owns shares

The own shares reserve compnses the cost of the Company's shares held by the Employee Benefit Trust (EBT) established in Jersey and managed on ks behalf by independent
yusiees. AL 31 March 2013 the number of the Cornpany's shares held by the EBT had deueased 105 772,484 (2012.6,275,767) due to the settlement of options exercsed

The EBT has waved the nght to receve dmdends in sespect of these shates, The average cost of the shares held 15 265p each (2012 264p) and at 31 March 2013 the markes
value ol the shares held was £2,5m (2012 f44m)

Al of the shares in the EBT are held in respect of the Group's various equity compensation schernes (see note 26) and at 31 March 2013 there were 1527352 (2012 3,889882)
shares held in respect of vested options

23. Capital commitments

Capital commutments for the Group at the end of the financal year for which no provision has been made are as follows:

2013 2012

£m £m

Contracted 1 23
t1 23

24, Operating leases

Leases aslessee

The Group leases warehousing facliies commeraial vehides and other logistics equipment for use in its operations. Typical lease penods for now warchouse rental contracts
are between five and 15 yeats alibough older rental corntracts are for longer penads with intervering break dauses. The average period o vehiudles and equipment s four years.
The amounts charged to the income statement i the current and prior years are given in note 3

The total futute rmiremum lease payments under non-cancellable operating leases arc detailed in the followang tabile

013 2012
Plant and Land and Plant and Land and
equipement buildings equipment bulldings
£m fm fm £m

Leases expinng in.
Less than 1 year 217 34 248 346
Between 1 and 5 years 376 880 331 933
More than 5years 14 1466 06 1556
60.7 265.0 585 2835

Wherever possible these commitments are mimgated through contractual commtments fiom customers for whom the properties are occupied andfor vehidles and plant are
rerted The degree of mingation can be banded according to the nature of the contract between the Group and 1ts customers. This indudes back-to-back leases which are fully
underwritten by customers throughout the Iife of the lease and muliruser locauons where although there is no speaiic maiching of lease and contract terms, there are vanying
degrees of contract backing and therefore mitigation 1s spread across a number of customers.

A surmmary of leases by customer coniract type 1s shawn in the fdlowing table

2013 2012

Plant and Land and Plant and Land and

equipment buildings equipment buildmgs

£m im £m £m

Hement of lease underwntten by customer contract 231 124 301 329
Element of lease where the penod of the lease extends beyond the current matunty of the

customer contract 154 218 99 234

Mulu-user locations where mitigation 1s spread across a number of customers 201 1485 158 1386

Leases with lmited or no miigation 2.1 271 27 497

607 2358 585 2446

Covered by property provision - 332 - 389

607 2690 585 2835
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25. Employee benefits

The employee benefit habilities of the Group consist prmanly of the post-retirernent obligations of the Group s pension arrangemenis. In addiuon frozen hobday pay ebligatons
exst inrespect of a lrnited number of ernployees These two glemnents are andysed in the table below and the pension arrangernents discussed in detal

2013 2012
£m fm
Holiday pay 03 111
Pension schemnes (see below) 148.7 1182
1490 1190

These employee benefits are split as follows.
Cument 0.3 08
Nor-cument 1438.7 1182
149.0 1190

Pension schemes

Employees of Wincanton partapated in both fundec and unfunded pension arrangements in the UK and kreland durng the year ended 31 March 2013 detatls of which are
grven below

The prinaipdl Wincanton Scheme in the UK (the Scheme) is a funded arrengement which has thiee defined benefit sections and two defined contribution sections, called the:
Wincanton Reurement Savings Section and the Wincanton Pension Bulder Plan The employees of Wincanton Ireland Limited are ebgible to pariapate in a separate funded
defined contrbuuon scheme Assets of these pension arrangements are held in separate Trustee administered funds independent of Wincanton The pension costin relation
to the defined benefit sections of the Scheme is assessed in accordance with the adwce of a quatified actuary using the projected unit method

The latest formal valuation of the Scherne was carned out as at 31 March 2011 by the Scheme actuary, Hymans Robertson It was agreed between the Trustee and the Group in
June 2012 and subrmitied to the Pension Regulator As aresull, the Group, in consultation with the Scheme actuary agreed Lo leave the terms of the addiuonal cash contnbution
unchanged from that previously agreed Accordingly the additional cash contnbution the Group makes to the Scheme in order (o address the past servce defiat wil increase
by R each year The contribution in the year was £136m (2012 £131m}

In the year commenang 1 Apal 2013 the Group contribubons are expected to be approximately £24 7m induding an incremental cash contnbution of £140m, increased
by AP as set out in the menmial valuation as at 31 March 2011

Previously a small number of employees, who were subyeat to the statutory eamings cap on pensionable eamings por to 6 Apnl 2006, were entitled to partiapate inan
unfunded unapproved arrangement In additon to acauing benefits from the Scheme however there have been no acive members of this arrangement throughout the year
ended 31 March 2013

The assets and liabiliues of the defined benefit schemes of the Group are calculated in accordance wath 1AS 19 Employee Benefits and are set out in the tables below

The calculations under IAS 15 are based on actuanal assumptions which are the best estimates chosen from a range of possible assumptrons about the long-term future which
unless by chance, will not necessanly be borme outin pracuce The far value of the assets, which are not intended 10 be realised in the short term, may be subject to sgnificant
change before they are realised and the present value of the liabilitses are denved from cash flow projections over long periods and are thus inherently uncertain.

2013 2012

£m tm

Present value of unfunded defined benefit obligations {16) {1.3)
Present value of funded defined benefit obhigations (8910) (7739)
Fair value of Scheme assets 7439 6570
Net pension scheme obligations recognised {148 7) (1182}

The mavemnent in the above net pension scheme cbligations in the year was prnmanly the result of the change in the discount rate which has been offset by an increase in the
rnarket value of assets ndusive of the further addivonal cash contnbutions bewyg made The net pension scherne obligauons, sfter taking nto account the related deferred wax
asset, are £114.5m {2012 £89.8m}
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25 Employee benefits {continued)
Movements in the present value of the defined benefit obligation

2013 2012

Scheme un:'lgunmh Total Total

£m £m fm £m

Opening defined benefit abligation 7739 13 7752 nez7
Effect of movernents in foreign exchange - - - (1.5
Current service cost 115 - 1s 120
Interest cost 383 01 384 402
Actuanal losses 952 02 954 650
Employee contributions 01 - o1 02
Benefits paid (28 0} - (28 0} (316
Disposal of businesses - - - (28.8)
Closing defined benefit obligation 8910 16 892.6 7752

Movements in the fair value of Scheme assets

2013 2012

£m fm

Opening fair vatue of Scheme assets 6570 6107
Bxpected retum 424 443
Actuanal gains 47 06
Employer contributions 253 328
Employee contnbutions 01 02
Benefits paid {28.0} (316)
Closing fair value of Scheme assets 7439 6570

Where benefits are paid in respect of unfunded arrangements these costs are met by the employer and are induded wittun employer contabutions and benefits paid in the

table above

The current senice cost, Interest on pension scheme latilities and expected return on Scheme assets are incdluded in the following lines in the Income statement.

Continuing operations
2013 2012
Note £m £m
Cost of sales 9.2 96
Administrative expenses 23 22
Current service cost 4 s 118
Expected retumn ¢n Schemne assets 5 (42.4) (443)
Interest on pension schermne Labxiities 5 38.4 392
Net finanang cost {40} G0
Discontinued operations
2013 2012
£m £m
Adrinsstrative expenses - 02
Current service cost - 02
Interest on pension scherne Lablities - 10
Net financing cost - 10
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25. Employee benefits (continued)

The expected rates of retum on the Scheme assets are set at the beginning of the year, as follows:
2013 2012
Expected
return oh retum on
% %
Equibes 8.25 850
Corporate bonds 540 630
Government bonds 340 450
Property 570 6.50
Hedge funds 570 n/a
Qther 1.70 170
Overall expected rate of retum 6.46 725

The expected rates of retum on the Scheme assets are determined by reference 1o relevant indices. The overall expected rate of return is calculated by weighung the indmdual
rates in accordance with the aniopated balance in the Scheme'’s investment portfolio, net of nvestrment mananement expenses. The assets of the Scheme were held in the
following proportions as at 31 March 2043 equities 37%, corporate bonds 38%, hedge funds and other high yield assets 17% property 79 and cash 1% The actual gain on assets
dunng the year was £895m (2012 £449m)

Liability for defined benefit obligations
The ponapal actuanal assumpuions for the Scheme and for the UK unfunded arrangernent at the balance sheet date were as follows.

2013 2012

% %

Discount rate 450 500
Pnce inflaton rate - RPI 325 315
Pnce inflaton rate — CP1 235 215
Pensicnable salanes rate 325 315
Rate of increase of pensions in payment and deferred pengions
-for service to 31 March 2006 3.10 300
- for service from 1 Apnl 2006 235 230
For the majorty of Scherne members ncreases in pensionable salanes are now capped at the same level as pnee inflavon RPY
The assumpuions used for monality rates for members of these arrangemenxs at the expected retrement age of 65 years are as follows.

2013 2012

Years Years
Male aged 65 today 205 203
Male aged 45 today 232 230
Fernale aged 65 today 27 225
Fernale aged 45 today 25.2 250

Sensitivity table

The sensitvty of the present value of the Scheme obligations to changes in the key actuaral assumptions are set out in the following eble The llustrations consider the result of
only asngle assurnption changing wath the others assurmed unchanged, although m reat ty it s moe likely that more than one assumpion would change and patenually the
results would offset each other For example, a fafl in irverest rates wilt ncrease the Scheme obhigations, but may also tngger an offseting Increase in market value of certain
Scheme assets.

Changem Impact on Changein Impacton

assumpbon fiability assumption fiability

Discount rate +05% -81% -05% +93%
Pnce inflation +05% +74% -05% -6.7%

Mortality rate +1year +27%
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25. Employee benefits (continued)

History
The net defiat in the schemes at the balance sheet date for the curent and poor penods 15 as follows.

013 2012 201 2010 2009

£m £m im fm fm

Present value of defined benefit obligations (892 6} (7752) (7197 7351) {5238}

Fair value of Scheme assets 7439 6570 6107 5610 4080

Net deficit (148.7) 82 (1050) (1741} (1148}
Analysis of amount recognised in other comprehensive income

2013 2012 2011 2010 2005

£m fm m im fm

Actuanal (losses)/gains ansing on pension scheme latulines {95 4) (650 433 (194 1) 554

Actual retumn less expected retum on Scheme assets 471 06 54 1182 (143 6)

Actuarial (losses)/gains recognised in other comprehensive income (48.3) 644) 487 {759) {882)

The cumulative actuanal losses reported in other comprehensive Income since the transmion to Adopted IFRS on 1 Apal 2004 are £2257m (2012 £177 4m)

Defined contribution schemes

The total expense refating to the Group s defined contribution schemes in the qurrent year was £79m {2012 £9.0m) in redation 1o continuing aperanons and £rl (2012 £04m)
for discontnued ooerations.

26. Equity compensation benefits

Employees of the Group currently parapate, subject to seniorty and length of service in the Executive Bonus Plan and Special Option Plan Other schemes in exastence are
the Deferred Annual Borus Scheme Performance Share Plan, Share Match Incentive Schemes and the Executive Share Grstion Scheme All of these schemes involve the grant
of oprons or condiwonal awards of shares in the Company

Under Adopted IFRS, the grants of optrons made on of afier 7 Novernber 2002 are accounted for m accordance with IFRS 2 Share-based Payments, which requires the fair value
of services recerved inreturn for shate opuons granted to be recogrised inthe ncome statement over the vesting penod The Group recognised total expenses of £06im (2012
£07m}in respect of the costs of equity-settled and other share-based payrment transactions dunng the year At the year end liabilities of £04m (2012 £02m)were included in the
balance sheet for these items.

The fair value of these senices 1s measured by reference Lo the far value of the share options granted under each scherme.
The number of options outstanding and exercisabie in respect of each scheme at 31 March 2013 is as follows.
Option pnce Date normally

O ding Exercisabl pence/share exercisable

Executrve Bonus Plan

July 2012 368,916 - - 2013-2022
368,916 -

Speaal Cption Plans

July 2012 10,793,686 - 36 2015-2022

January 2013 1,059,322 - n 2016-2023

11,853,008 -

Deferred Annual Bonus Scheme

June 2010 540,968 540,968 - 2011-2014
540,968 540,968

Performance Share Plan

July 2010 469,625 - - 2013-2014
459,625 -

Executive Share Option Schemes

March 2004 2,730 2730 233 2007-2014

December 2004 222,600 2225600 269 2007-2014

December 2005 292,173 292173 335 2008-2015

Decemnber 2006 471,614 471,614 347 2009-2016
989,117 989,117

Total number of share options 14,221,634 1,530,085
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26. Equity compensation benefits (continued)

The number and weighted average exerase pce of all share opuons extant under the above schemes are as follows.

013 2012

Weighted average Weighted average

Options pence Options pence

Qutstanding at begmning of period 13,259,312 83 11,800,724 132
Granted dunng the pencd 14,944,408 37 6,060,549 -
Lapsed dunng the penod (13,478,802) 102 (3.709,045) 122
Exercised dunng the penod {503,284) - (892,915) -
Outstanding at the end of the period 14,221,634 55 13,259,312 83
Exercisable at the end of the penod 1,530,085 210 3,979,135 277

The weighted average share pnce at the date of exercise for share options exerased dunng the penod was 57p (2012 101p) The options cutstanding at 3) March 2013 had a
range of exerase paces of between nil and 347p and a weighted average remaining contractual life of aight years

The number of il cost options awarded under the terms of the Executive Borus Plan are calculated wath reference to the 30 day average quoted market price of the Company's
shares for the year ending 31 March of the finanaal year immediately preceding the date of award Awards made under the Speaial Opuon Plan, Deferred Annual Bonus Scheme
Performance Share Plan, Share Match Incontive Schemies and Dxecutive Share Option Scheme are granted based on the average quoted market price of the Company's shares
for a penod up to three business days immediately pnor tothe date of grant Upon exerase, all opions granted under these schemes are equity-settled

The terms and conditions of the grants to date under these schemes are as follows,

Executive Bonus Plan

The Group Intraduced the Executve Bonus Plan dunng the year ended 31 March 2012 The award 1s made partin cash, part in defereed shares and for the years ending 31 March
2012 and 31 March 2013 will be seitled 509 5096, 50% of the balance of the pariaipanis Plan account 1s paid at the end of each Plan year subject to nor-market performance
condions.

The Bonus Plan operates for 2 fixed four year penod At the end of that peniod the balance of a parapants Plan account will be payable

Grant Number of Vestng Contractual
date options granted conddions ffe years
July 2012 591,401 The Scheme 15 subject to a performance requirement based on a percentage of the profit 10

target. Where a forfeiture threshold operates the Pariapant wifl receive no contribution into
thewr plan account for that Plan year and 50% of thewr Plan account balance, not yet paid, will
be forferted Addmonally Partiapants must be employed by the Cornpany at the point the
award vests

Total 591,401

The grants made under this scheme have nor-market based performance conditions. As the grants at nil cost, the far value s equivalent to the option value (ie the 30 day
average prce of the Company's shares for the penod endug 31 March of the relevant finanaal year of award

Special Option Plan

Undes the Speaal Cprion Plan, the Executive Directors and certain <senior managers were granted long-term incentive awards.

Grant Nurmber of Vesting Contractual
date ophons granted conditions kfeyears
September 2011 6,060,549 3 years of senvice plus an EPS underpin where the Company’s EPS must not reduce over the 3 10
Juty 2012 13,293,685 year vesting period I addibon itis subject to a performance requiremnent based on average
January 2013 1,059,322 absolute TSR growth over 3 years (the aption starts to vest at >10% per annurn with 100% of

the option vesting for 22% per annum)

Total 20,413,556

The grant made under this Plan has an absolute: TSR growth pesfonmance condiion with an attaching EPS underpin The EPS requirement 1s 3 norvnarket based perforrance
condition and as such is nat accounted forin the far value calcutation The TSRrequirernent 1s a markex based performance condition and the fair value 1s calculated by appiving
adiscount to the opuon value The discount is calculated using ¢ Monte-Carlo pricing modet and is the expected outcome of meeung the peroirmance condition The: fai value
is determined on assurnpuions at the date of the award

lanuary 2013 Jdy2012  September 2011

grant gant grant

Share pnce at grant 68 75 perce 33 0 pence 78.0 pence
Exercise prce 70.8 perce 360 pence 90 6 perxe
Rusk free rate 107% 067% 149%
Expected volatility 4509 4325% 40%
Expected life Syears Syears Syears
Dradend yeld 000% 000% 577%

Farr value 199 pence 8.6 pence 95 pence
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26, Equrty compensation benefits (continued)

Deferred Annual Bonus Scheme

The Group introduced a Deferred Annual Bonus Scheme in 2010 to replace a cash anly bonus scherme The Deferred Annual Bonus Scheme was effective for the year ended 31
March 2010 Under the Scheme a proportion of each partiapant's annual bonus was granted as nil cost options.

Grant Number of Vesting Contractual
date options granted condibons Ife years
June 2010 2,232,603 50% will vest subject to 1 year's service from date of grant and the remaining 50% will vest 4

subject to 2 years' service from date of grant. UK tax approved options were also granted at
the same date, see Executive Share Option Schemes (ESCS) If these options are exerased the
ESOS options wall lapse, and vice versa

Total 2,232,603

The grants rmade under this scherne have non-market based perforrnance conditions. As the grantis at i cost, the fairvalue 1s equivalent to the oppon value {1e the average
price of the Company's shares for the three days prior to the grant date)

Performance Share Plan
Grant Number of Vesting Contractual
date ophons granted condrions Ife years
June 2008 1,053,972 3 years of service plus (a) 50% wall vest subject to the Company’s underiying EPS performance 3%
over 3 years (maximum vesting 1s achieved f annual underdying EPS growth s 2 15% per
annum) and (b} 50% will vest subject to the Company’s TSR performance over 3 years relative
to the TSR of the FTSE 250 (maxmum vesting is achteved if TSR performance 1s = 20% per
annum I excess of the TSR of the FTSE 250)
June 2009 1,839,003 3 years of sence plus (a) 50% will vest subject to the Company’s undertying EPS performance 3%
July 2010 1,862,831 over 3 years (maximum vesting is achieved f the cumutative annual undertying EPS 1572 4p
Uty 2010) or 70p Uune 2009)), and {(b) 50% will vest subject to the Company's TSR
petformance over 3 years relative to the TSR of constituents of the FTSE 250 ndex at the date
of grant (FTSE 250 constrtuents) {maximum vesting 1s achieved If TSR performance 1sin the
upper quartde of the FTSE 250 constituents)
Total 4,755,806

The grants under the Performance Share Plan (PSF) are made in two parts based on EPS and TSR performance and a separate farr value s required for each part (8} The EPS
requirernent 1s a non-market based performance condition As the grant s at nil cost the fair value 1s equivalent 1o the option value (e the average share pnce of the Company
for the three days prior to the grant date) and (1) The TSRrequirement is a market based performance conditon and the fair value 15 calculated by apphang 2 discount to the
opuion value The discount s catculated using 2 Monte-Carlo piang model and 15 the expected outcome of meeting the performance entena For the June 2009 PSP grant the
fair value 1s 132p and for the July 2010 grant the fair value s 151p determined from the followang vanables

July 2010 grant June 2009 grant

Weighted average price at grant date 221 pence 198 pence
Expected volatility 426% 425%
Expected life 3 years 3years
Risk free rate 1.29% 2.36%
Share Match Incentive Schemes

Grant Number of Vesung Contractual
date optons granted condmions Ife years
Ongmal 3 years of service plus average annual growth rate for underying EPS of RP{ +3% in the 34
June 2008 64033 3 consecutive years following the grant (staring with the year including the grant}

Rewised 3years of service plus (a) 50% will vest subject to the Company’s underying EPS perfarmance 3%
June 2008 1,549,444 aver 3 years {maximum vesting is adueved if annual compound undertying EPS growthis 2

15% per annum} and (b) 50% wall vest subject to the Company’s TSR performance over 3 years
relative to the TSR of the FTSE 250 (maximum vesting 1s achieved if TSR performance 1s 2 20%
per annum in excess of the TSR of the FTSE 250)

Total 1.613,477

Ihe grant made under the ongingl Share Match incentive Scherne has non-rnatket based perforrnance condiions As the grants at sl cost, the far value 1s equvalent tothe
optionvalue (ic the average price of the Company's shares for three days pnor 1o the grant date)

The grants under the revised Share Match Incentive Scheme are made in two parts based on EPS and TSR performance (3) The EPS requirement 1s a norHmarket based
performance conditon As the grant s at ril cost the fair value 1s equivalen to the opuon value (e the average share pce of the Company for the three days pror te the grant
date) and (b) The TSR requirernent 1s a market based performance condition and the fair value 1s calculated by apphyang 2 discount to the option value The discountis calculated
usng scenang-modelling
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26 Equity compensation benefits (conttnued)

Executive Share Option Schemes
Grant Number of Vesting Contractua
date opbions granted conditions life years
June 2001 2,966,959 3years of service plus average annual growth rate for undertying EPS of RP +3% 10 any 10
September 2001 536,826 3 consecutive years of the 5 years following the grant (staraing with the year nduding
July 2002 44318 the grant)
December 2002 1,621,000
March 2004 250,000 3 years of service plus average annual growth rate for underying EPS of RP{ + 3% Inthe 3 10
December 2004 3,136,630 consecutive years following the grant (starting with the year including the grant}
December 2005 3,184,581
December 2006 2,925,065
June 2010 1,009,452 3 years of senvice The options are UK tax approved and conditional on the Deferred Annual 4
Bonus Scheme {(DABS) options granted at the same date If these options are exercised the
DABS options will lapse, and wice versa
Total 15,674,831

The grants made under these schernes all have non-market based performance conditions which are taken into account m the farr value Galculaton using a Binomial pncing
model The contractual ife of the options and the expectation of early exerases are incorporated into the model Expected volatility 1s based on a three year average of the histonc
share price volatlity

27.Fnanaal instruments

Financial nsk management and treasury pohioes

The Group, through Its actvbes 1s exposed 10 a range of financial nsks. Financial nsks are managed through the Group's centralised treasury funcuon which acts wathin dearly
defined poliaes approved by the Board These poliaes are designed to reduce the financal nsks faced by the Group relaung to hguidity nsk, market isk (being interest rates, equity
prices and currency exchange rate exposure) and credit risk. Transactions of a speculatrve nature are not perrmitted and the treasury function does not operate as a profit centre

Liquidity risk

Liquiclty nsk 1s the nsk that the Group wall nos be able to meet its finanaal obligations as they fall due The Group's palicy on funding capacity 1s to ensure that there 1s atways
sufficent long-term funding and short-term faolives in place to meet foreseeable peck borrowsng requirements.

The Group has £314m (2012 £373m) of core committed funding of which £204m was drawn at 31 March 2013 (2012 £273m), leaving headrcom of £110m (2012 £100rm)

The Group also has overdraft and other uncommitted faclives Within the £314m (2012 £373m) of core commutted facl ues there s £204m (2012 £262m) i the form of bonds
and term loans which must be drawn At certain paints in the working capital cyde this results inthe Group having cash which 1s held in shor-term interest-bearing deposits
The Group also holds cash deposits within its captive insurer, these deposits have a mix of matunites, none of which s greater than 12 months The Groupss net debt at the
balance shect date was

2013 2012

Note £m fm

Total borrowings and other finandal hiabilites 19 2108 2801
Cash and cash equivalents 18 {103.2) (1656)
Netdebt 107.6 1145

See note 19 for further analysis of the contractual matuntes of the financial habilives.
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27.Finanaal instruments (continued)

Marketrisk

Market nsk is the risk that changes n market prices, such as interest rates and foreign exchange rates wil affect the Group sincome or the value of its holdings of finanaal

mstiuments

Interest rate nsk

The Group maintains a pokcy of using denvatives to achieve an appropnate balance between fixed capped, and floauing interest profiles, so .35 tolimit the exposure to the cash

cost of serviang its debit.

The majonty of the Group s drawn debt at 31 March 201315 at floating rates. At 31 Masch 2013 the Group had in place £70m of three and five year stering interest rate swaps
{maturing 2614 and 2016} with effectve rates of between 18% and 3 7% and the net fair value of the firanaal Instruments used 1o manage Interest rates at the year end was

£(36)m (2012 £{41)m}

2013 012
Floating Fixed Floatng Foed
rate rate Total rate rate Total
£m £m £m fm im £m
Sterling
Bank loans and overdrafts 2051 - 2051 2629 - 2629
Finance leases - 20 20 - 60 60
Other financial iabilives 37 - 37 45 - 45
Borrowings 208.8 20 2108 2674 60 2734
Cash (100.2) - (100.2) (1647) - (1647)
Net debt 108.6 20 1106 1027 60 1087
Interest rate swap {70.0) 700 - (700 700 -
Net debt 386 720 1106 327 760 1087
Eurc and other currencles
Bank loans and overdrafts - - - 67 - 67
Cash {30} - (30 {09) - ©9)
Net {cash)/debt {30} - (30} 58 - 58
Interestrate sensitraity

The following table demonstiates the sensithty t0a change In interest rates of 1% on the Group s profit before tax and on its equity Theimpact has been calculated by appiying
the change I Interest rates to the weighted average nterest rate duning the year and applying this rate to the average bomowings dunng the year A vanation of 1% represents
management’s view of a reasonably possible change in interest rates. Any impact on equity excludes the possibie effect which a change ininterest rates may haveon the presert

value of the Groug s pension obligations, the effects of which are set out in note 25

2013 2012
Effect Effect

on profit Effect on profit Effect
before tax o eguity before tax on equity
£m £m fm £m

Sterling
1 0% 1ncrease In rates (20} {20 {20) 20
1 0% decrease in rates 2.0 20 20 20

Euro

1 0% Increase in rates - - (0.8) 08
10% decrease in rates - - 08 08

The methods and assumprions used to calculate the possible effect of a change n interest rates are consistent with those used In the prior year The comparatives do not reflect

the full reduction in eurc borrowangs at the end of the paor year
Currency nsk and sensitvity

The Group s a largely UK based business with a small proportion of the Groups’ actmties denominated in euro The transactional expasure of the Group s minimised as the vast

majanty of transactions are denominated m the refevant funcuional curency of the operation concerned

The only nonesteriing acivaty 1s now In eland In order to protect the sterling value of the balance sheet, the Group finances its investment in Ireland by borrowing in eutos.

Transacuonal expasiuee is munimal

The Groups comimitied faalities nclude $90m (2012 $185m) of US pevate placernents. The pnaipal has been swapped into stering and all future cash flows are fully hedged
the farr value of the USS prnopal and the USSAGBEP swaps move in fine with each other sa there 1s no resufting adjustment to the Group's income statement
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27 Finanaal mstruments (continued)

Creditrisk

Credn sk 1s the nsk of finanaalioss to the Group If 2 cusiomer o counterparty to a finanaal nstrument falls to meet as contractual obligaucns, and anses prinapally from the

Group's recenables from customers.

The Group has a credtt policy n place and the exposure 16 credit nsk 1s moritored on an ongoing basts. Deposits are only made with pre-approved counterparties Credit
evaluatons are pedformed on all customers requinng credit The Group does not generally require collateral in respent of financal assets Atthe balance sheet date there were
no sgnificant concentrations of credit sk The maamurm exposure to credit nsk s represented by the camyng amount of each financid asset, nduding denvatrve financral

instrurnents, in the balance sheet of £250 1m (2012 £386 7m) See note 17 for further analysis of trade recevables and the assoaated deubtful debt prowisions held

Capital risk management

The Group s objectives when managing capital are to safeguard its ability ta continue asa going concern, n arder to provide opumal returns for shareholders, and to mamtain an

efficent capital structure

Indong so the Group's sialegy 15 to retain approgiate kevels of iguidity headrowm 10 ensute finanaal stabihity and fexiblity To achieve this strategy and maintain this position
the Group regularly monstors key credit metnes such as net detx to EBITDA, interest cover and fixed charge cover Inadditon the Group ensures a combination of short-term
hiquidity headroom with a dvetse long-tetrn debit matunty profile As at the balance sheet date the Group's average debt malunty profik was 3 years.

in order to maintain of realign the capital structure the Group may adjust the amount of dvdends paud to sharehalders, return capiial to shareholders, issuie new shares, or sell

assets ioreduce debx

Fair values

The far values of the Groups finanaal assets and liabiimies, together with the camying amounis shown in the balance sheet are gven n the followang table-

2003 2012
Carrying amount Fairvalus  Camying amount Farr value
£m £m £m £m

Trade receivables 812 812 925 925

Other recevables 37 37 44 44

Cash and cash equivalents 1032 103.2 1656 1656

Us$ fixed to floating swaps

- Assets 620 620 1242 1242

-Labilites (535) {535) (1107 {1107
Forward exchange contracts o1 {01} 03 03
Commaodity denvatives - - on on
Interest rate swaps (3.6) 36) 410 @
Bank loans and overdrafts {150.3) {1503) (157 1) (157 1)
Unsecured bond issues — US$ private placement (63.3) {63.3) {1260) (1260)
finance lease labilihes (20) (2.0) 60) €0
Trade and other payables {3123} (312.3) (3320) (3320
Unrecognised losses - -
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27, Finandial instruments (continued)

Estimation of fair values
The following summanses the major methods and assumplions used in estmaung the far values of finanoal Instrurnents reflected in the above table Under the disdosure
requirements of IFRS 7 all farr value measurements of finanaal assets and habrlimes are considered to be categornsed as level 2

Demvatives
Forward exchange contracts are either marked to market using hsted market paces or by discounting the contractual forward price and deducting the current spot rate The fau
value of nterest rates swaps are determined by discounting the future cash flows at rates determined by year end yeld curves.

Interest-beanng loans and borrowings and unsecured bond 1ssues
Fair value is calculated on discounted expected future prinapal and interest cash flows at market interest rates.

Finance lease llabilities
The fan value 1s esumated as the present value of future cash flows discounted at market interest rates for homaogenous lease agreements.

28 Related parties

Identity of related parties

The Group has a contrdling related party relationship wath its parent Company Wincanton plc. In addiion the Growp has related party redationships with its Executive and non-
executive Directors with its subsichanas and, in the year ended 31 March 2012, assoaates and jointly controfled entities {notes 12, 13 and 14 respectively)

Transactions with Executive and non-executive Directors

The interests of the Executive and non-executive Directors In the share capial of the Company, plus full detas of the indmdual Director’s emoluments, bonuses deferred in
shares, share optons and pension entitlements are given in the Directors’ rernuneration report on pages 29to 36.

The total of short-term employee remuneration and benefits recesvable by the Direciors is set out In note 4

Other related party transactions

Assoclates
Dunng the year ended 31 March 2012 (up to the effective dates of disposal) assoqates purchased services from the Group for £0 1m and sald senaces to the Group for £52m

Jomtly controlled entiies
Dunng the year ended 31 March 2012 (up to the effective dates of disposal) jointly controlled entibies purchased seraces from the Group for £24m and sold services to the Group
for £31m

At 31 March 2012, the outstanding balarice between the remaning jomithy contolled entity ard the Group was £0.3m All vansacuonswith the jaintly conolled entties were
made on commeraal terms.

29, Accounting estimates and judgements

Management discusses wath the Audit Commutiee the development, selection and disdosure of the Group's aical accounting pobicies and estimates and the applicaton of
these pohaes and estimates.

The areas where policy and estimate sedection 1s most atical for the Group are concerned waith the accounting for pensions the determination of provsions, and the testing of
goodwil and acquired intangbles for Impaimment. information about the assumptions and nisk factors relating to these ssues are given n notes 25, 21 and 10 respectively
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Wincanton plc Company balance sheet
At 31 March 2013

2013 2012
Note £m £m
Fixed assets
Investments 2 108.1 1075
108.1 1075
Current assets
Debtots 3 667 698
Cash atbank and in hand 68.2 1308
1349 2006
Creditors amounts falling due wathin one year 4 (33.4) 692)
Net current assets 1015 1314
Total assets less aurrent habidities 2096 2389
Creditors. amounts falling due after more than one year 5 {196.4) (2168)
Netassets 132 21
Capital and reserves
Called up share capital 6 122 122
Share premium account 6 128 128
Hedging reserve 6 (3.6} 1)
Profit and loss account 6 (8.2} 12
Equity shareholders’ funds 7 132 2

The finanaal statements were appraved by the Board of Directors on 12 June 2013 and were signed on s behalf by

EBomn A Colman
Chief Executive Group Finance Director

Company Regrstzation Number 4178808
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1. Accounting pohaes

The fdllowing accounting poliaes have been apphed consistently in dealing wath iterns which are considered matenal in refation to the Company's financal statements

Basis of preparation
The financial statements have been prepared in accordance with applicable accounting standards {UK Generally Accepted Accounung Practice)

Under Section 408(4) of the Comparues Act 2006 the Company 1s exempt from the requirennent 1o present its own profit and loss account.

Advantage has been taken of FRS 29 Finangal Instruments: Discdosures available to parent companies not to present inanaal Instrument disdosures as the Group financal
siaterments contain disclosures that comply with the standard

The Company participates in a Groun defined contnbution scheme Obligations for contnbutions to defined contribution pension schemes are recognised as an expense inthe
Income statement as incurred

Investments

Investments in subsicianes are stated at cost and reviewed for mpairment f there are iIndications that the carrying values may not be recoverable

Foreign caurrenaes

Transacuons in foreign currenaies are translated at the rate of exchange ruling at the date of the transacuon. Manetary assets and liabilties denomenated in forexgn cutrences at
the balance sheet date are translated to sterling at the foreign exchange rate ruling at that date Foreign exchange diferences ansing on such translation are recogrised in the
profit and foss account

Taxation

The charge for taxation 15 based on the profit for the year and takes into account deferred taxavon. Deferred taxanon is recogrused, wathout discounting i respect of all tming
differences between the treatment of cenain tems for taxation and for accounting purposes that have occurred but not reversed by the balance sheet date, except as aihenwise
required by FRS 19 Deferred Tax

Denvative finanaal mstruments and hedge accounting

The Company uses denvative finanaal Instruments to hedge its exposure 1o foreign exchange and interest rate nisks ansing frarn operational, finanaing and investment actvines.
In accordance with s treasury policy the Compary does not hold or issue dervative finanaal instruments for trading purposes. However, denvatives that do not qualfy for
hedge accounting are accounted for as trading instruments

Dervatve finanaal nstruments which are accounted for as trading instruments are recogrised inmally and subsequently stated at farr value The gain of loss on remeasurernent
tofair value is recogrised immediately in the profit and loss account However where denvatives qualify for hedge accounting recognmion of any resultant gain or loss depends
on the nature of the item being hedged {see below)

The far value of interest rate swaps are determined by discounting the future cash flows at rates determined by year end yeld curves. The farr value of forward excharige
contracts 15 ther quoted market price at the balance sheet date, being the present value of the quoted forward prce

Fair value hedges

Where adervative financial instrument 1s designated as a hedge of the vanability in fair value of a recognised asset or liability or an unrecognised firm commitment, all changes
in the fair value of the denvative are recognised immediately n the profit and loss account The carmying value of the hedged tem s adusted by the change in fair value that s
attnbutable to the nsk being hedged (even if it 1s normally camed at cost or amortised cost) and any gains of losses onremeasurement are also recognised iImmediatety in the
profit and less account (even if thase gans would normally be recogrised directly in reserves) Hedge accounting 1s disconunued when the Cornpany revokes the hedging
relationship, the hedge nstrument exprres or 1s sold, terminated excrased or no longer qualifies for hedge accounting The adustment to the carmyng amounit of the hedged
itemn ansing from the hedged nskis amortised to profit or loss from that date

Cash fiow hedges

Where a dervative finanoal instrurnent 15 designated as a hedge of the vanabulity in cash flows of a highly probable forecast transacuion, the effecuve part of any gain or loss on
the demvative finanaal instrument s recogrused directly in equity wathin hedging reserves. The ineffective part of any gain or loss is recognised smmediately wathin underlying
operating profit, or wathin net finanang costs n the case of inerest rate swaps designated as cash flow hedges. When the forecast transaction that was being hedged istealised
and affects profit or loss, the cumulative gain or loss on the dernvatrve finanaal instrument 15 removed from equity and recognised in the ncome staterment in the same penod
When the forecast transaction subsequently results in the recogmiion of a non-finanaal asset or nonHfinanaal hability, the assoaated cumulative gain or boss 1s removed from
equity and induded in the wnitial cost o other camying amount of the non-inancat asset or nordinancal kabshry

When a hedging iInstrument exqares o 1$ sold, terminated or exerased, of the entity revokes designation of the hedge relstonship but the hedged forecast transaction is sull
expected to occur, the curnulative gain or loss at that paint remains N equity and is recognised in accordance with the above policy when the transacuon takes place. if the
hedged transaction s no longer expected to take place, the cumulative gan or loss s remanved from equity and recogrised immediately n the income statement.

Hedge of monetary assets and babilities
Where a dervatve financial instrument 1s used to economically hedge the foreign exchange exposure of 2 recognised monetary asset of hiabiity no hedge accounting is apphed
and any gain of loss on the hedging instrument 1s recogrised in the profit and loss account.

Interest-beanng borrowings

Interest-bearing borrowings are recognised inially at far value, less atinbutable transachion costs, Subsequent Lo rital recognition, inferest-beaning borrowngs are stated at
amortised cost with any difference between cost and redempuon value being recogrised in the profit and loss account over the peniod of the berrowings on an effeciive interest
hiasis. Interest-beanng borawings which are designated hedyed temsin o far value hedge amangement are camed at fair value {see policy above)
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1. Accounting policies (continued)

Shares held by Employee Benefit Trust

Shares in the Company held by the Wincanton pic Employee Benefit Trust are shown as a deduction from shareholders' equity at cost n accordance with UITE Abstract 38
Accounting for ESOP Trusts.

Share-based payments

Where a patent Compary grants nghts 1o 11s insruments 1o employees of a subsidiary, and such share-based compensation 1s accounted for as equity-settled in the consolidated
financial statements of the Group the subsidiany s required to record an expense for such compensation in accordance with FRS 20 Share-based Payrnents, with a carresponding
increase recognised 10 equity as a contnbution from the parent Consequently, in these financal statements, the Company recogmises addinons 1o fixed asset investments with

a aeditto equity for the same amourit.

2 Fixed asset investments

2013 2012
Sharesn Group undertalangs £m £m
Cost
At beginning of year 107.5 1172
Disposals - (100}
Additions - share-based payments 05 03
At end of year 1081 1075
Alist of the sigrificant subsidianes of Wincanton plcis given n note 12 to the Group finanaal statements.
3, Debtors
013 202
fm im
Amounts owed by Group undertakings 585 614
Group tax relief recervable 5.8 28
Prepayments and accrued income 24 56
667 698
All debitoxs are due within one year excepl for prepayrnents of £05m (2012 £19rn} and amounts owed by Group undertakings
4 Creditors: amounts falling due within one year
2013 2012
£m £fm
Bank foans and overdrafts 231 556
Other finanaal habilites 1.7 1.5
Accruals and deferred income 8.6 121
3314 692
5 Creditors amounts falling due after more than one year
anma3 2012
£m £m
Bank loans and overdrafts 1944 2138
Other finanaal habilites 20 30

196.4 2168
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6 Capital and reserves

Reconahation of movemnent m capital and reserves

Profit and loss account

Share Share Hedging Reserve for FRS 20 Retained Total

capital premium reserve own shares reserve eamings equity

£m £m £m £m £m £m £m

Balance at 1 April 2011 122 128 n4a (187) 32 676 757
Total recogrused losses - - 27 - - (512} (539)
Ovwn shares disposed of on exerase of options - - - 21 - 21) -

Equity granited to employees of the Company and

subsidianes - - - - 03 - 03

Batance at 31 March 2012 122 128 41 (t66) 35 143 221

Balance at 1 April 2012 122 128 {41) [16 6) 35 143 221
Total cecognised losses - - 05 - - (94) (8.9)
Own shares disposed of on exerase of options - - - 13 - (1.3) -
Balance at 31 March 2013 122 128 {36) (153) 35 3.6 13.2

Dunng the year ended 31 March 2002, the Company established a Capital Fedemption Reserve of £45 998 on redemption of redeernable preference shares, The FRS 2 reserve
compnises the charge made to the profit and loss account inrespect of share-based payrments under the Company's share option schemes

Detalls of the Company's own shares held within an Emplayee Benefit Trust, are gven in note 22 to the Group finanaal statements

Ordinary shares

2013 2012

Allotted, called up and fully paid millions milbons
Inissue at 1 Apnl and 31 March 17 1217

At 31 March 2013 the authonsed share capal compnised 159993980 (2012 159995 980) ordinary shares of 10p each

As permitted by Section 408 (4) of the Companies Act 2006, the Company has not presented its own profit and loss acceunt The Direcors remuncration as disdosed in note 4
to the Group finanaial statements 1s borne by Wincanton ple. The Directars are the only employees of the Company The Company hastaken the exemption not to disclose
non-audit fees ncurred as these are inchuded in note 3 to the Group finanaal statemenits.

7. Reconailiation of movement in shareholders’ funds

2013 2012

£m £m

Retained loss for the financial year 9.4} {512)
Other recognised gains and losses relating to the year 05 @n
Equity granted to employees of the Company and subsidianies - 03
Net decrease in shareholders’ funds 8.9) (536)
Opening shareholders' funds 221 757

Closing shareholders’ funds 132 221
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Additional information
Group five year record

Asreported under Adopted [FRS
201

2013 2012 restated’ M 2010 2009
£m £m £m im £m £m
Revenue 1,086.8 12028 13283 21804 2,1829 23613
Underlying operating profit? 46.5 438 467 530 546 596
Net finanang costs (14 4) (150 {167} (186) (199) (183)
Undertying profit before tax’ 321 288 300 M4 347 413
Profit/loss) before tax 248 {474) 36 (259) 30 200
Undetlying profit after tax for the year® 236 194 224 242 240 287
Underlying earnings per share?3 204p 169 196p 212p 209p 247p
Dmidend per share - - - 483p 1491p 1491p
Dwidend cover! nfa n/a n/a 439 140x 166x
Interest cover 3.2 29x 28x 28x 27x 33x
Net debt {107.6) {114.5) {1604) {151.8) (1519} {1764)

1 Amouns reported since 2011 {restated) relate to the contimung operations i UK and rland only Amounts for years 206910 2011 indude the resuks and balances relaung to Mainland Burope which

were disdosed as discontinued operations in 2012 and are thesefore nol induded intha 2011 {restated) figures orwards

2 Operatng profit, and hence profit before and after tax s reported on anunderlying basls e Induding share of results of associates but before amorusation of acquired intangibles any impairment of
goodwill and acquired Intangibles and where applicable, excepuonals Underbying eamings per share 15 calculated on the same basts

3 Underlying profit after tax and underlying eamings per share for 2012 have been restated to exclude the results of Cubina Logistics Linited which was soldin March 2012
4 Drvacend cover 1s based oh the utderlynig earrings per shate as defined above and the dwidend per shre above Interest cover Is caloulated using operating profit s defined above

Financial calendar

Annual General Meeting

To be held on 26 July 2013 at the offices of Buchanan Communications, 107 Cheapside, London EC2V 6DN at 11.30am

Half year results

Intenm announcement November 2013

Full year results

Prelminary announcement June 2014

Annual report Posted to shareholders at the end of June 2014
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Shareholder information

Annual report

Copies can be obtained fiom the Company's address below
Share registrar

The Company's Registrar 1s Computershare you have ary questions about your
holding or wash 1o notfy any change inyour details, please contact the Registrar at
Computershare Investar Senvces plc, The Paviions, Bndgwater Road, Bristol BS99 672,
Telephone (870 707 1788 Whenever you contact the Registrar please quote the full
names in which your shares are held Please adwise the Reqistrar prompely of any
change of address

Dwvidend mandates

The Company encourages its sharenolders to have future dadends pad directly
nto ther bank or bulding soaety account. To sex this up for the shares you hold
you should contact the Registrar for a dwdend mandate form

Share dealing service

Wincanton shares may be dealt through the Company's brokers  you would ke
further nformation, you may contact the brokers at. Postal Dealing Service, JPMorgan
Cazenove Limaed, 20 Moorgate London EC2R 6DA, Telephone 020 7588 2828
Alternatively please contact your bank, bullding society or stockbroker who wall

be able to assist you in selling your shares.

Share price quotation

The Company's share price 1s quoted wa the Wincanton website where s regularty
updated through the day

Shareholders’' enquiries

If you have an enquiry about the Company's business or about something affecung
you as a shareholder {other than queries regarding shareholdings which are dealt with
by Cornputershare) you are inmted to contact the Company at the addiess below

Unsolicited mail

The Company is obliged tomake its Regisier avadable to other organisations
Shareholders washing to bmit the amount of unsolicited mail they may receve
as a result should contact the Making Preference Service at DMA House

70 Margaret Strect Lordon W1W 855 or ontine at wwwrnpsonline org uk

Unsolicited tvestment advice

Shareholders are advsed to be wary of unsolioted mail or telephone calls offenng
free adwice, to buy shares at 2 discourt or offenng free company reports

If youi recenve ary unsolioted investroent advce:
s Make sure you get the comect narne of the person and orgarssation.

» Checkthat they are properly authonsed by the FCA before getting involved by
visting www.fca org ukfrms/systems-reporing/register and contactng the firm
using the details on the regster

« Report the matter 1o the FCA erther by caling 0800 111 6768 or visiing
www ca org uk/consumers

¢ Report suspected fraud andwtesmet cnme to the pohce through Action Fraud
which you can contact on Q300 123 2040 or wisiting www actionfraud police uk

« [fthe calls perast, hang up
» Inform Computershare’s Compliance Depariment.

if you deal wath an unauthorised firm, you will not be efigble tarecenve payments
under the Nnanaal Serices Compensation Scheme

Maore detailed information on this of smilar acty can be found on the FCA website
wwwica orguk/consumers/scams

.

ShareGsft

If you hold only a few shares and feel that t would be uneconormical or smply not
worthwhile o sell them you could consider donating your shares to charty through
Share(tft (registered chanty 1052686) Donated shares are aggregated and sold by
Share(uft, the proceeds peing passed on 1o awide range of UK chanties. Tofind out
more visit www.sharegiforg or call 020 7930 3737 Alternatively contact the
Company's Registrar who can help arrange the transfier of your shares.

Wincanton plc website

The Wincanton website at www wincanion co uk provides news and information
about the senaces offered by Wincanton aswell as useful information for investors.

ForwardHooking statements

These Annual Results, our Annual Report and Wincanton s websies may contan
certan forwardHooking statements’ wath respect to Wincanton plc and the Group's
financial corditon results of operatons and business, and certain of Wincanton plc
and the Groups plans, objectives, goals and expectations with respect 1o these tems.

ForwardHooking staternents are sornetimes, but not always, identfied by ther use

of adate In the future or such words as ‘antiopates’, 'ams’, ‘due’ could’,'may’, ‘should’,
‘expects, ‘belioves, intends’ plans', targets, goal or ‘esumates’ By their very nature
forwarcHooking staterments are inherently unpredictable, speculative and involve risk
and uncertainty because they relate 1o events and depend on arcumstances that will
ocaur in the future. Many of these assurnpuions, risks and uncenaintes relate to factors
that are beyond the Groug s ability to control or estirnate precisely There are a number
of suchfactors that could cause actual results and develapments to differ matenally
from those expressed or implied by these forwardHooking statements. These factors
indude, but are not Imited 1o changes in the economies and markets inwhich the
Group operates, changes in the legal regulatory and competition frameworks in
which the Group operates, changes in the markets from which the Group raises
finance Lhe rnpact of kegal o ciber proceedings aganst or which affea the Group
changes In accounuing practices and interpretation of accounting standards under
IFRS and changes innterest and exchange rates

Any wiitten of verbal forward-ooking statements, made in these Annual Results, our
Annual Report, o Wincanton s website or made subseguently, which are attinbutable
toWincanton plc or any okher member of the Group or persons acting on then behalf
are expressly qualfied n thew entrety by the factors referred to above Each forward-
lookng statement speaks only as of the date of these Annual Results, our Annual
Report, ar on the date the forwardHooking siatement 1s made Wincanton plc does
notintenid to update any forward-ooking staternents.

Searetary and registered office

5 Williams
‘Wincanton plc
Methuen Park
Chippenham
Wilishire

SN14 0WT

Td +44 (0)12453 710000
Regustered in England & Wales under No 4178808
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