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INCHCAPE 5 THE GLOBAL INDUSTRY LEADER IN PREMIUM
AUTOMOTIVE RETAIL AND DISTRIBUTION AND A KEY STRATEGIC
PARTNER TO THE WORLD'S LEADING CAR BRANDS IN THE
CGROWING LUXURY AND PREMIUM SECTOR,

OUR UNRIVALLED EXPERTISE AND GLOBAL SCALE PROVIDE
OUR BRAND PARTNERS WITH A PROFESSIONAL AND WELL
FINANCED ROUTE TO MARKET FOR VEHICLES AND PARTS
ACROSS FIVE CONTINENTS.

OUR CORE PURPOSE:

To creatfe an incredible customer experience for the best
car brands in the world

OUR VISION:

Our Customer 1st journey will create incredible growth for
our people, our brand partners and our shareholders

OUR HERITAGE AND VALUES:

For more than 170 years, our success in global frading has
been built on both a pioneering spirit and a set of values
based on infegrity and respect, that are still our guiding light

Find out what has made us who we are today
at www.inchcape.com/about_us/history




Performance Highlights

Inchcape’s unique business model, Customer 1st strategy and
operational focus have again delivered a year of record results.
Our prospects for future growth in market share, margin, profit
and shareholder value continue to give us confidence in our
exhilarafing journey ahead.

2014 marks a fifth consecutive year of double-digit earnings growth'.

Sales Operating margin? Adjusted earnings per share?
(before exceptional items) (before exceptional items)
%
£6. /bn 4.8% 50. 2
2013:£6.5bn 2013:4.4% 2013:43.5p

Dividend per share Cash returned to shareholders — ROCE

e ) )
— (before exceptional items)

—_ 15.5% E+44,c5% -_~+380 BPS

year-on-year year-on-year year-on-year
—

12 £52.5m 12 22%

= sl
£125.5m 22%

Based on adjusted earnings per share.
2. 2012 restated for the adoption of IAS 19 (revised).




OPERATIONAL AND STRATEGIC HIGHLIGHTS:

« Acceleration of like for like sales momentum in 2014
with revenue growth of 10.1% at constant currency

+ Strong underlying operating profit growth of 15.3%
at constant currency

+ Fifth consecutive year of double-digit earnings growth!
+ Step-up in free cash flow generation

+ £181.5m returned to shareholders in 2014 through |
dividends and share buy backs

i

— * Excellent performance in Australasia from lboth our ‘
= Subaru Distribution business and our Retail operations
e

- The start of the recovery in Singapore delivered strong
revenue and profit growth

+ Strong performance in North Asia, growing market share
in Hong Kong by 270bps and achieving a new record
trading profit of £66.9m
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Market Context

CGROWIH OF THE

AUTOMOIIVE MARKET

SOLID INDUSTRY GROWTH FORECAST

In the next five years, the global New Car market

and Car Parc are expected to grow by 15.4% and

18.7% respectively. A number of global trends are

driving this growth:

* Broad based growth in the New Car market across all continents
will fuel growth in the Car Parc.

+ The industry’s structural growth will be led by wealth creation in Asia
Pacific and Emerging Markets.

+ Technological progress by the leading manufacturers will create
value for customers and drive vehicle replacement.

+ The Car Parc will grow rapidly, as replaced cars move into the
Used Car category.

« The best-funded industry players will lead industry consolidation.

@ More on global growth trends on pages 22 to 23

i

..
1. TIV: Tof ustry Volume (number of new light vehicles sold).
2. Global Car Parc: Total number of cars on the road.

Global TIV' 1-5 years

+15.4%

Growth

Global Car Parc? 1-5 years

+18.7%

Growth
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OUR MARKETS ARE
GROWING CONSISTENTLY

In the Asia Pacific and Emerging Markets
where we create 75% of our trading profit,
the New Car market is expected to grow
by an average 3.4%* a year and the

Car Parc by an average 3.6%% both well
ahead of the rest of the world.

* Source: IHS Automotive.

Inchcape 2014 Like for like Global markets
revenue growth? 2014 TIv#4

+10.1* +3.5%

@ More on our markets on pages 6 to 7

3. At constant currency.

4. Source: LMC Automotive.

MARKET LEADERSHIP IN
GROWTH MARKETS

Hong Kong

Our subsidiary in Hong Kong, Crown Motors, has retained
and strengthened its number one position once again with
market share growth of 270bps in 2014. We benefited from
the successful launch of a number of new models including
the Toyota Noah, Toyota Camry, Lexus NX, Lexus CT200h and
the Lexus ES. As the number one brand in Hong Kong, Crown
Motors was the clear leader in passenger cars, commercial
vehicles and the market overall and was awarded the
coveted Toyota Triple Crown for the 23rd consecutive year.

www.inchcape.com
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Markets and Brand Partners

OUR GO 1O MARKET SIRAIEGY

STRONG IN SMALL MARKETS WITH DISTRIBUTION AND SELECTIVE IN
LARGE MARKETS WITH RETAIL

The Group has a strong presence with our high-margin distribution

model in small and emerging markets where we have secured leadership
positions against our main competitors. This is balanced by our selective
retail-only approach in large markets.

In 2014 this balance saw us deliver

75% of our earnings from fast-growing DISTRIBUTION

high-return Asia Pacific and Emerging %
Markets, and 25% from the 83
UK and Europe.

RETAIL ONLY
17%

Overall, 74% of our earnings came from
our high-margin, capital-light Distribution
businesses in expanding Asia Pacific and
Emerging Markets - a key driver of
shareholder value.

74% K

Trading profit Trading profit

9%

Trading profit

16%

Trading profit

‘ More on our role in the value chain on pages 8 to 9

* Where we act as a Distributor, we typically operate 10-20% of the retail network.
Trading profit for these retail operations of 8% is included in Distribution in the table above.

4 Inchcape plc Annual Report and Accounts 2014
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OUR BIRAND FARTNEIRS

SIX CORE RELATIONSHIPS DELIVER
90% OF OUR PROFITS

Our brand partners’ strong
R&D capabilities continue
fo lead powertrain and
segment innovation
Our brand partners are the powerhouse
of innovation in our industry worldwide,
growing their R&D investment well ahead ===uu

of their competition: by 66% since 2010
against the industry average of 39%.*

P
e

— = ) TOYOTA

SUBARU e N

JAGUAR

increase revenues by an average of
11.7%. Competitor revenues grew by
just 5.9% in the same period. *

G More on our Brand Partners on pages 20 to 21

* Sources: OEM Financials and IHS Automotive.

www.inchcape.com 5



Geographic Portfolio

WHERE WE OPERAIE

26 MARKETS ACROSS THE WORLD

Our global footprint uniquely positions us for future growth.

Regions

Australasia

Inchcape is the Distributor for Subaru in Australia and
New Zealand and operates a multi brand refail strategy
in Australia in the premium and luxury segments.

Europe

Inchcape operates Distribution and Retail across four
western European markets - Belgium, Greece, Finland
and Luxembourg.

North Asia

In Hong Kong, Macau, Guam and Saipan, Inchcape
distributes for multiple brand partners and owns and
operates all of the retail network.

Sou’rh Asia

In Singapore and Brunei, Inchcape distributes for

multiple brand partners and owns and operates
— all of the retail network.

United Kingdom
Inchcape operates a scale Retail business in the UK

with premium brand partners in key regions together
with a fleet leasing business.

Emerging Markets

Inchcape operates an integrated Distribution and
Retail model in the Balltics, Africa and South America,
Distribution and Retail in the Balkans, and Retail in
Russia, China and Poland.

e More on our role in the value chain on pages 8 to 9

Inchcape plc Annual Report and Accounts 2014

Financial highlights

£1,243.4m

2013:£1,365.9m

£6299m

£600.3m

e ——

£439.3m

£2,472.8m

2013:£2,224.3m

£1,317.0m

2013: £1,369.8m

Trading profit

£89.3m

2013:£78.9m

Trading profit

£20.8m

2013:£19.5m

Trading profit

£669mM

2013:£59.2m

Trading profit

£58.7m

2013:£29.7m

Trading profit

£65.2m
2013:£63.3m

Trading profit

£43.7m

2013:£55.2m

Brand partners
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THE STRATEGIC AND ECONOMIC ADVANTAGES OF OUR
SCALE OPERATIONS ACROSS OUR REVENUE STREAMS
DELIVER MARKET-LEADING POSITIONS IN MANY OF THE
WORLD'S FASTEST GROWING MARKETS.

We develop competitive positions with high returns

in small fo medium sized markets where our scale,
superior processes, marketing power, customer-centric
sales approach and technical expertise provide a
significant local advantage.

7/
Chile: Top 3 in luxury /j

o
Peru: Market leader in luxury _
: 0 ks ‘ ok,
7 j‘ . : -
K t

o N
5 N

l; Hong Kong: Market leader

o— Guam: Market leader

L

'i Saipan: Market leader
Brunei: Market leader
Singapore: Market leader

www.inchcape.com
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Our Role in the Value Chain

OUR ROLE AS DISTRIBUTOIR
AND RETAILER IN THE AUTOMOITIVE
VALUE CHAIN

Product Appoint & Manage Wholesale of Vehicles/Parts
Specification Import & Logistics the Dealer Network to Dealer Network

L e P

We apply our local expertise We handle the distribution We appoint, manage, train We support the infrastructure of

and unrivalled market process from factory gate and support franchised our franchised dealer networks
understanding fo specify fo retail centre dealer networks

models and volumes

DISTRIBUTION AUSTRALIA

Inchcape is the exclusive Distributor for Subaru cars and parts

in Australia and the custodian of the Subaru brand in this
geographically massive market; indeed, we are responsible

for ensuring success across the breadth of the value chain

(see above). We appoint, frain, develop and manage a network
of 86 independently owned Subaru dealers and additionally
directly operate 14 Subaru sites ourselves. Directly managing part
of the network informs our understanding of consumer trends
and Retail operations, enhancing our Distribution performance.

RETAIL AUSTRALIA

In addition fo our 14 Inchcape-owned Subaru
centres, our Retail operations in Australia include

26 sites for other brand partners. Our Retail footprint
expanded significantly in 2013 with the acquisition
of Trivett, focused in Sydney, and includes a numlber
of the world's leading premium brands: BMW,
Volkswagen, Jaguar and Land Rover as well highly
aspirational super-luxury brands such as Rolls-Royce,
Bentley, Aston Martin and McLaren. Our Customer

1st Strategy ensures a resolute focus across our Retail
operations to deliver the highest levels of customer
service through a dedicated, knowledgeable and
passionate feam.

In the past 22 years we have taken the Subaru market share in
Australia from close to 1% to just under 4% in 2014 when we sold
over 40,000 New Vehicles, setting a new record for the business.

Australia is the

4 largest Subaru

market in the world

Reftail Australia 2014 trading margin

+2 U BPS YOY

8 Inchcape plc Annual Report and Accounts 2014



National Marketing
& Price Positioning

A FEERION SRR

NCHP,

p Rzl

e

Our deep market
insight enables us to
build strong pricing
power into our brands
and grow market share

Customer
Engagement

Our Customer 1st strategy,
enabled by Inchcape
Advantage, ensures we
gain unique customer
insight so we consistently

Vehicle Sales

We provide high
quality brand
representation and
outstanding customer
service through state

of the art retail centres

deliver superior customer
service in every market

More on Inchcape
Advantage on page 14

DISTRIBUTION SINGAPORE

Inchcape has operated in Singapore for nearly 40 years and is the
market leader. We operate as Borneo Motors representing Toyota, Lexus
and Hino, and as Champion Motors representing Suzuki. Singapore is

a geographically compact city state, making it logical that as exclusive
Distributor we also run all of the Retail operations; this means we are
able to leverage 100% of the local value chain. Five principal Sales
sites, complemented by nine Aftersales sites, cover the entire territory

for all our brands.This model of distributing and running alll retail sites is
typical across many of our small markets.The economics of our model

are particularly strong in Singapore thanks to our long-established
leading market share position, which drives high levels of throughput
across all value drivers within a highly efficient footprint.

2014 market share

+250 gps

%’
s
m
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Vehicle Finance

& Insurance Aftersales

Our trained fechnicians
and hi-tech facilities
give us a unique
competitive advantage

Our F&l specialists help
customers find the most
efficient way to finance
their vehicles and
provide customers the
opportunity fo purchase
ancillary products

www.inchcape.com 9



Categories

HVE DISTINCT
VALUE DRIVERS

OUR FIVE DISTINCT VALUE DRIVERS SUPPORT INCHCAPE'S REVENUE
AND PROFT PERFORMANCE THROUGHOUT THE ECONOMIC CYCLE,
SIMULTANEOUSLY LEVERAGING THE GLOBAL GROWTH IN NEW VEHICLE
SALES AND THE SUSTAINABILITY AND SCALE OF THE GLOBAL CAR PARC.

40% 90 ——
_—

New Vehicle Sales /
Finance & Insura .
- _
] —
o 100

Used Vehicle Sales

10 Inchcape plc Annual Report and Accounts 2014




CAR PARC DRIVERS

607 of total

Group gross profit

The Car Parc market - the fotal number of cars
on the road and the key driver of Aftersales and
the sale of Used Vehicles - is around 10 fimes
larger than the New Vehicle market, and delivers
higher margins.

Used Vehicle Sales

ﬁi-/ Used Car sales are a key market
segment, and 2014 saw Inchcape
benefit from its growth on the back
of the increasing New Car market in
recent years as vehicles are replaced.

Service
‘ Aftersales servicing is a key aspect
of the deep and lasting customer
relationships we seek to build.These
start with the car purchase and develop
further during a sustained aftercare
stage that delivers recurring income.
This positions us well not only to sell
the customer their next car but also
' fo market their current vehicle.

Parts

The distribution and retail of
manufacturers’ spare parts is

a high-margin and sustainable
activity that further supports
long-term customer relationships.

NEW CAR MARKET DRIVERS

A0 of total

Group gross profit

The New Car market is the total number of
new car registrations.

\/ New Vehicle Sales
The Distribution and Retail of New
Vehicles has historically been at
the heart of Inchcape’s business.

Demand for New Cars in 2014
was well ahead of 2013 as we
benefited from our unique
geographic portfolio and the
sustained growth of the premium
and luxury automotive segments.

\/ Finance & Insurance
Our car Finance & Insurance
income stream also benefited
from the accelerating growth
in New Car sales in 2014.

www.inchcape.com
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Strategy and Operational Priorities

DIFFERENTIAIING CUSTOMER 15T
SIRATEGY WITH DISCIFLINED FOCUS
ON OUR OPERATIONAL PRIORITIES

e More about our strategy
and operational priorities
on pages 22 and 23

Strengthen CL omer Expand

Superior customer value STRATEGY Selective investment
proposition through to create differentiation in high-growth/high-
Inchcape Advantage. margin areas.
OURTOP 5 OPERATIONAL

COMMERCIAL INITIATIVES
PRIORITIES to grow revenues ahead
of competitors

Growing Growing
market share Aftersales
Strong revenue and Outperforming
market share growth competitors through
from Vehicle Sales driven effective customer
by differentiated contact and retention
customer experience. programmes during both
the warranty and
post-warranty period.

CAPITAL DISCIPLINE
to grow profit and operating cash faster than revenue

Improving Controlling Selective capital
margin working capital expenditure
Tight cost discipline firmly  Robust daily discipline Disciplined capital
in place and continuous on working capital investment initiafives to
focus on the pricing and inventory increase capacity in
power of our brands. management. strategic markets.

12 Inchcape plc Annual Report and Accounts 2014



UNDERPINNED BY STRONG
COSTAND CAFRITAL DISCIFLINE

Overheads/Revenue

0 7%

2013:9.9%*

Discipline on cost

more efficient organisatio ;
five years ago, thanks o our highly
disciplined approach to cost control.
Our focus on productivity spans all
of our markets and central functions
- the Group is focused on retaining
this discipline to drive profit-leverage
as our fop line grows.

* Excluding property profit in Singapore
in 2014 and Chile in 2013.

9
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Cash Returned to ROCE
Shareholders

£181.5m”

(before exceptional items)

26

2013:22%

Share buy back programme

ouy backs not only demo

our confidence in Inchcape’s
sustainable long-ferm success,
it also demonstrates our capital
discipline and enhanced

EPS growth.

driven a higher return on our net
assets over the past five years.
Inchcape benefits from a relatively
light capital footprint, especially
as a Distributor; building on this
strength is fundamental to our
operational priorities.

* £100m share buy back and £81.5m
of dividends returned in 2014.

I

nchcape.com 13




‘Formula Inchcape’ Processes

EXECUIING OUIR OPERATIONAL
PRIORITIES THROUGH OUR
FORMULA INCHCAFE PROCESSES

12 PROPRIETARY PROCESSES ENSURE OPERATIONAL EXCELLENCE IN EVERY MARKET

Market intelligence

and forecasting

We grow our understanding and
knowledge of our markets by using
powerful retail indicators and leading
fechnologies. Enabling accurate sales
forecasts and the identification of

new frends before they emerge, they
bring us strong competitive advantage
in all economic cycles.

Supply and working

capital management

Integrating our management
processes, market measures and
forecasting enables us to synchronise
supply accurately with demand.

This not only enables us fo control
costs, it gives a real competitive
advantage in ferms of satisfying
customers’ availability requirements.

: Marketing and innovation

: We have unparalleled insight info the

. best positioning and promotion of our

: partners’ brands and models in our

: 26 local markets. Our StarPlus marketing
: model provides process discipline fo

. drive growth in revenue and market

: share and further strengthen the

: equity and image of our brands.

LL-WHEEL DRIVE IMPRET

GET A GRIP

: Dealer network development

: In our Distribution markets, our routfe to

. market is often largely fulfiled by third-

: party dealers. Our network development
: teams provide their expertise in network
: expansion, refail standards, operational

. training and IT support.This is how we

: ensure world-class representation for

: our brands.

Inchcape plc Annual Report and Accounts 2014

: World-class retail standards

: We invest continually in the world'’s

¢ most advanced refail fechnologies,
infrastructure and our people fo ensure
: all our customers in every market enjoy
: an outfstanding experience every time
: they inferact with us.

: Customer service

: Our unigue Inchcape Advantage

: programme underpins our commitment
to delivering consistently superior

: customer service in every outlet. It also

: drives market share growth, protects the

: pricing power of our brands and creates
: sustainable Affersales retention

: everywhere we operate.

MEASURING CUSTOMER
SERVICE

Across our 26 markets, each month
we conduct over 16,000 customer
interviews covering Vehicle Sales and
Aftersales.This rigorous process feeds
into our Net Promoter Score (NPS),

a fair and consistent measure for
customer service that is linked to
remuneration across all our markets.

Group (o)
+28%
since 2009




Performance management

We carefully balance strong central
governance with empowered local
management who have the expertise

fo make decisions based on in-depth
market knowledge. As a result, we respond
rapidly and effectively fo changing
market conditions at every level.

Capex and investment

While the strength of our balance sheet
and brand partner relationships gives

us access fo investment opportunities, our
highly disciplined and selective approach

fo investment targets only high-growth and

high-margin opportunities.

SINGAPORE - THE SALE OF
24 LENG KEE ROAD

In 2014, our Singapore business
disposed of a property at 24 Leng
Kee Road to realise significant cash
proceeds of £21.6m.The existing body
and paint facilities on this site are
being relocated as part of a new
multi-storey facility in Pandan.
Organising our property portfolio

in such a way ensures the efficiency
of our invested capital for the benefit
of our shareholders.

: Risk management

: The Group’s risk appetite is determined

: by the Board, while the Group iPOM

. (Inchcape Peace of Mind) Committee

: manages day-fo-day risk oversight. In our

: decentralised structure, oversight of risk
management is the responsibility of senior
: management in local markets.

: Global IT infrastructure

: Our proprietary Distribution and Retail
: information tfechnologies enhance

: Group wide productivity. Our global

: iPower programme reduces complexity
: and provides the business with

: enhanced management information

: on a timely basis.

IPOWER-SAP / CDK

Inchcape is rolling out our best-in-class
SAP and CDK (formerly ADP) integrated
solutions, known as our iPower
programme, to support our Customer
1st strafegy and business model.The
programme has been designed to
hardwire our Inchcape Advantage
standards fo ensure performance
consistency, strengthen our controls
and minimise risk, improve efficiency
across both our front and back

offices and underpin the Group’s
growth agenda. Key iPower market
completions made in 2014 included
Hong Kong, Singapore and Peru.

: Investing in people

: Our winning people in winning feams

i enable us fo consistently outperform our
: competition across the world. It is our

: centralised and local focus on ensuring
: we have the right people, the right

: learning opportunities, the right reward

: systems and the right culture that

: supports this.

: Rewarding performance

: Our culture recognises individual

: contributions to our collective
performance. Recognition and

: acclaim are as important as

: compensation in maintaining our

: engaged workforce of committed,
: energetic and enthusiastic people.

www.inchcape.com
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A WINNING
BUSINESS PROPOSITION

OUR MARKETS

Our route to market strategy means 74% of our frading profit comes from our high-margin,
capitaHight Distribution businesses in fast-growing Asia Pacific and Emerging Markets.

e See more on page 4

OUR BRANDS

We work with a portfolio of the world’s premium and luxury automotive brands
who are investing in R&D ahead of the industry.

e See more on page 5

OUR CATEGORIES

Five distinct profit streams support Inchcape’s revenue and profit performance throughout
the economic cycle.

0 See more on pages 10to 11

OUR STRATEGY

Our differentiating Customer 1st strategy, tracked consistently and globally with disciplined
operational focus on Top Five Priorities, is underpinned by strong cost and capital discipline.

e See more on pages 12to 13

OUR "FORMULA INCHCAPE’ PROCESSES

We use our proprietary ‘Formula Inchcape’ processes to ensure we excel in executing
operational priorities around the world.

e See more on pages 14 to 15

16 Inchcape plc Annual Report and Accounts 2014



CREAIING STRONG SUSTAINABLE
SHAREHOLDER VALUE

Total Shareholder Return (TSR)

Return over five years

The consistent and strong earnings
growth of the Group over the

past five, years, coupled with our
progressive dividend policy, is
reflected in the valuation.of
Inchcape.The Group'’s five year
TSR of 173% is 67% higher than

the FTSE 250 average.

Free cash flow

Sustainable dividend growth

£290. /m

2013:£71.0m

£307m cash returned through
dividends and the buy back in
the past 24 months.

Substantial-yearon-year increases
in the Group’s free cash.fle

enhance our returns and ultimately

Cens s i build value for shareholders.

year-on-year dividend growth
is an important indicator of the
confidence we have in the
Group's future performance.

—

www.inchcape.com
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Chairman’s Statement

RECORD RESULTS IN 2014

At the end of September 2014, we
announced that after nearly 10 years
as Group Chief Executive, André Lacroix
will leave Inchcape at the end of March
2015 to take up his new role as CEO

of Infertek Group plc. Under André’s
leadership, Inchcape has performed
extremely well and our market
capitalisation has more than doubled
since his appointment in 2005.

We thank André and wish him all the
very best for the future.

At the end of January 2015, we
announced the appointment of Stefan
Bomhard as Inchcape’s CEO effective
from 1 April 2015. Stefan is an experienced
infernational executive who has worked
for a number of well-known companies,
and his most recent role was European
President for Bacardi Limited. He has lived
and worked in a number of our markets
and he brings a wide range of expertise
to the Group. | know he is looking forward
o joining Inchcape and working with

a greaf team.

Performance

Group sales increased by 2.7% to

£6.7bn for the full year to 31 December
2014. Our 2014 constant currency like for
like revenue growth of 10.1% was excellent
and well ahead of the 3.5% increase in
global New Car volumes (Source: LMC
Automotive). 2014 marked an important
inflexion point for two important reasons.

We are pleased fo report a strong performance in 2014 with robust
like for like sales growth, a new record underlying operating margin

and excellent cash generation.

The Group's constant currency revenue and profit momentum of
the past five years accelerated in 2014, further demonstrating the
aftractiveness of Inchcape’s strong position in a vibrant industry
as well as the return to growth of some of our important markets.
Our strategic focus on premium and luxury brands, our strong
presence across higher growth Asia Pacific and Emerging
Markets, our rigorous operational processes and our dedication
fo our Customer 1st strategy successfully combined to deliver

an excellent result in 2014.

Firstly, our markets that have seen

New Car volumes increase since the
global financial crisis are now benefiting
from broad based growth across our
categories, including Service and Parts.
The second factor being the return

fo growth of the important markets

of Singapore and Greece.

Our Australasian performance has been
particularly pleasing in 2014, especially
against the backdrop of an adverse
currency translation from the Australian
Dollar to Sterling. Trading profit for the
division rose 13.2% fo £89.3m reflecting
a very good performance by our Subaru
Distribution business, which benefited
from an increase in market share and

a favourable exposure to buying in Yen.
Our Retail operations also delivered

a robust performance supported by
further profit growth for the Trivett sites
we acquired in 2013.

Our Russian business is experiencing a
period of geopolitical uncertainty and,
whilst we delivered revenue growth

of 6.6% at constant currency in 2014

and remain confident in the long-term
potential, we have reduced our nearterm
growth expectations and have recorded a
£47.4m non-cash exceptional impairment
of the carrying value of goodwill in Russia.

Profit before tax and exceptional items
of £303.2m was a 10.4% increase on
2013. Adjusted earnings per share

(EPS) rose by 15.4% to 50.2p, driving
a five year compound annual growth
rate of 13.1%.

Cash generated from operations during
the year was £405.8m which represents
an 127% conversion of pre-exceptional
operating profit.

For the second year in succession, we
announced a £100m share buy back
programme at the fime of our Inferim
Results, of which £50m was completed

by 31 December 2014.The Group's

cash generation continues fo be strong,
benefiting from well-established disciplines
over working capital. The Group generated
£290.7m of free cash flow in the year and
had £210.2m of net cash at the year end.

| am pleased that our operational
success and the increased dividend
per share have been refiected in
the 2014 total shareholder return
(TSR) of 21.4%.

Capital Expenditure

Discipline on capital expenditure has
been maintained in 2014, through the
control of Group wide hurdle requirements
and the realisation of £21.6m in cash from
the disposal of a body shop and paint
facility at 24 Leng Kee Road in Singapore.

In 2014 we completed further BMW

Motorrad facilities in Chile, following the
new flagship facility opening in 2013.1n
Poland we opened new MINI and BMW
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Motorrad showrooms, these additions
coinciding with the 10th anniversary of
our Polish operations this year. In the UK
we refurbished a number of sites and
opened state of the art facilities for our
brand partners.

Our global iPower programme to roll
out SAP and CDK infegrated IT solutions
across all of our markets continued in
2014 and notable market completions
were Hong Kong, Singapore and Peru.

Board

We were pleased to announce the
appointment of Coline McConville
who joined the Board on 1 June

2014. Coline brings valuable breadth
of global experience across multiple
industries and is a member of the
Remuneration, Corporate Responsibility
and Nominations Committees.

Dividend

The Board is pleased to recommend
payment of a final dividend for the

year ended 31 December 2014 of
13.8p, +18.0% on 2013 (11.7p).This gives
a fotfal dividend for 2014 of 20.1p, a
15.5% increase on 2013 (17.4p). Subject
to approval at the Company’s Annual

General Meeting (AGM) on 21 May 2015,

the final dividend will be paid on 25 June
2015 to shareholders of the Company

on the register of members at the close
of business on 29 May 2015.

Approach to Governance and
Corporate Responsibility (CR)

We view governance as a continually
evolving set of principles and the Annual
Report gives the Board an opportunity

to communicate fo our stakeholders how
we have incorporated these principles

in order to underpin the delivery of

the Group’s strategy.The Corporate
Governance Report on pages 46 to

57 aims to set out clearly how we have
structured the Board, how we have
reviewed and evaluated ourselves and
our processes, and what changes we
have made fo ensure the Board and its
committees remain effective. In 2014

the CR Board Committee, responsible

for the strategic direction of the Group's
Corporate Responsibility programme,
continued fo develop a global approach

INTRODUCING STEFAN BOMHARD

The Board of Inchcape plc is pleased fo announce the appointment
of Stefan Bomhard as the Group’s new Chief Executive.

-
-

5
-l

We are delighted to welcome Stefan
fo Inchcape. He is a very experienced
infernational executive with proven
success in a number of well-known
companies. | feel confident that his
style and approach will fit extremely
well with Inchcape’s values.

Stefan (aged 47) is currently President
of Bacardi Limited’s European region,
which is the company’s largest region.
He is also responsible for Bacardi's

to making responsible economic,
environmental and social behaviour
fundamental to the way we work.

People

On behalf of the Board, | wish to express
my sincere thanks fo all our colleagues
across the Group for their outstanding
commitment and support in 2014.

Outlook

The fundamentals of the Group are strong.

We trade across multiple value drivers
distributing and retailing for leading
premium and luxury automotive brand
partners across primarily small and
medium size markets, where we typically
have established high market shares.
Inchcape is aftractively positioned to
benefit from the exciting growth industry
in which we operate.

The solid foundations of the Group have
been strengthened fo drive long-term
shareholder value by our dedication to
our Cusfomer 1st strafegy, underpinned by
clear operational inifiatives and secured
by a focus on capital discipline.

global commercial organisation and
Global Travel Retail. Bacardi Limited

is one of the world's largest spirits
companies and the European region
has operations in 22 countries across
Western and Eastern Europe. Stefan has
a PhD in Marketing and has accrued

a wealth of experience in the retail and
consumer sectors during his career. He
served as Chief Commercial Officer of
Cadbury plc, Chief Operating Officer

of Foodsolutions, Europe, a division of
Unilever plc, together with general
management, retail and franchise
experience at Diageo (Burger KinQ)
and Procter & Gamble.Throughout his
career, Stefan has lived and worked in

a number of markets across Europe and
infernationally. In taking up his role at
Inchcape, he will be relocating o the UK.

Inchcape has delivered double-digit
compounded annual underlying earnings
growth over the past five years, despite

a backdrop of challenging trading
conditions in some of our key countries.
Last year saw the return fo growth in
Singapore and Greece, the broadening
of growth across our categories and

the presence of distinct and supportive
local drivers. Whilst a portfolio of markets
will fend to always see a spread of
performances, the long-ferm momentum
within the Group is encouraging and we
are resolute in our focus to capture this
opportunity and deliver on-going value
creation for our shareholders.

Ken Hanna
Chairman
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Chief Executive’s Statement

AN EXHILARATING DRIVE

As | write my final Chief Executive
Statement after nearly 10 years with
Inchcape, it is perhaps fitting to briefly
consider the journey that the Company
has been on since 2005 and to reflect

on what makes Inchcape so truly special.
This has been a significant period in

the Company’s history; it has taken us
through one of the most challenging
economic crises ever to hit the world'’s
financial markets and then through

an extensive recovery period during
which Inchcape has successfully and
consistently outperformed its competitors.

| believe that the Company’s strengths

lie in 10 core strategic assets which today
make Inchcape the global leader in
automotive Distribution and Retail.

These are the qualities that make us
uniquely well-placed to benefit from

the tremendous growth ahead in the
premium and luxury segments of the
global automotive market.

| am delighted once again to announce a set of record
underlying financial results that continue our long-term frend of
delivering increased market share, margin growth, higher profits,
industry-leading return on capital employed and shareholder

value creation.

In the past 10 years, it has been a privilege fo lead Inchcape,

a Group with such an impressive heritage, operating in a
fascinating industry and with a unique portfolio of growth markets
and leading brand partners. | would like to express my sincere
thanks fo all Inchcape employees and brand partners for their

outstanding support.

For me personally - and for the Group - this has been an

exhilaratfing drive.

André Lacroix
Group Chief Executive

For this reason, | will comment on this
year's results at the end of this statement,
not af the beginning. In this way, | hope
fo clearly illustrate how | believe Inchcape
will continue to drive success from

its markets, accelerate growth and
constantly deliver improving shareholder
value fo provide an exhilarating drive

for our customers, our brand partners,
our people and our shareholders.

A rich heritage and reputation

for performance excellence

The first of Inchcape’s strafegic assets

lies in our rich heritage and outstanding
reputation for performance, built up over
nearly two centuries. Inchcape has existed
in multiple forms for many years from the
days when some of the 19th century’s
most exciting figures helped to create
foday’s global company by opening up
new trading routes right across Asia, down
the length of Africa and across the Pacific
fo Australasia.

The Company continues to thrive today
because it has consistently leveraged this
entrepreneurial spirit along with a real
sense of infegrity and an unmatched
customer focus fo overcome challenging

market conditions and outperform

its competitors in periods of growth.

It has always achieved this thanks fo
the determination of its employees to
succeed, and | am confident that it will
still be doing so for many years to come.

The world’s best car brands

Our business, af its simplest, is to provide
the world’s leading car manufacturers
with a professional, well-financed route
fo market across 26 ferritories worldwide.
We strive fo enhance our manufacturer
partners’ brand performance by creating
an outstanding buying and ownership
experience to which customers choose
fo return, time and time again. And, by
leveraging the full power of this Customer
1st approach, we drive growth for our
own people, our brand partners and

our shareholders.

Six long-standing brand partner
relationships deliver around 90% of our
Group profits. But by partnering with Toyota,
Volkswagen-Audi, BMW, Subaru, Mercedes-
Benz and Jaguar Land Rover, we work

with the key drivers of innovation in the
automotive industry across the world. Not
only are these the manufacturers behind
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the maijority of breakthroughs in powertrain
and environmental technologies, they

are also the leaders in the development

of new automotive segments that meet
emerging and future customer needs.

Further, these are the brands to which
increasingly wealthy customer groups

in Emerging Markets aspire.This in turn

is a powerful driver and protector of high
margins for Inchcape. In short, these

are the best possible brand relationships
for us to have. Our role is to apply our
expertise at every point in the autfomotive
value chain.

Where we operate as a Distributor,

our extensive consumer research and
knowledge of our markets enable us fo
specify the models, variants and volumes
supplied to each market. We handle

all aspects of import and logistics, from
factory gate to showroom. We also
appoint, manage and frain franchised
dealership networks and support them
through the wholesale provision of
vehicles and parts. We draw upon our
market knowledge and brand expertise
to handle all national marketing and
price positioning to maximise margins
and share.

Where we operate as a Retailer, our

role is fo provide high quality brand
representation through large scale refail
facilities and our highly trained tfechnicians
and industry leading facilities give us a
major competitive advantage when it
comes fo vehicle servicing and repair.

Above all, we win and engage customers
for the long-term through the delivery

of superior customer service at every
fouch point, in every market.

A perfect position in a growth industry
Our third core asset, which consistently
delivers advantage and value to
Inchcape, is the growth industry itself in
which we operate - and our highly
beneficial position within it. The automotive
industry is set to grow significantly over the
next five years, both in terms of the New
Car market (+15.4%, Source: IHS
Automotive) and the overall Car Parc
(+18.7%, Source: IHS Automotive) from
which we derive our Affersales and Used
Car revenues.

A number of global structural drivers
are fuelling this growth: New Car sales
growth in markets across all continents;
unprecedented wealth creation in Asia
Pacific and Emerging Markets; new
fechnologies driving environmental
and efficiency gains, creating value for
customers; growth of the Used Car market
as vehicles are replaced; and on-going
consolidation, led by the best funded
and best performing industry players.

Inchcape additionally benefits from our
ability to leverage a number of market
specific growth drivers in every ferritory
in which we operate (see panel overleaf
for more on this).

Moreover, we are uniquely placed fo
benefit from our exposure to high-margin
growth markets, driven by two important
features of our business model that

fruly differentiate Inchcape in the

global automotive industry: our ‘go to
market’ strategy and our ‘geographic
portfolio strategy’.

The strategic choices we have made
over the years regarding our ‘go to market’
strategy have been highly significant.

In the global automotive value chain we
gained 83% of our 2014 earnings from
our high-margin Distribution operations,
while we delivered 17% of our earnings
from our Retail operations.

Our strategic choices regarding our
geographic portfolio are equally critical
o the performance of the Group. In
2014 we delivered 75% of our earnings
from fast-growing Asia Pacific and
Emerging Markets while 25% of our
earnings were delivered in the UK

and Europe.

So our low-capital, high-margin Distribution
operations are sited almost exclusively

in the fastest-growing markets in the
world.These markets are not large - they
include Hong Kong, Singapore, Chile, Peru,
Guam, Brunei, the Baltics, and Ethiopia -
but collectively they are very significant
indeed. And by being strong with
Distribution in such small markets while
being selective with Retail in large
markets, we have channels that give us
an exceptionally strong, sustainable and
well-balanced set of revenue streams.

These strategic choices have given us a
powerful position in the global automotive
industry: the fact that the core of the
Group’s earnings are delivered in high-
return Distribution channels in the fast-
growing Asia Pacific and Emerging Markets
has been - and will remain - a key driver
of shareholder value creation.

Being in the right markets with the right
brand partners gives us significant local
leverage and indeed we have achieved
outright market leadership positions in
many of the markets where we operate,
and fop three positions in many others.

We work hard to maximise our brand
partners’ success. And we are rightly
proud that, as a result of this focus, our
partner brands often perform better in
Inchcape-run markets than they do
elsewhere, one of the reasons why our
brand partner relationships have been
in place for over 20 to almost 50 years.

A winning glo-cal organisation
This out-performance is due in no small
part to another key Inchcape strength,
a winning glo-cal organisation. Our
organisational approach is to establish
a strong market presence and apply
marketing, sales, aftersales and
infrastructure expertise locally, which
we support with strong governance and
performance management centrally.

Our decentralised, empowered
management structure enables local
teams to apply their in-depth personal
knowledge of individual markets within

a globally aligned group structure. We
have the scale that enables investments
in world-class Group-wide information
systems, shared best practice and
advanced business processes, but this is
combined with in-depth local skills and
the ability to respond swiftly and decisively
to fast-changing conditions.Thus, our
organisational model provides both the
benefits of global scale and of local agility.
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Chief Executive’s Statement continued

A differentiating strategy with
clear operational priorities

We have pursued our Customer

1st strategy for 10 years now, creating
an incredible customer experience
for the world's best car brands.The
cornerstone of this approach is our
commitment to outstanding customer
service coupled with a strong
operational discipline.

While our industry in general is not
renowned for customer service, achieving
excellence in this area is critical to

us because it differentiates Inchcape
from competitors and strengthens the
performance of our existing assets.

Indeed, our strategy is based on the
consistent delivery of outstanding
customer service to drive premium
returns: creating superior customer value
through our unique Inchcape Advantage
programme to strengthen our business
and, through the strong brand partner
relationships this creates, gaining access
to expansion opportunities in high-
margin/high-growth areas of the world.

The automotive industry is set fo grow
significantly over the next five years,
fuelled by a number of structural growth
drivers. Additionally, Inchcape will benefit
from our ability to leverage market
specific growth drivers in every ferritory

in which we operate.

“ More on the growth of the global
automotive market pages 2 to 3

Inchcape Advantage is our unique
programme to deliver a consistently
superior customer experience,
underpinned by customer insights (from
our 16,000 monthly customer inferviews),
proprietary Retail operating processes and
cutting-edge Retail metrics. It is our key
competitive advantage: it drives our
market share growth across five revenue
streams (see below); it protects the pricing
power of our brands; and it helps us retain
our customers.

A key strategic component of our strong
business model is the diversity of our five
revenue streams which we classify into
‘growth” and ‘defensive’ categories. Our
main growth category is New Vehicle sales
and, when combined with our Finance
and Insurance products, represents
around 40% of Group gross profit.

Our 'defensive’ categories of Used Vehicle
sales, Affersales Service and Parts now
collectively account for 60% of our gross
profit and the trend towards substantial
growth in the global Car Parc (which is
over 10 fimes the size of the New Car

Strong economic fundamentals
Population growth

Aged Car Parc driving
replacement cycle

Premiumisation of demand
Strength of Subaru brand
Benefits from weakening Yen

2

Improved consumer confidence
and growing New Car market

Affordable financing driving faster
replacement cycle

Solid economic fundamentals:
growth in population, employment
and real wages
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market) is driving frue sustainability for
these high-margin business streams.

We drive the successful implementation
of our Customer Tst strategy through a
set of operational disciplines that are
enshrined in Inchcape’s Top Five Priorities.
We first developed these in response fo
the dawning of the financial crisis back
in 2008, but they have proven equally
relevant and valuable during the period
of recovery and info the current growth
phase that is now taking us forward.

These priorities give us a balance
between a set of commercial and
cash initiatives that ensure our business
growth ambitions are founded upon
strong capital disciplines. In short, they
focus our attention on growing revenue
and profit faster than our competitors
and upon driving leverage of both
profit and cash generation.

Our two commercial priorities are fo
ensure constant year-on-year revenue
growth by increasing our market share
of New Vehicle sales and to deliver

Acceleration of market recovery

Certificate of Entitlement cycle
favourable for significant growth
in New Car registrations

Commercial vehicle government
scrappage scheme

Pre-Euro 5 diesel vehicle phase-out

Strong economy

Commercial vehicle government
scrappage scheme to 2019

Pre-Euro 4 diesel vehicle phase-out
Continued taxi refresh




Affersales growth during both the warranty

and post-warranty periods. We achieve

these goals through our innovative digital

and fraditional marketing campaigns
and effective customer contact and
refention programmes.

Our cash priorities provide us with

the strong financial platform on which
our commercial initiatives can flourish:
continually improving our margins
through a strong focus on the cost

of sales and the mix of our value
drivers; robust inventory management,
tfracked on a daily basis within

a clear Group-wide policy of 1.5
months’ of forward stock cover; and
being highly selective on capital
investments, focusing upon those
initiatives that increase our capacity
in strategic markets.

Ultimately, this balance between
commercial and cash initiatives

is what enables us fo offer a premium
service to our customers, which
franslates into premium growth and
premium returns for our shareholders.

Recovery of Greek market

Aged Car Parc driving
replacement cycle

Premium and luxury segment
in Moscow and St. Petersburg
outperforms the industry

Growth of the middle class

Low car penetration

'

Culture of high

performance management

We have created a suite of insightful
reporting systems to drive strong
performance management disciplines
throughout the organisation, with
powerful links between our front and
back office environments o minimise
risk and optimise efficiencies.

An ethos of rigorous performance
management is ingrained in Inchcape’s
culture through the frequent and timely
implementation of key processes -
centrally, locally and at every level of

the organisation. Our commitment to
daily, weekly and monthly management
reporting and disciplined central
governance underpins well informed locall
decision making. A broad and deep range
of performance management measures
collectively build strategic planning and
control tools info the heart of our business
fo deliver an integrated set of forecasting,
budgeting, governance, review, analysis
and falent development tools that enable
global policies fo be failored for local

and regional markets.

5

One of the fastest growing
African countries

2014-2019 forecast GDP CAGR
+10.6% (Source: IMF)

Expanding from recent capital
investment in new facilities

b4

Growth and stabilisation of currency

Growth in 1-5 year Car Parc supporting
high-margin Aftersales business

World-class proprietary Distribution

and Retail information technology
enhances our productivity across

the Group. Our unique, global iPower
programme is designed fo reduce
complexity and fo provide our businesses
with relevant management information
on a timely basis.

iPower provides the Group with best in
class SAP and CDK infegrated solutions
that are uniquely configured to support
our Customer 1st strategy and business
model.They effectively ‘hardwire” our
Inchcape Advantage standards to ensure
performance consistency, strengthen
the control environment to minimise

risk and maximise efficiency, improve
operational efficiency and productivity
in front and back office and support
our growth agenda.

iPower is a distinct competitive
advantage for us, allowing us fo deliver
a consistently superior customer
experience through a unique approach
o operational management.

Inchcape footprint expanding

Beginnings of recovery and structural
growth of the middle class

Ownership levels increasing
Access to consumer credit growing

Aspirational middle class more
likely to buy premium brands

www.inchcape.com
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Chief Executive’s Statement continued

Robust set of industry-leading
processes: Formula Inchcape
Our ability to transform revenue growth
info sustained earnings growth and
strong cash generation stems from
the unique approach to operational
management we have developed
over the past nine years.

Collectively called ‘Formula Inchcape’,

12 proprietfary processes run through our
organisation to provide the backbone of
the Group’s earnings model.They ensure
operational excellence in every market.
They comprise: marketing intelligence and
forecasting; supply and working capital
management; marketing and innovation;
dealer network development; world-class
retail standards; customer service;
performance management; capex and
investment; global IT infrastructure; risk
management; investing in people; and
rewarding performance. Please see
pages 14 and 15 for fuller details.

Formula Inchcape was the focus

of our 2014 capital markets day,
hosted by the entire Group Executive
Committee. Presentations and
recordings from this event can be
found at www.formulainchcape.com

A truly engaged and

innovative organisation

Our Group-wide ‘Incredible Inchcape’
engagement programme is successfully
mobilising our colleagues to take the
Company to new heights.

A key component of this programme is to
encourage a sense among all our people
that they should ‘feel and act like owners
of the business’.This generates a real
enfrepreneurial hunger for searching

out and capitalising on the many growth
opportunities that the business faces, as
well as stimulating the innovation that
ensures we are first to market in our
industry with new ideas.

For example, we were the first fo provide
an online finance calculator fo help
customers understand what vehicle
they can afford on a monthly payment
basis. Further, we were the first to allow
customers to take complete control of
their service booking online - reserving
a specific time slof on a specific day to
suit them - and to book a courtesy car.

Innovations like these are helping us to
continue to outperform our competitors
around the world.

Strong leadership

To create this spirit of shared ownership
among all our people, we need strong
leaders whose sense of camaraderie
and commitment extends beyond their
immediate peer group to embrace the
entire organisation.The Company is
personified by a shared sense of duty
to continue Inchcape’s fremendous
pioneering heritage and a real
commitment to growth for the benefit
of our people, our brand partners

and our shareholders.

This is a theme that has given Inchcape
a strong backbone throughout our
Company’s long history, right from our
earliest days in the 19th century.

Today, we define this approach within

a set of leadership skills that help great
leaders at Inchcape deliver consistently
high performance.These leadership
skills are focused on shaping the future
through a strategic focus and being
always ahead of our competitors;
energising the organisation through
building engagement and developing
their people; and delivering outstanding
results through executional excellence
and a high performance mindset.

Track record of performance
with expertise in shareholder
value creation

Our tenth strategic asset is our
exceptional financial and trading
performance and our expertise at
creating superior shareholder value.

This year has been no exception fo our
record of strong performance and the
work put in across the organisation has
once again helped us to deliver record
underlying results. For example, our
determined cost discipline over the past five
years has contributed fo the emergence of
a far leaner and more efficient Inchcape.

Since 2009, our overheads have fallen
as a proportion of revenues by 200bps.
Similarly, our decision fo buy back our
shares (£150m completed since 2012)
shows our commitment to capital
discipline and our confidence in
Inchcape’s sustainable future success.

Furthermore, our strong cash position
creates strategic expansion opportunities,
such as our 2013 acquisition of Australia’s
leading automotive group, Trivett, which

is already outperforming our initial
expectations for the business.

During 2014, our approach has yet again
enabled us fo deliver record financial
results and this is our fifth year of double-
digit underlying earnings growth.

The Group’s commitment to delivering
value creation for our stakeholders is built
on a foundation of disciplined capital
allocation. Our return on capital employed
before exceptional items climbed o 26%
in 2014, a year-on-year increase of 380bps.

Total shareholder return over five years
now stands at 173%, reinforced by our
consistent growth in profitability and
capital discipline. Sustainable dividend
growth highlights the confidence our
Board has in the Group’s underlying
current and future performance and the
steady growth of free cash flow is enabling
us fo continue seeking opportunities to
enhance shareholder value.

With sales up by 2.7% to £6.7bn in

2014, and our operating margin,

before exceptional items including the
Singapore property disposal profit of
£€17.3m, improving fo 4.8% from 4.4% in
the previous record year of 2013, we have
clearly set new records for our operating
profit before exceptional items(£318.4m)
and profit before fax and exceptional
items (£303.2m).

For me, this feels like the right time

to hand over the stewardship of the
business. | am very grateful for the
incredible commitment and hard work

of all those who have contributed o our
success. Inchcape is run by a particularly
strong Group Executive Committee

and, as | have outlined, the business is
uniquely well positioned to benefit from

a growth industry. | am confident that the
Company’s future performance will remain
strong and that Inchcape people, brand
partners and shareholders will enjoy

an exhilarating drive ahead.

André Lacroix
Group Chief Executive
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KEY PERFORMANCE INDICATORS (KFIs)

These KPIs are how we measure our business performance

The Inchcape plc Board of Directors and the Group Executive Committee monitor the Group’s progress against its strategic
objectives and the financial performance of the Group'’s operations on a regular basis. Performance is assessed against the
strategy, budgets and forecasts. We also measure the quality of revenues through the mix of revenue streams, and the flow
through of value from sales revenue fo trading profit.

Sales

:96 7bn

2013: £6.5bn

09 10 11 12 13 14

Definition

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

Achievements in 2014
Group sales were up 2.7%
on last year driven by strong
top line performance in

the UK, Emerging Markets,
South Asia and North Asia.

Profit before tax

(before exceptional items)

£303.2m

2013:£274.6m

wZ'c0e3

W/ [2C3

Definition

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

Achievements in 2014

Profit before tax and
exceptional items increased
by 10.4%, to a record £303.2m.

Trading margin

5.1%

2013:4.7%

%

09 10 11 12

N B
~
13 fh4
Definition

Calculated by dividing trading
profit by sales.

Achievements in 2014
The Group’s trading margin
grew to 5.1% (+40bps)

Cash generated from
Operations

£405.8m

2013:£227.0m

wg'sors

W/ 9ee3

3
0

S
S N
i) ~
3 o
3

Definition

Operating profit adjusted

for depreciation, amortisation
and other non-cash items
plus the change in working
capital, provisions and
pension confributions.

Achievements in 2014
The Group has generated
an operating cash flow

of £405.8m.

Trading profit

£344.6m

2013: £305.8m

Trading profit contribution
Australasia 25.9%

Europe 6.0%

North Asia 19.4%

South Asia 17.0%

UK 19.0%

Emerging Markets 12.7%

Definition

Operating profit excluding the
impact of exceptional items
and unallocated central costs.

Achievements in 2014

A continued focus on cost
control and accretive margin
growth has meant that trading
profit has grown by 12.7%
yearon-year.

Like for like sales

+10.1%

2013:3.0%

Definition

Working capital

£(16.2)m

2013:£45.8m

W6'Ges
wg'grs

w93

.LUZ'Z 1S

.

10

11 13 P
Definition

Inventory, receivables,
payables, and supplier
related credit.

Achievements in 2014
Working capital was tightly
managed throughout the year
and the Group benefited from
a reduction in stock in Russia
given the Rouble devaluation
and delays fo shipments in
the second half of December,
resulting in an exceptional
year end position of £(16.2)m.

Excludes the impact of acquisitions from the date of acquisition
until the 13th month of ownership and businesses that are sold
or closed. It further removes the impact of refail centres that

are relocated from the date of opening until the 13th month

of frading in the new location.These numbers are presented

in constant currency.
Achievements in 2014

Like for like sales increased by 10.1%.
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Operating Review

THE GROUP DELIVERED A STRONG PERFORMANCE IN
2014 IN THE FACE OF SIGNIFICANT CURRENCY HEADWINDS

Our results are stated at actual rates of exchange. However,

to enhance comparability we also present year-on-year changes
in sales and trading profit in constant currency, thereby isolating
the impact of exchange. Unless otherwise stated, changes in
sales and trading profit in the operating review are at constant
currency.The 2015 outlook commentary is also referenced

at constant currency.

-

John McConnell
Group Finance Director

Sales

£6.7bn AlU0U%

(2013:£6.50n)

Trading profit

£344.6m A 21 0%

(2013: £305.8m)

Working capital

£(6.2)mv o2

(2013: £45.8m)

Net capital expenditure

£35.0m vi100m

(2013:£84.9m)

The Group has once again delivered
record pre-exceptional results as we
continued to benefit from our broad
geographic spread and our partnerships
with the leading brand partners in the
premium and luxury segments. Adverse
exchange rates during the year reduced
our profit before fax by £20.9m which
was largely offset by a property profit

of £17.3m.

Group sales at £6.7bn were up 10.0%
on last year driven by strong revenue

performance in the UK, Emerging Markets,

South Asia and North Asia.The Group
delivered revenue growth across alll
operating segments.

The Group delivered a trading profit of
£344.6m, 21.0% ahead of 2013. Excluding
the profits on disposal of property in
Singapore in the first half of 2014 and in
South America in the first half of 2013, the
Group delivered underlying trading profit
growth of 16.9%. Following a strong
performance in 2013, overheads before
exceptional items as a percentage of

Performance Indicators - Results

sales were reduced by 40bps
(20bps excluding the property disposal
profits in both 2013 and 2014).

We grew our revenue in Russia by

6.6% in constant currency and remain
confident in the long-term market
potential however, given the geopolitical
uncertainty, we have reduced our
nearterm growth expectations and taken
a £47.4m (45% of goodwill) non-cash
exceptional impairment to the value of
goodwill (note 11 on pages 111 fo 112).

Working capital was tightly managed
throughout the year and we benefited
from a reduction in stock in Russia

given the Rouble devaluation and
delays to shipments in the second half
of December, resulting in an exceptional
year end position of £(16.2)m.

We have continued to make strafegic
capital investments throughout the year,
with a programme of capacity expansion
in Emerging Markets and refurbishment

in the UK as well as the acceleration of the

Year ended Year ended % change

2014 2013 in constant

£m gm  %change currency

Sales 6,702.7 6,524.9 2.7 10.0

Trading profit 344.6 305.8 12.7 210

Trading margin % 5.1 4.7 0.4ppt 0.5ppt

Like for like sales 6,359.8 6,177.8 29 10.1
Like for like sales growth % 29 2.6 0.3ppt

Profit before tax before exceptional items 303.2 274.6 104 18.8
Working capital (16.2) 45.8 135.3
Cash generated from operations 405.8 227.0 78.8
Net cash 210.2 123.0 70.9
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Regional Analysis

2014 2014 2014 2013 2013 2013
Trading Exceptional  Operating Trading Exceptional  Operating
profit items profit profit items profit
£m £m £m £m £m £m
Australasia 89.3 - 89.3 78.9 ®.7) 73.2
Europe 20.8 - 20.8 19.5 - 19.5
North Asia 66.9 - 66.9 59.2 - 59.2
South Asia 58.7 - 58.7 29.7 - 29.7
United Kingdom 65.2 - 65.2 63.3 amn 622
Emerging Markets 43.7 47.9) @3.7) 55.2 (1.0) 54.2
344.6 47.49) 297.2 305.8 (7.8) 298.0
Central costs - (26.2) - ©.7) (19.6)
Operating profit - 271.0 - (8.5) 278.4
Business Analysis
Year ended Year ended % change
2014 2013 in constant
£m gm  %change currency
Sales
Distribution 2,584.1 2,540.0 1.7 9.8
Retail 4,118.6 3,984.9 34 10.1
Like for like sales
Distribution 2,452.1 2,423.7 1.2 9.0
Retail 3,907.7 3,754.1 4.1 10.9
Trading profit
Distribution 260.8 2194 18.9 290
Retail 83.8 86.4 (3.0) 14

roll out of our strategic IT programme,
iPower. Net capital expenditure for the
year was £35.0m, lower than last year
partly due to the property disposal in

Singapore in the first half of 2014.

Net cash at the end of the year was
£210.2m, £87.2m ahead of last year as

we achieved strong cash conversion,
driven by exceptionally low working
capital, a significantly reduced pension
outflow and lower capital expenditure.
During 2014, we completed the second
£50m of our 2013 £100m share buy back
scheme at an average price of 620p and
the first £50m of our 2014 £100m share buy
back scheme at an average price of 679p.

Distribution business

Our Distribution business delivered a
record year, growing year-on-year sales
by 9.8% to £2.6bn and trading profit by
29.0% (23.4% excluding the profit on the
property sale) to £260.8m.

We delivered a strong performance in our
Australasian segment with trading profit
growth of 30.5% to £64.3m.The 320bps of
frading margin expansion was driven by a
favourable product mix, an improvement
in the exchange rate between the
Australian Dollar and Japanese Yen

and a strong Aftersales performance.

In South Asia, sales increased strongly
by 26.9% and trading profit by 111.1%

(48.9% excluding the profit on the

sale of property), driven by the increase
in the New Car market as a result of
increased Certificates of Entitlement
(COE) availability.

In North Asia, sales increased by 11.7%
and trading profit by 19.1% to record levels
of £600.3m and £66.9m respectively. This
was driven by another very strong year of
market share expansion in our Hong Kong
business where we refained the Toyota
Triple Crown award for the 23rd
consecutive year.

Emerging Markets continued to grow
faster than the overall Distribution segment
in 2014 with sales up by 19.9%.Trading
profit was up 8.4% excluding the impact
of a property disposal in Chile in 2013.

Our European segment delivered another
year of growth driven by the recovery of
the Greek market and Belgium market
share gain.This drove the sales increase
of 6.8% to £507.8m and frading profit by
9.9% to £20.5m.

Retail business

Sales from our Retail operations increased
by 10.1% fo £4.1bn, driven by double-digit
growth in the UK and the first full year of the
Trivett business in Australasia. Trading profit
improved by 1.4% despite highly competitive
pricing in the UK market and challenging
macro-economic conditions in Russia.
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The UK market grew by 9.3% fo reach

a new 10 year high, and our business
delivered like for like revenue growth of
12.7%.Trading margin was down 20bps
impacted by a higher mix of New Car
sales coupled with the continuing pricing
pressure in New and Used Car segments.

JONVNIINOD

Strong economic fundamentals and the
completion of the first full year of Trivett
trading within the Group drove sales
growth in Australasia to 9.9% and frading
profit by 17.4%. We grew our trading
margin 20bps as we continued fo drive
synergistic benefits from the newly
integrated business.

We delivered like for like sales growth
in Europe of 20.9% and the segment
returned fo profitability.

SINAINFLVLS TVIONVNIH

The Emerging Markets segment was
impacted by geopolitical events in

Russia effecting consumer confidence
and driving a 10.3% reduction in the
Russian market. Against this backdrop, our
business in Russia delivered a creditable
6.6% increase in revenue over 2013,
however trading profit was down £4.1min
actual currency. Trading profit was down
44.2% for the segment as a whole.

Regional analysis

The Group reports its regional analysis

in line with IFRS 8 ‘Operating Segments’.
This standard requires operating segments
o be identified on the basis of internal
reports about components of the

Group that are regularly reviewed by

the chief operating decision maker in
order fo assess their performance and

o allocate resources fo the segments.
These operating segments are then
aggregated into reporting segments to
combine those with similar characteristics.

Distribution Retail

Australasia Australasia
Europe Europe

North Asia United Kingdom
South Asia Emerging Markets

United Kingdom
Emerging Markets

Included within the Emerging Markets
segment are Russia, China, South
America, Africa, the Balkans, the Baltics
and Poland on the basis that these
markets have started to grow but

have yet fo reach a mature stage of
development and accordingly are in,
or are expected fo return to, the growth
phase of the development cycle.
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Operating Review continued

ANOTHER RECORD YEAR WITH DOUBLE-DIGIT PROFIT GROWTH

Australasia

The market

In Australia, total industry volume was
slightly down in 2014, decreasing by

2.0%.The car market in New Zealand
continued to grow strongly by 12.4%.

Business model & strategy

We are the Distributor for Subaru in both
Australia and New Zealand. In addition,
we have multi-franchise Retail operations
based in Sydney, Melbourne and Brisbane.

Our Australian operation holds franchises
for Subaru, Volkswagen, Mitsubishi, Isuzu
and Kia. 2014 was the first full year of
integration of the business we acquired
from the Trivett Automotive Group, which
significantly expanded our Retail footprint.
It added to our portfolio a number of

the world’s leading luxury and premium
brands, including BMW, Jaguar, Land
Rover, Volvo, Honda and Harley Davidson
and the highly aspirational, superuxury
brands Rolls-Royce, Bentley, Aston Martin
and Mclaren. At the end of 2014, we
owned 40 retail centres and managed

a network of 107 independently owned
Subaru centres throughout Australasia.

Supporting these operations, our logistics
business AutoNexus is responsible for
managing vehicle and parts inventory,
distribution and vehicle preparation on
behalf of our Subaru Distribution business,
our Retail business, as well as other
independent dealers.

Key Financial Highlights

Yearended Year ended % change

2014 2013 in constant

£m £€m  %change currency

Sales 1.243.4 1,365.9 (2.0) 20
Distribution 566.7 674.8 (16.0) ©6.1)
Retail 676.7 691.1 @27) 9.9
Like for like sales 1,163.3 1.305.6 (10.9) ©.2)
Distribution 566.7 674.8 (16.0) 6.1
Retail 596.6 630.8 5.4) 6.2
Trading profit 89.3 78.9 13.2 26.6
Distribution 64.3 55.0 16.9 305
Retail 25.0 239 4.6 17.4
Trading margin % 7.2 58 1.4ppt 1.4ppt
Distribution % 11.3 8.2 3.1ppt 3.2ppt
Retail % 3.7 3.5 0.2ppt 0.2ppt

Our operating performance

The Australion New Car market decreased
by 2.0% versus last year driven by
economic uncertainty in the mining
regions and a lower demand in the
Commercial Vehicle segment. Despite
these market conditions and some supply
restrictions impacting the growth of our
Distribution business, total revenue of
£1.2bn for the year was up by 2.0%.

Trading margin continued fo benefit from
favourable exchange rates between the
Australian Dollar and Japanese Yen
across the Subaru range, a favourable
product mix and a strong performance
in Affersales.

Our Subaru business delivered a 10bps
market share gain despite supply
constraints as we benefited from the new
advertising campaigns for Impreza and
the successful launch of the highly
acclaimed new WRX, further strengthening
the Subaru brand. Our Retail segment
delivered strong revenue and profit growth
aided by the first full year of integration

of the Trivett business which continues

to deliver ahead of expectations with a
trading margin of 3.9% up 60bps and a
ROCE of 20.5% up 320bps year-on-year.

Outlook for 2015

In 2015, we anticipate a continuation

of the solid economic fundamentals
and expect the industry o continue to
benefit from the structural growth drivers
of population growth, premiumisation
of demand and a replacement cycle
supported by a relatively old Car Parc.
Our Distribution business will continue
o take advantage of growth in the SUV
segment and leverage its strong pricing
power based on the premium positioning
of Subaru and a favourable exchange
rate between the Australian Dollar and
Japanese Yen. We will continue fo focus
on the profitable growth of our Refail
business in 2015 and look forward fo a
number of exciting product launches
planned across our portfolio of brands.
We expect to deliver a solid performance
in 2015.

George Ashford
Chief Executive Officer,
Inchcape Australasia
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SUSTAINING THE MIOMENTUM OF PROFITABLE GROWTH
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Europe
@
Revenue growth across the region Q
accelerated in 2014 o 5.1%, as we g
benefited from our strategic focus on z
Toyota’s hybrid competitive advantage @
and on the new diesel powertrains in
the MPV segment coupled with the
launch of the new Aygo and Yaris from
Toyota and the new Lexus NX.
We delivered trading profit growth of %
11.9% as our businesses continued to %
leverage the pricing power of our brands >
and our control on costs enabled us to cz
increase our tfrading margin by 20bps. %
Overall, we have delivered a solid trading E
performance, continuing the momentum &7
of revenue growth, profit growth and
share growth.
; ; SR Outlook for 2015
Key Financial Highlights Yearended Year ended %change  The Greek market is expected to continue
2014 2013 inconstant  its recovery after six years of decline
£m £m %change  curency  prior fo 2013, which will enable our strong
Sales 629.9 629.5 0.1 5.1 Toyota business to further leverage its
Distribution 507.8 499.8 1.6 6.8 market leading position to deliver
Retail 122.1 129.7 5.9 (1.1)  continued profitable growth in both
Like for like sales 624.0 600.8 3.9 9.1 our Sales and Affersales businesses.
Distribution 507.8 499.7 16 68  The Belgian market is expected to
Refail 116.2 101.1 149 209  remain broadly fiaf.
Trading profit 20.8 19.5 6.7 11.9  We expect our European segment fo
Distribution 20.5 19.5 5.1 9.9  deliver a solid performance in 2015.
Retail 0.3 - - -
Trading margin % 3.3 3.1 0.2ppt 0.2ppt Bertrand Mallet
Distribution % 4.0 39 0.1ppt 0.1ppt Chief Executive Officer,
Retail % 0.2 - 0.2ppt 0.3ppt Toyota Belgium
Aris Aravanis
The market In Greece, we are the Distributor for Managing Director,
The Greek market continued its recovery  Toyota and Lexus, owning five refail Greece and The Balkans
from the years following its sovereign centres and overseeing a further Louis Fallenstein
debt restructuring and related austerity 42 which are independently owned. Chief Executive Officer,
measures with the overall market growing |1, finjand, we are the Distributor for Emerging Markets

by 22.5%.The Belgian Private Car market

i Jaguar, Land Rover and Mazda and we
was broadly flat in 2014.

managed a network of 50 independent

Business model & strategy refailers. During the first half of 2014 we
In Belgium and Luxembourg, we distrioute  €xited our Retail business in the region.
Toyota and Lexus and own 11 retail Our operating performance

centres with a network of 95 reTc:iI centres Our Greek business outperformed the
operated by independent third party market again, increasing market share

refailers and 36 repair ouflefs.in by 40bps 1o 12.0%, o further consolidate
Luxembourg, we also operate a retall overall market leadership. In Belgium,

centre for Jaguar. our market share of 4.1% improved on
last year by 30bps.
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Operating Review continued

ANOTHER RECORD YEAR OF PROFITABLE GROWTH

North Asia

The market

Hong Kong is our main market in this
segment, and New Car registrations grew
by 10.4% in 2014 reflecting the underlying
strengths of the economy as well as the
start of the impact of the government
scheme to replace Pre-Euro 4 diesel
vehicles. Our highly profitable Distribution
markets with fully infegrated Retail
businesses again delivered double-digit
growth in 2014.

Business model & strategy

In Hong Kong and Macau, we are the
exclusive Distributor for Toyota, Lexus, Land
Rover, Jaguar, Ford, Daihatsu and Hino
Trucks. We also own and operate all

13 retail centres for these brand partners
in this market.

In Guam, we are the exclusive Distributor
and Retailer for Toyota, Lexus and
Chevrolet, owning all three retail

centres. In Saipan, we are the Distributor
and Retailer for Toyota with one further
retail centre.

Key Financial Highlights

Yearended Year ended % change

2014 2013 in constant

£m £€m  %change currency

Sales 600.3 566.1 6.0 1.7
Distribution 600.3 566.1 6.0 11.7
Like for like sales 549.9 5124 7.3 13.1
Distribution 549.9 5124 7.3 13.1
Trading profit 66.9 59.2 13.0 19.1
Distribution 66.9 59.2 13.0 19.1
Trading margin % 1.1 105 0.6ppt 0.7ppt
Distribution % 1.1 10.5 0.6ppt 0.7ppt

Our operating performance
We have delivered another year of
strong performance across the region.

In Hong Kong. we retained

and strengthened our number one
position with a market share of 30.5%,
up 270bps yearon-year, as we benefited
from the successful launch of a number

of new models including the Toyota Noah,

Toyota Camry, Lexus NX, Lexus CT200h
and the Lexus ES. Crown Motors won
the coveted Toyota Triple Crown award
for the 23rd consecutive year.

The Pre-Euro 4 diesel replacement
programme came into effect in February
2014 and the incentives being offered for
replacement purchases have started to
drive a significant increase in demand
for new Commercial Vehicles. We have
already benefited from this with increased
Commercial Vehicle orders in the second
half of 2014 and we have strategically
invested to ensure that we capitalise on
the additional profit stream this will create
in 2015 and beyond.

Overall, we delivered 11.7% sales growth
in North Asia with revenues significantly
higher than 2013 in both Vehicle Sales
and Aftersales. Following the record 2013,
North Asia further increased trading profit
by 19.1% to a new record level of £66.9m,
with trading margin up 70bps to 11.1%.

Outlook for 2015

We expect the Hong Kong economy to
remain strong and the New Car market
o continue fo grow in 2015 as the
Commercial Vehicle market will continue
to grow driven by the Pre-Euro 4 diesel
replacement programme. We have a
strong pipeline of exciting new product
launches across the Toyota, Lexus, Ford,
Jaguar and Land Rover brands and we
expect to deliver a robust performance
in North Asia in 2015.

Patrick S Lee
Chief Executive Officer,
Inchcape North Asia and China
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SIRONG DOUBLE-DIGIT GROWTH
AS THE MARKET STARTS TO REBOUND
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South Asia
@
Key Financial Highlights Q
Year ended Year ended % change i
2014 2013 inconstant <
£m £m  %change currency %
Sales 439.3 369.3 19.0 26.9 m
Distribution 439.3 369.3 19.0 269
Like for like sales 433.4 362.2 19.7 27.6
Distribution 433.4 362.2 19.7 27.6
Trading profit 58.7 29.7 97.6 1111 %
Distribution 58.7 29.7 97.6 111.1 JE
Trading margin % 13.4 8.0 5.4ppt 5.4ppt ()_2
Distribution % 13.4 8.0 5.4ppt 5.4ppt "
%
>
<
zZ
7
The market Our operating performance Outlook for 2015
Our largest business in this segment is We have delivered a strong performance, We expect the market will continue
Singapore where, as expected, the market  with revenue growth of 26.9% delivering to grow strongly in 2015 driven by the
was up year-on-year by 39.1% as growing a market share of 18.8% up 90bps continuing increase in de-registrations
de-registrations resulted in an increase year-on-year and becoming market year-on-year.
in Tbe quota of ctvonqble Certificates of leader as we supcessfully launched new The growth prospects remain exciting
Entittement (COE) driven by the fen year products including the Toyota Corolla h ’
COE i | Al d the L ES for our Singapore business and we are
liecycle. Isan © LeXus Eo. well positioned, given our leadership
Business model & strategy Our Affersales activities remain an position, strong brand portfolio, new
In Singapore we are the Distributor for important source of profit as we further products and our excellent service
Toyota, Lexus, Hino Trucks and Suzuki. We leveraged the new flagship sites for Toyota reputation, fo take advantage of
have represented Toyota in Singapore and Lexus which we modernised in 2013. the continued market recovery. We

since 1967.We have held the Suzuki
distribution franchise since 1977.We
own and operate all five refail centres
in the market.

expect to deliver a strong underlying

We delivered a trading profit of £68.7m performance in South Asia in 2015.

up year-on-year by 111.1% enabling us
o deliver a frading margin of 13.4% up
540bps yearon-year. Included in this result  Koh Ching Hong

In Brunei we are the Distributor for both is a £17.3m profit on a property disposal Managing Director,
Toyota and Lexus, owning and operating in Singapore. Excluding the profit from this Inchcape South Asia
all four retail centres there. property sale, underlying frading profit

growth in South Asia was 48.9% and
underlying trading margin was 9.4%,
a yearon-year increase of 140bps.

Our Brunei business retained its market
share leadership position in Passenger
and Commercial Vehicles as well as for
the total market. In doing so, it won the
Toyota Triple Crown for the 34th
consecutive year.
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Operating Review continued

STRONG REVENUE GROWTH INA COMPETITIVE MARKET

United Kingdom

The market

The UK New Car market reached a 10-year
high in 2014 with 2.5m units sold, 9.3%
more than in 2013 as we saw a continued
acceleration of the replacement cycle,

a sustained high level of consumer
confidence and affractive finance

offers in all segments. Growth was driven
by both the refail market, increasing

9.8%, supported by affordable Personal
Contract Purchase (PCP) financing,

and the fleet/business market that

grew by 9.0%.

Business model & strategy

We have scale operations in the core
regions of the South East, Midlands,
North and North East of England with a
streamlined portfolio of 110 retail centres
focused on luxury and premium brands.
We aim to create significant differentiation
by delivering a superior level of customer
service through the bespoke operating
processes of our Inchcape Advantage
programme and to drive growth in
Aftersales and car finance penetration.

The Distribution element of our results is
comprised of our fleet management and
leasing business, Inchcape Fleet Solutions
(IFS), which offers services to corporate
and government customers. With over

50 years’ experience in the automotive
industry, IFS has won a number of
industry awards for its unrivalled level

of customer service.

Key Financial Highlights

Yearended Year ended % change

2014 2013 in constant

£m £€m  %change currency

Sales 2,472.8 2,224.3 11.2 11.2
Distribution 51.4 41.3 24.5 24.5
Retail 2,421.4 2,183.0 10.9 10.9
Like for like sales 2,394.3 2,121.0 12.9 129
Distribution 51.4 1.3 245 245
Retail 2,342.9 2,079.7 12.7 12.7
Trading profit 65.2 63.3 3.0 3.0
Distribution 104 8.6 20.9 20.9
Retail 54.8 54.7 0.2 0.2
Trading margin % 2.6 2.8 ©.2)ppt  (0.2)ppt
Distribution % 20.2 208  (0.6)ppt  (0.6)ppt
Retail % 23 25 (0.2)ppt (0.2)ppt

Our operating performance

We have delivered strong sales growth

of 11.2% driven by the successful launch
of new models including the BMW 2 and
4-series, Jaguar F-Type coupe, Land Rover
Discovery Sport, MINI hatch, Mercedes-
Benz GLA, Audi A2, BMW X4 and X6, Lexus
NX, Mercedes-Benz C Class, Toyota Aygo
and VW Polo.

We have also seen continued strong
growth in Aftfersales as we benefited from
our investment in our customer contact
centres to capitalise on the strong

Car Parc growth in the UK.

In 2014 we have delivered a frading
profit of £65.2m up 3.0% yearon-year
and industry-leading margin of 2.6%.

Trading margin in our Retail business
declined by 20bps in 2014, in line with
our expectations, impacted by the higher
confribution of Vehicle Sales to our gross
profit and by competitive price pressure
in the New and Used Car segments.

We continue to invest to deliver superior
customer experiences with new and
refurbished facilities in Chester (VW),

Durham (BMW) and Norwich (BMW/MINI).

Our market-leading digital programmes
are driving increased customer traffic to
our refail centres and providing existing
customers with innovative Aftersales
facilities such as online service bookings.

IFS delivered a strong performance for the
year, generating a record trading profit of
£10.4m, a year-on-year increase of 20.9%,
resulting in a tfrading margin of 20.2%.

Outlook for 2015

We expect the solid fundamentals of the
UK economy, coupled with factors unique
o the automotive market, such as PCP
financing, to support further industry
growth in 2015. Post-2007, automotive sales
in the UK declined significantly, remaining
below 2007 levels for six years and
creating significant demand for New Cars
in the market. Furthermore, our Aftersales
operations will continue to benefit from
the growth in the 1-5 year Car Parc.

The momentum in the UK across our
categories and our focus on winning
through superior customer service lead
us fo expect a solid performance from
our operations in 2015.

Connor McCormack
Chief Executive Officer,
Inchcape UK
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SOLID UNDERLYING PERFORMANCE

Emerging Markets

Key Financial Highlights

Yearended Year ended % change

2014 2013 in constant

£m £m  %change currency

Sales 1,317.0 1,369.8 3.9 12.8
Distribution 418.6 388.7 7.7 19.9
Retail 898.4 981.1 8.4 9.7
Like for like sales 1,194.9 1.275.8 6.3) 9.6
Distribution 342.9 333.2 2.9 13.1
Retaill 852.0 942.6 (9.6) 8.2

Trading profit 43.7 55.2 (20.8) (9.8)

Distribution 40.0 47.4 (15.6) “4.4)

Retail 3.7 7.8 (52.6) (44.2)
Trading margin % 3.3 40 (0.7)ppt  (0.8)ppt
Distrioution % 9.6 122 26)ppt  (24)ppt
Retail % 0.4 08  (0.4)ppt (0.4)ppt

The market Business model & strategy

Ethiopia remains one of the fastest

growing African economies with economic
fundamentals remaining strong and driving
increased demand for Aftersales and New
Cars. In South America, the market for luxury
cars remained broadly flat. In Russia, we
have seen a decrease in the New Car
market of 10.3% as consumer confidence
has weakened in the face of geopolitical
events, the falling oil price and the
significant weakening of the Rouble.
Against this backdrop, the premium

and luxury segments in Moscow and St.
Petersburg were more resilient and have
outperformed the overall imported car
segment. In Eastern Europe, we benefited
from sustained demand in the Baltics

and an increase in demand in the
Balkans. In China, we saw a healthy
demand for luxury vehicles in 2014 as
access fo consumer credit grows and

the middle class continues fo aspire fo
premium brands.

In South America, we operate as the
Distributor and Retailer for BMW in Peru
and for BMW and Rolls-Royce in Chile.

In Ethiopia, we operate as the Distributor
and Retailer for Toyota, Daihatsu, Komatsu
and New Holland. In Russia, we operate
21 scale refail centres in St. Petersburg
and Moscow, representing 10 brands.

In the Balkans, we are the Distributor for
Toyota and Lexus, operating six retail
centres, and in Poland we own four refail
centres for BMW and MINI. We operate as
the Distributor and Retailer for Mozda,
Jaguar and Land Rover across the Baltics
and for Mitsubishi in Lithuania. Additionally,
we retail BMW, Ford and MINI in Latvia and
Ford and Hyundai in Lithuania. We operate
a fotal of 23 centres across the region. In
China, we have four scale retail centres for
Lexus, Jaguar and Land Rover in Shanghai
and Shaoxing and one retail centre each
in Nanchang for Porsche and Jiujiang

for Mercedes.

Our operating performance

We have delivered continued robust
growth in Africa, South America, Poland,
the Balkans and the Balltics while frading
conditions have been challenging in
Russia. Our reported performance at
actual currency has been impacted

by Emerging Market currency weakness.

In 2014, revenue for the segment was
£1.3bn, 12.8% ahead of last year.Trading
profit of £43.7m was 9.8% below last year
and trading margin at 3.3% was down
80bps driven by competitive pricing
pressure in Russia and the impact of a
property disposal in 2013. Our operations in
this segment have delivered an underlying
trading profit slightly up on last year.

In Russia, our operations benefited from our
strong presence in the premium and luxury
segment in Moscow and St. Petersburg
enabling us fo deliver revenue of £5692.3m,
up 6.6% yearon-year. Our trading profit of
£0.4m in 2014 was below last year as we
faced competitive pressure on vehicle
pricing due to oversupply in the market
and we invested in new retail sites

and technology.

Outlook for 2015

In Ethiopia, we will contfinue fo benefit from
the favourable economic conditions and
our recent capital investments in new and
expanded facilities. In Russia, we expect
the demand for New Vehicles fo be lower
than in 2014 but we should benefit from
improved vehicle margins and a resilient
Aftersales business. In South America, the
fundamentals remain strong and we
expect demand to increase as currencies
stabilise and consumer confidence refurns.

In China, the demand for premium and
luxury vehicles will contfinue to increase as
a result of a growing aspirational middle
class with wider access fo credit, and we
will continue to benefit from the capacity
expansion of the last two years.

Overall, we expect our Emerging Markets
segment fo deliver a solid performance
in 2015.

Aris Aravanis
Managing Director,
Greece and The Balkans

Louis Fallenstein
Chief Executive Officer,
Emerging Markets

Patrick S Lee
Chief Executive Officer,
Inchcape North Asia and China
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Operating Review continued

THE GROUP DELIVERED A STRONG PERFORMANCE IN 2014
INTHE FACE OF SIGNIFICANT CURRENCY HEADWINDS

Central costs

Unallocated central costs for the full
year are £26.2m (2013: £18.9m) before
exceptional items. Pension restructuring
gains were £3.2m lower than last year.

Joint ventures and associates

The Group has reported a £1.9m

loss affer fax from joint ventures

and associates in 2014 (2013: £nil)
primarily driven by a loss in our Belgium
leasing business.

Operating exceptional items

In 2014, the Group has recorded a
€47.4m non-cash exceptional impairment
on the carrying value of the goodwill

of our business in Russia (note 11 on
pages 111 to 112).

In 2013, exceptional costs of £8.5m
related fo restructuring charges of
£4.6m together with £3.9m of costs
associated with acquiring Trivett in
Australia. The exceptional tax credit
of £0.6m represented tax relief on
restructuring costs.

Net financing costs

Net financing costs have increased
from £12.3m in 2013 fo £13.3m in
2014.The Group reported a gain of
£€1.5m (2013: a gain of £2.3m) in our
mark to market reporting of the hedges
for the US loan notes and net inferest
income on pension assets of

£5.1m (2013: net income of £5.4m).

Tax

As forecast, the effective tax rate for

the year before exceptional items and
excluding the tax free property gain in
South Asia was 24%, the same as 2013.
The rate is expected to be similar in 2015.

Non-controlling interests

Profits attributable to our non-controlling
interests were £7.6m, compared with
£6.6m in 2013. At year end, the Group’s
non-confrolling interests principally
comprised a 33% minority holding in
UAB Vitvela in Lithuania, a 30% share

in NBT Brunei and a 10% share of
Subaru Australia.

Foreign currency

During 2014, the franslation of the
Group's overseas profits before tax into
sterling at the 2014 average exchange
rate negatively impacted the year's
Consolidated Income Statement by
£20.9m (2013:£3.5m).The weaker Rouble,
Australian dollar and Euro have been
the primary drivers of the translation loss
of £180.6m (2013:£103.9m) reported in
the Consolidated Statement of
Comprehensive Income.

Dividend

The Board recommends a final ordinary
dividend of 13.8p per ordinary share which
is subject fo the approval of shareholders
at the Annual General Meeting on 21 May
2015.This gives a total dividend for the year
of 20.1p per ordinary share (2013:17.4p).

Pensions

In 2014, the IAS 19 net post-retirement
surplus was £119.3m (2013: £106.0m)
and, in line with the funding programme
agreed with the Trustees, the Group made
significantly reduced additional cash
contributions fo the UK pension schemes
amounting to £1.7m (2013:£32.7m). We
have agreed with the Trustees that future
cash confributions will continue at broadly
this level.

Acquisitions and disposals

During 2014, the Group disposed of
mulfi-franchise dealerships in Finland
and Australia at book value, generating
disposal proceeds of £1.9m.In 2013, the
Group completed the acquisition of the
Trivett autfomotive group in Australia for
a purchase consideration of £74.6m.
Following the resolution of certain post
completion adjustments, £3.6m was
received from the vendor in the first

half of 2014.

Capital expenditure

During the year, the Group invested
£35.0m (2013: £84.9m) of net capital
expenditure in the development of
greenfield sites and the enlargement of
existing facilities, primarily in the UK, Asia
Pacific and the Emerging Markets.The
year-on-year reduction is driven partly
by the disposal of property in Singapore
for £21.6m and delays in the timing

of expenditures.

Cash flow and net funds

Working capital ended the year at
£(16.2)m (2013: £45.8m) driven by
delays in shipments in the second half
of December and reduced inventory
throughout the Group, notably in our
Russian business. At the end of 2014, the
Group had net funds of £210.2m (2013:
£123.0m) after buying back shares at
a cost of £100m. At the end of 2014 we
have £50m outstanding from the share
buy back programme announced at
our Inferim Results.

/

John McConnell
Group Finance Director
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Risk Management

PROTECTING OUR BUSINESS

Risk Management

The Board has overall responsibility for
risk management and considers the
key risks facing the Group on a rolling
12-month basis, with a formal review
of the most significant risks at least
annually or more frequently if required.

Risks are categorised into:

» systemic risks - known risks which are
largely unchanging or which apply
Group-wide and are managed through
standard policies and procedures; and

+ dynamic risks - forward looking risks
which can be specific to a market,
region or function, which change
in nature constantly and which are
therefore managed through bespoke
mitigation or response plans.

Inchcape Peace of Mind (iPOM) is the
Group-wide risk management programme
developed to drive risk management

and encourage risk-aware behaviours
across the Group.The iPOM framework

is constructed with the Company’s values
at its heart to ensure we drive the right
behaviours across the business, embedding
compliance and the principles of risk
management in everything that we

do. In this way, the Group uses iPOM to
define and emphasise ‘the right way

to do business'.

The central principle of iPOM is fo ensure
that, whilst there is senior ownership from a
governance standpoint, risk management is
recognised as something within each and
every employee’s scope of responsibility. The
iPOM framework encourages and enables
every employee to make decisions that
balance performance with conformance,
ensuring that we do business in the right
way, and protect the value we create, our
reputation and that of our brand partners.

Group iPOM Committee

Responsibility for the day-to-day
management of risk oversight lies with the
Group iPOM Committee, a sulb-committee
of the Executive Committee. The Committee
is chaired by the Group Chief Executive
and its constituent members are the Group
Finance Director, Group HR Director, Group
General Counsel, Group Audit Director and
Group Head of Corporate Assurance.

The Group iPOM Committee meets a
minimum of six fimes a year fo manage
oversight of systemic and dynamic risk af
Group level and throughout the markets.
It has a broad remit which ensures that:

» There is an appropriate mechanism in
place to identify the most significant risks
the Group faces;

* The correct management focus is on key
risks and actions to mitigate or respond
to identified and emerging risks;

+ A compliance progromme is in place
in all markets and head offices which
meets or exceeds external benchmarks,
and is appropriate in ferms of the legal
requirements, content, sector, cost and
resource requirement;

+ Appropriate defences are in place to
mitigate exposure to, or effect a response
to, any risk that may crystallise; and

* The Group’s fraud and whistleblowing
programme is appropriately managed
to reduce the risk of fraud, or respond
quickly and decisively in the event the
Group is victim to fraud.

The Group iPOM Committee monitors

and manages the Group's Principal Risk
Register using an online risk management
and reporting solution, fo summarise the
Group's risk exposure and associated
mitigation or response plan based on
risks identified at Group level and at
market or regional level.

Risk management process

Market iPOM Committees (a sub-
committee of the market executive)
exist in each of the Group’s markets and
have a similar seniority of membership.
Each Market iPOM Committee operates
through standard terms of reference,
aligned with the Group to ensure a
consistent approach to identifying and
managing systemic and dynamic risks.

Infernal controls over the financial
reporting framework are designed fo
provide reasonable assurance regarding
the reliability of financial reporting

as well as the preparation of the
financial statements in accordance
with International Financial Reporting
Standards (IFRS).The Internal Audit feam
and Management regularly assess the
effectiveness of internal controls over
financial reporting as well as the
preparation of financial statements
based on the framework contained in
the Turnbull guidance.There have been
no significant changes and the Board
has concluded that the Group's internal
system of controls over financial reporting
was effective during the year.

The Board

Responsibility for identifying significant risks, determining the Group’s risk appetite
and oversight of the principal risks fo the Group's strategic objectives

Audit Committee
Delegated responsibility from the Board for risk management, Infernal Controls,
compliance and whistleblowing

Internal Audit
Responsibility for reviewing financial and operational controls, monitoring risk capture
and mitigating actions, reporting to the Audit Committee

Group iPOM Committee
Key day-to-day risk oversight is managed through the Group iPOM Committee which is chaired
by the Group Chief Executive. Its remit ensures that: focus is on key risks and actions to mitigate
identified risks; compliance programmes exceed external benchmarks; appropriate defences
are in place to mitigate risks; whistleblowing policy is managed fo reduce risk of fraud

Market iPOM Committees
Sub-committees of the Executive Committee in each market report into the Group iPOM
Committee to ensure that risk management oversight remains at the highest level in each
market. Meetings are co-ordinated fo ensure that appropriate reviews are performed in line with
the Group iPOM Committee, Audit Committee and Board meetings

ENABLERS

Functional Assurance Providers
Functional teams are a key source of risk
management effort

Corporate Assurance
Lead continuous improvement in our risk
management practices
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Principal Risks

EFFECTIVE CONITROL FRAMEWOIRK

Strategy including customer and consumer

Description of risk

Impact

Mitigation

Failure to deliver on our five

key areas of strategic focus:
Growing market share, Growing
aftersales, Improving margin,
Controlling working capital and
Selective capital expenditure.

We do not achieve our revenue,
profit and margin targets. There
may be an impact on our
relationships with the brand
partners whom we represent.

» The Group continues to invest in its Inchcape Advantage and
Customer 1st programmes fo ensure that we win new customers
and retain existing ones.

» The Group is investing in new ways of reaching its customers
including through the use of the infernet and social media.

» The Group has enhanced its online offering through codified
Digital Standards.

+ Obtaining favourable credit terms and making improvements in supply
chain management.

+ Group-wide focus on working capital (particularly aged stock) reduction.

+ Thorough reviews of all proposed capital expenditure to ensure Group
investment hurdles are met.

Brand partners, key relationships and reputation

Description of risk

Impact

Mitigation

Maintenance of product reputation
in light of product recaills.

Negative impact on sales revenue,

margins and reputation.

» Maintenance of up to date customer data fo ensure swift
communication and response fo affected customers.

+ Complaints monitoring to anticipate recalls.
+ Continuous product quality marketing fo maintain reputation.

Inability to sustain current
high-quality relationships
with brand partners.

Impact on our ability to retain
existing businesses on contract
renewal and fo fake on new
opportunities for growth.

+ Constant focus on performance and continuous improvement,
effective communication and ensuring that our objectives are closely.
linked to those of our brand partners

+ Constant focus on improving governance practices and ‘the right
way of doing business’ to enhance and maintain our market
leading reputation.

Significant failure in the supply
chain impacting our brand
partners and affecting the
global business.

Negative impact on revenue
and reputation.

» Continuous review of supply chain.

+ Working with brand partners fo increase the resilience of the
supply chain.

* Review and refresh of crisis management and business
continuity plans.

Systems and technology

Description of risk

Impact

Mitigation

Security of confidential data,
particularly customer and
employee sensitive data.

Impact on customer relationship
and erosion of reputation.

» Recognised industry standard security policies in place for all systems
and servers.

+ Secure data centres (including relevant certifications for third party
data centres).

» Enhancements fo IT infernal audit function.

Maintenance of control
environment following new
systems implementation.

Loss of revenue/profit through
inefficiencies and potential fraud.

+ A standardised and enhanced minimum controls framework including
automated controls in new systems and supporting manual controls
has been implemented with further improvements planned.

« Arigorous audit plan in place to ensure full compliance and regular
follow up on mitigation plans via the risk management (iPOM) network.

+ Detailed post implementation review (PIR) following all
new implementations.
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People, including EH&S

Description of risk

Impact

Mitigation

Failure to attract, develop
and retain talent.

Unable fo deliver business plans.

Employees who lack motivation
and engagement.

+ Global annual performance review process.

« Talent review and planning process.

» Annual employee engagement survey and action planning.
+ External benchmarking of remuneration.

+ Succession plans in place for key positions.

Failure to comply
with EH&S standards.

Injury to customers/employees.

+ Local EH&S co-ordinators in place in all markets.

+ Group and Regional EH&S steering committees in place
with defined reporting lines to iPOM Committees.

+ Training for all staff.
« Specific EH&S audit plan.

Economic, political and environmental

Description of risk

Impact

Mitigation

European economic instability
impacting local currencies
and trading environments.

Volume and margin are adversely
impacted across our European
markets and our wider

third party dealer networks
performance deteriorates.

» Maintain focus on margin accretive initiatives across the region.

« Maintain close relationships with the dealer network with regular
reviews of their financial strength.

+ Tight focus and management of exposures from sanctions
and currencies.

Legal and regulatory

Description of risk

Impact

Mitigation

Litigation and regulatory risk in
an environment of ever increasing
regulatory scrutiny.

Litigation or breaching the
laws or regulations of the
countries in which we operate
could have a financial and/or
reputational impact.

» The Group has a process fo ensure that it receives timely information
about forthcoming changes in legislation and that it has robust
procedures in place fo minimise any risk of defriment or non-compliance.

« Policies and procedures in place, emphasise and enable compliance
with proper process.
+ The Group has a risk management programme (iPOM) in place aimed

at preventing issues from arising where possible and responding to
those which do crystallise.

Tax, pensions and insurance

Description of risk

Impact

Mitigation

Tax increase due to Governments’
drive for higher tax revenue.

Increased tax liability.

» Ensure adequate tax compliance readiness carried out locally.
* Maintain accurate and robust tax records.
» Monitor tax audits.

Finance and treasury

Description of risk

Impact

Mitigation

Availability of credit for customers
and floor plan financing.

Customers unable to finance
vehicles impacting refail sales.
Dealer networks’ inability o
secure funding impacting
distribution sales.

» Maintain relationships with key banks at both a Group and market level.

+ Close monitoring of credit lines offered fo customers and movements
in floor plan financing.

+ Leverage Group relationship with brand partners’ finance companies.

Counterparty risk

Credit losses.

« Deposits concentrated with counterparties and relationship banks
approved in advance by Group Treasury.

» Cash deposits held locally in line with Group policy.

+ Continuous review of ratings of major banking partners to ensure
they maintain investment grade status.

Currency risk

Transactional foreign
exchange exposures.

« Assignificant proportion of Group frading is denominated in
local currency.

» Where possible, foreign exchange exposures are matched infernally
before hedging externally.

» Where businesses are billed in a foreign currency, committed
fransactional exposures are hedged back to the functional currency.
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Corporate Responsibility

OUR VALUES

Our Values are living, shared beliefs
that inform our day to day behaviours.
These Values empower our culture,
drive our business and enable us to
conftribute responsibly and sustainably
fo society.

Passionate about
making a difference

o

Respect and
camaraderie

Being always
ahead

Integrity without
compromise

Caring for
our society

Treating every
€ as our own

E Winning
together

See how we promote

‘Mobility with Passion and Care’
www.inchcape.com/responsibility /
who_we_support

Corporate Responsibility at Inchcape is driven by our people, and colleagues across
the world are involved in a wide range of activities that make a positive difference
every day.These activities include support of local charities and local communities,
environmental initiatives and customer programmes. Inchcape people are committed
fo conftributing responsibly and sustainably to our society.

Our Core Purpose is to create an incredible customer experience for the best car brands
in the world; providing customers with access to exciting products and services that help
them advance their lives, we set out o do so in such a way that makes customers “feel
special’. In so doing, we are helping to provide choice and independence to people
around the world - in both developed and emerging markets.

And what our incredible people add every day is an extraordinary amount of passion
and care in everything they do.They are passionate about the industry in which they
work and the products they sell and maintain; and they demonstrate real care for their
customers, their local communities and the broader environment.

In 2014 we continued our ‘glo-cal’ approach to embedding responsible behaviour

into the way we operate fo grow a sustainable business for the benefit of all our
stakeholders: reaffirming our Values and ethos and sharing best practice from the centre,
and encouraging and empowering local teams o pursue CR programmes that ignite
passion locally. This approach helps us fo capture the spirit and energy of our incredible
people and achieve our wider goal of becoming an everbetter company.

Our peoples’ commitment to their local communities has inspired life-changing
initiatives over many years. 2014 was no exception with Inchcape’s market leading
business in Guam, Atkins Kroll, celebrating its centenary anniversary with a ground-
breaking ‘Cars in the Community’ project. Launched in partnership with the Toyota Motor
Corporation, Atkins Kroll is now on course fo fulfil its commitment to make 25 Toyota cars
available free of charge to local volunteer and community support organisations. This

is just one illustration of the many inspirational initiatives that our colleagues are involved
in around the world.You can read more about our community projects on our corporate
website www.inchcape.com/community.

Our Values are living, shared beliefs within our business that inform our day to day
behaviours.These Values empower our cultfure, drive our business and enable us to
contribute responsibly and sustainably fo society. Read more about our Values on
our corporate website www.inchcape.com/about_us/values.

We believe that our colleagues’ spirit, passion and enthusiasm, combined with our
mission to promote ‘Mobility with Passion and Care’ underpinned by our Values, means
that we will continue to make a positive impact on the lives of our people, our customers,
our brand partners and in the communities in which we operate, while managing our
impact on the environment.

Al =
André Lacroix
Group Chief Executive
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Our five core areas of corporate responsibility

Customers
We drive constantly

People
We attract, train

Brand Partners
We partner with

Environment
We manage our

Communities
We support our

and motivate by improving levels brands that are local communities CO, footprint by
engaging our of customer service at the forefront of to make positive understanding
people in the every day, every green fechnology impacts where our impact
Group’s Strategy fime, everywhere developments we operate

and Vision

() More on people
on page 40

@ More on customers
on page 40

Our key initiatives

2014 Review:

() More on brand
partners on page 40

@ More on communities
on page 40

@ More on environment
on page 41

Objectives for 2015:

During 2014 we have concentrated on these areas:

We have chosen a few strategically important objectives
for 2015:

> our People: we have continued and strengthened our
Incredible Inchcape programme, designed to empower
and mobilise our colleagues fo take the Company to
new heights.

> our People: we will continue to strengthen our Incredible
Inchcape programme, with an emphasis on
driving capability.

> our Customers: we continued the acceleration of our Customer
1st agenda, with a focus on digital in order to provide an
incredible seamless customer experience online and in our
retail centres.

> our Customers: we will continue to accelerate our
Customer Tst agenda, with a focus on digital, product
passion and congruence, fo provide an incredible
seamless customer experience online and in our
retail centres.

> our Communities: we have participated in numerous
community and charitable support initiatives around the
world, driven by our local teams.

> our Communities: we will continue to encourage our
local teams to participate in community and charitable
support initiatives.

> our Environment: we continued fo refine our analysis of
our CO, impact data for all markets in accordance with
DEFRA standards.

> our Environment: we will continue to refine our analyses
of our CO, impact data for all markets in accordance with
DEFRA standards.

www.inchcape.com
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Corporate Responsibility continued

People

We know that it is our people that make
all the difference and throughout 2014 we
continued to develop our people strategy
of ‘'engaged people in winning teams’

by focusing on the Right People, Right
Learning, Right Reward and Right Culture.
Read more about our People Strategy on
our corporate website www.inchcape.
com/people_and_careers/overview.

In 2014 we also continued fo embed
‘Incredible Inchcape’, our Group-wide
engagement programme designed

to mobilise our colleagues to fake the
Company to new heights. We launched
the pilot of the Inchcape "SatNav’
portal, an e-learning resource that
brings fogether in one place proprietary
processes, best practices and tools
designed fo help individuals and feams
increase their capability.

Employee diversity

M Female 3,875 (26.2%) M Male 10,917 (73.8%)

Senior Management diversity

M Female 9 (10.5%) W Male 77 (89.5%)

Board diversity

B Female 2 (20%) H Male 8 (80%)

Human Rights

We embrace, support and respect the
human rights of everyone we work with
and we comply fully with appropriate
human rights legislation in the countries in
which we operate. We don't use or accept
forced, bonded or involuntary prison or
child labour. We only employ people who
choose to work freely and respect their
rights fo equal opportunities and freedom
of association.

Environment, Health & Safety

Number of accidents 2014
Location 2014 2013 2012 2011

Australasia 23 22 16 7
Europe 18 12 19 9
North Asia 39 25 26 32
South Asia 5 8 4 2
UK 87 85 82 74

Emerging Markets 26 23 8 5

We are committed to providing a safe
environment for our employees. Our
approach to safety aims fo manage risks
effectively by ensuring that our employees
are fully frained and our businesses
comply with safety regulations. During
2014, we have seen a 13% increase in the
numiber of accidents reported.This is due
fo an increased awareness in Emerging
Markets and North Asia and there

have been no specific trends or areas

of concern.

Customers

Our Customer 1st strategy is at the

heart of everything we do and creates
incredible growth for our people, our
brand partners and our shareholders.
Our strategy is to strengthen the business
through delivering a superior customer
experience, seamlessly online and offiine.

A key focus in 2014 was an acceleration

of our digital agenda, in order fo provide
our customers with an industry-leading
experience online and seamless integration
with our retail centre experience.

Customer 15" highlights in 2014

» We carried out over 4,800 mystery
shop exercises in 257 retail showrooms
and service centres globally.

» We talked to 16,000 customers every
month for our Vehicle Sales and
Affersales Net Promoter Score (NPS)
programme. The NPS has improved
again across the Group in both
Sales and Aftersales.

» We tracked customer satisfaction
with our 140 welbsites.

* We saw a double-digit increase in
the fraffic coming intfo the Group.

Brand partners

Our brand partners are carefully

selected for each market in which we
operate.They have each developed
comprehensive sustainability programmes
and the automotive industry in general
has made significant progress in reducing
vehicle emissions.

Our brand partners are at the forefront
of technological advances to improve
fuel efficiency.

Learn more about our brand partners:
www.inchcape.com/about_us/
brand_partners

Communities

With our extensive international business,
we firmly believe in supporting the many
different communities and cultures

within which we operate, often through
sponsorship and support of local charities
for local people.These inspirational
activities are decided on and driven by
our people, who are passionate about
the causes and charities they support.

Some fruly incredible CR initiatives were
carried out in 2014. For example, in Ethiopia,
where we operate a highly successful
Toyota distribution business, our people
have supported the Mother and Child
Rehabilifation Centre since 2002.This
inspirational project provides shelter, food,
education, medical care and therapy for
the most disadvantaged children and
education and support for their parents

o help them overcome trauma and build
promising futures. This is just one example
of the many inspirational initiatives that our
colleagues are involved in around the world.

Mother and Child Rehabilitation
Centre in Ethiopia

More information about these initiatives can
be found on the CR section of the corporate
website www.inchcape.com/responsibility
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Environment
Environment is a core area of focus
within our CR programme.

During 2014 we refined our CO, data
collection process and completed a
full year's data analysis.

Our colleagues around the world also
took part in environmentally focused
initiatives fo support their local
communities and wildlife.

Greenhouse Gas Emissions

Under Schedule 7 of the Large and
Medium-sized Companies and Group
(Accounts and Reports) Regulations
2008 (the Regulations) quoted companies
are required fo report their greenhouse
gas emissions (GHG) in the Directors’
Report. As the environment is a core area
of focus, the information required under
the Regulations is given in this report,
which forms part of the Strategic Report.

Organisational boundary

We have reported on all material
emissions for which we deem ourselves
o be responsible and which fall within
our operational and control boundaries.

Reporting period

Our GHG reporting year is 1 January
2014 to 31 December 2014 and is
aligned to our financial reporting year.

Key environmental impacts
Data is collected for three core key
performance indicators:

+ Energy - our global electricity and
gas usage.

+ Transport - movement of cars and
parts from the point of ownership
(which means legal or contractual
ownership) fo the point we cease to
have legal ownership. This includes
customer test drives.

* Business travel - the movement of
our people.

Methodology

The methodology used to calculate the
Group'’s GHG emissions is based on the
Environmental Reporting Guidelines,
including mandatory greenhouse gas
emissions reporting guidance (June 2013)
issued by the Department for Environment,
Food and Rural Affairs (DEFRA) and
includes DEFRA's 2014 conversion factors.

Guam Cars for the Community

Atkins Kroll is now on course to fulfil its commitment to make 25 Toyota cars
available free of charge fo local volunteer and community support organisations.
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Data collection

Data has been collected from the following markets: Australia, Belgium, Brunei, Bulgaria,
Chile, China, Estonia, Ethiopia, Finland, Greece, Guam, Hong Kong, Latvia, Lithuania,
Luxembourg, Macau, New Zealand, Peru, Poland, Romania, Russia, Saipan, Singapore
and the UK.

The level at which we report is by business unit for each market. This covers our retail
operations, distribution operations and business service operations.

Scope Description

Scope 1 (direct emissions) Transport of vehicles and parts including test drives

Scope 2 (energy indirect) Electricity and gas used by the Group's operations

Scope 3 (other indirect) Employees’ business travel by air, car or frain

Intensity ratio

The Group's intensity ratio is revenue per tonne of CO,.This allows for a fair comparison
over time of CO, emissions, given the growth frajectory envisaged by the Company
and cyclical variations in business activity.

Global greenhouse gas emissions data

In our second year measuring CO, emissions, the Group's intensity ratio improved by
2.6%, helped by strong business growth and CO, control measures, such as an energy
efficiency inifiative in the UK Retail business.The Group’s CO, emissions increased by
7.1% year-on-year, primarily driven by the full-year impact of the Trivett acquisition and
strong new vehicle sales growth, which resulted in higher emissions from transportation
of vehicles.The Group delivered revenue growth of 10.0% at constant currency which
enabled us fo improve our intensity ratio.

Tonnes of COze

FY 2014 FY 2013
Emissions from:
Combustion of fuel and operation of facilities 71,034 66,165
Electricity, heat, steam and cooling purchased for own use 66,629 62,325
Total footprint 137.662 128,490
Intensity Ratio: £k per tonne of CO, 50 49

Note: Intensity ratio is calculated using revenue at constant currency (in the 2013 Annual Report
this was calculated using revenues at actual currency).
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Board of Directors

1 Ken Hanna
Chairman
Appointment to Board:
September 2001

Skills and experience:
Ken is Chairman of Aggreko plc and
a Non-Executive Director of Tesco plc.

Prior to becoming Chairman, Ken was
an Executive Director and Chief Financial
Officer of Cadbury plc. He was previously
a Partner of Compass Partners Infernational
and Group Finance Director and Chief
Executive of Dalgety plc. He has previous
experience with Guinness plc (now Diageo
plc), Avis Europe and Black & Decker.

Committee membership:

Ken is Chairman of the Nominations
Committee and a member of the
Remuneration and CR Committees.

3 John McConnell
Group Finance Director
Appointment fo Board:
October 2009

Skills and experience:

John was appointed as Group
Finance Director in October 2009,
having worked with the Group since
1999. John joined Inchcape Australasia
as Chief Financial Officer before
moving fo the role of Chief Executive
Officer of Australasia.

Prior to joining the Group, John worked
with Reckitt and Colman (now Reckitt
Benckiser) for 13 years in a variety of
senior finance roles in the UK, Germany
and Australia.

John was appointed as a Non-Executive
Director of UBM plc in January 2014.

2 André Lacroix
Group Chief Executive
Appointment fo Board:
September 2005

Skills and experience:

André is the Senior Independent
Director of Reckitt Benckiser Group plc
and Chairman of Good Restaurants AG.

He was previously Chairman and Chief
Executive Officer of Euro Disney S.C.A. Prior
o this he was the President of Burger King
Infernational, previously part of Diageo.

Committee membership:
André is a member of the CR Committee.

André Lacroix leaves the Board in
March 2015.

4 Vicky Bindra
Non-Executive Director
Appointment to Board:
July 2011

Skills and experience:

5 Simon Borrows

Senior Independent Director
Appointment to Board:
October 2010

Skills and experience:

Simon was appointed as Chief Executive
Officer of 3i Group plc in May 2012.

He is also a Non-Executive Director of
The British Land Company PLC.

Previously, Simon was the Co-Chief
Executive of Greenhill & Co Infernational LLP
and was a founding partner of Greenhill's
European business. Before starting
Greenhill he was the Managing Director
of Baring Brothers International Limited.

Committee membership:
Simon is a member of the Audit and
Nominations Committees.

Vicky is President of Asia Pacific & Global
Accounts for MasterCard Worldwide. Prior
fo joining MasterCard in June 2009, Vicky
worked with Bain & Company, Citi and
GE Capital. He was a member of the

Citi Management Committee and held
various senior roles within the company
including head of SME Business for
International, Sales & Marketing for

North America Retail. He was a financial
services partner for Bain & Company

in the New York office.

Committee membership:

Vicky is Chairman of the CR Committee
and a member of the Audit and
Nominations Committees.
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6 Alison Cooper
Non-Executive Director
Appointment to Board:
July 2009

Skills and experience:
Alison is Chief Executive of Imperial
Tobacco Group PLC.

Alison joined Imperial Tobacco in 1999
and through a number of senior roles has
contributed significantly fo the international
expansion. She was appointed as Chief
Executive in May 2010 and since her
appointment she has led the development
and implementation of Imperial Tobacco'’s
sustainable growth strategy.

Alison is a Chartered Accountant and was
previously with PricewaterhouseCoopers LLP

Committee membership:
Alison is a member of the Audit and
Nominations Committees.

7 John Langston
Non-Executive Director
Appointment to Board:
August 2013

Skills and experience:

John is a Non-Executive Director and
Chairman of the Audit Committee of
Rexam PLC. He was formerly Finance
Director of Smiths Group plc, having

been a member of the Board since 2000.
John held a number of senior commercial
positions at Smiths Group including Group
Managing Director of the Speciality
Engineering division and the Detection
and Sealing Solutions divisions. From 1993,
John held senior positions at Tl Group plc,
joining the Board of Tl Group in 1998 until
the merger with Smiths and was also on
the Board of Crossmatch, a US security
company from 2007 until 2011 when

it was sold.

Committee membership:

John is Chairman of the Audit
Commifttee and a member of the
Nominations Committee.

8 Coline McConville
Non-Executive Director
Appointment o Board:
June 2014

Skills and experience:

Coline was the Chair of the Remuneration
Committee of TUI Travel plc for three years
before its merger with TUI AG in December
2014 and she is now a member of the
German supervisory Board of TUI AG.

She is also a Non-Executive Director of
UTV Media plc, Fevertree Drinks plc,

Travis Perkins plc and a board member

of Wembley Stadium.

Coline spent 10 years with Clear

Channel International Limited where

she was Chief Executive Officer - Europe,
from 2003 to 2006, having previously been
Group Development Director and Chief
Operating Officer. Coline began her
career in management consultancy,
working with both McKinsey & Co and
LEK Partnership.

Committee membership:
Coline is a member of the Remuneration,
CR and Nominations Committees.

9 Nigel Northridge
Non-Executive Director
Appointment o Board:
July 2009

Skills and experience:

Nigel is Chairman of Paddy Power plc
and Debenhams plc. He was appointed
as a Non-Executive Director of Aer Lingus
plc in January 2014.

Nigel spent 32 years with Gallaher
Group plc in sales and marketing
roles, becoming the Group Chief
Executive in 2000. He was previously

a Non-Executive Director of Thomas
Cook plc and the Senior Independent
Director of Aggreko plc.

Committee membership:

Nigel is Chairman of the Remuneration
Committee and a member of the
Nominations Committee.

10Till Vestring
Non-Executive Director
Appointment to Board:
September 2011

Skills and experience:

Till is Senior Partner of Bain & Company
South East Asia.Till has a 23 year career
at Bain & Company of which the last

18 were spent in Asia with postings in
Sydney, Hong Kong, Tokyo and Singapore.

He has served as head of Bain's
Automotive & Industrial Practice in

Asia, Managing Partner for South East
Asia, as well as on Bain’s global Partner
Nomination & Compensation Committee.

He has extensive experience advising
multinationals on growth strategy
across Asia as well as advising leading
Asian companies on strategy, M&A
and organisation.

Till was appointed as a Non-Executive
Director of Keppel Corporation in
February 2015.

Committee membership:
Till is a member of the Remuneration
and Nominations Committees.
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Executive committee

1 André Lacroix

Group Chief Executive

Appointment fo Executive Committee:
February 2006

Please see page 42 for full biography.

2 John McConnell

Group Finance Director

Appointment to Executive Committee:
February 2006

Please see page 42 for full biography.

3 Aris Aravanis

Managing Director, Greece and

the Balkans

Appointment to Executive Committee:
July 2009

Skills and experience:

In July 2013, Aris was promoted to Managing
Director, Greece and the Balkans and is
responsible for Greece, Bulgaria, Romania
and Macedonia. Aris joined the Group in
1991 and during his fenure has led the
establishment and development of Tefin,

a finance company that was constituted by
Toyota Hellas and EFG Eurobank, fo the fop of
the automotive financing market in Greece.
In February 2000, Aris assumed the position
of General Manager of Toyota Hellas and
then became Deputy Managing Director
and a member of the Board of Directors.

Before joining Toyota Hellas, Aris had extensive
experience in the finance field, working in
various sectors including the food industry,
electric cabling and banking.

4 George Ashford

Chief Executive Officer,

Inchcape Australasia

Appointment fo Executive Committee:
October 2006

Skills and experience:

George was appointed as Chief Executive
Officer, Inchcape Australasia in January 2012.
George joined the Group in March 2006 as

Director of Implementation, Inchcape
Advantage. In this role George led the
implementation of a Group-wide strategic
programme putting the customer at the
heart of the Group’s service initiatives. In
October 2006, George was appointed
Managing Director, European Retail where he
led the implementation of world-class retail
operation programmes across the European
retail network. He was also responsible for the
integration of businesses acquired in the
Baltics and the construction and opening of
four greenfield operations in eastern Europe.
George was Chief Executive Officer, Toyota
Belgium from July 2009 to December 2011.

George joined the Group from Yum
Restaurants International (previously
Pepsi Restaurants Infernational), where
he spent 10 years holding several senior
management positions.

5 Koh Ching Hong

Managing Director, Inchcape South Asia
Appointment to Executive Committee:
August 2009

Skills and experience:

Ching Hong joined Borneo Motors in January
2008. He was appointed as Managing
Director, Inchcape South Asia in August 2009
and is responsible for Borneo Motors and
Champion Moftors in Singapore and NBT

in Brunei. Prior to joining the Group, Ching
Hong was Managing Director of Fuji Xerox
Singapore and an Executive member of

Fuji Xerox Asia Pacific Senior Management
from 1996 to 2008. In these roles he led the
fransformation and restructuring of its
business model and business approach,
thereby increasing market share, doubling
revenue and leading the organisation into
the prestigious Singapore Quality Class,
achieving a high customer satisfaction index.

6 Stéphane Chatal

Group Chief Information Officer
Appointment to Executive Committee:
November 2011

Skills and experience:

Stéphane was appointed as Chief
Information Officer in 2008 and is responsible
for the Group’s Information Systems (IS)
strategy, its implementation and the IS
function. Before joining the Group, Stéphane
spent over four years with Reckitt Benckiser
in senior IT roles, most recently as Global
Solutions Director.

Prior to Reckitt Benckiser, Stéphane
worked for Procter & Gamble for 12 years,
where he was responsible for the global
implementation of multi-country, single-
instance SAP systems and centralised
shared service centres.

7 Louis Fallenstein

Chief Executive Officer, Emerging Markets
Appointment fo Executive Committee:
January 2012

Skills and experience:

Louis was appointed Managing Director,
Emerging Markets in January 2012 and was
promoted to Chief Executive Officer in July
2013. He is responsible for retail and
distribution activities in Poland, the Nordics,
South America, Africa and Russia. He
oversees both current operations and our
future expansion plans in these markets.

Prior to this, Louis was Franchise Director BMW
for our UK business. Louis has been with the
Group since the acquisition of European
Motor Holdings plc and was a major force in
the integration of the Lind Autfomotive Group
and European Motor Holdings with the UK
retail businesses.
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8 Tony George

Group HR and Business
Development Director

Appointment to Executive Committee:
Felbruary 2007

Skills and experience:

In addition to his role as Group HR

Director, Tony took over responsibility for
strategy and business development in
August 2012. He has over 25 years’
experience in Human Resources and
General Management in International
FMCG, chemicals, telecommunications and
customer service oriented refail companies.
In his previous role he was HR Director,
Corporate Functions for Vodafone plc

and, prior to that, SVP Infernational Partner
Resources for Starbucks Coffee Company
based in the US.Tony has also worked with
ICl'in India, Diageo plc where he was the first
Global Management Development Director
UDV in the UK and Burger King, where he was
the SVP International HR. During his career
Tony has lived and worked in India, the UK,
USA and Australia.

9 Ken Lee

Group Marketing and
Communications Director
Appointment to Executive Committee:
November 2006

Skills and experience:

Ken joined the Group in September 2003

as Marketing Director for the UK businesses,
where he led the development of online

car retailing and a pioneering customer
experience programme. In early 2006 he was
appointed Customer Strategy Director fo lead
the Group-wide identification of customer
insights fo drive the Company’s pioneering
Inchcape Advantage programme. In late
2006 he was appointed to the Executive
Committee as Group Communications
Director with global responsibility for internal
and external communications.

In August 2013, Ken's role was extended
o include leadership of the Group-wide
Marketing community.

Prior to joining the Group, Ken held the
position of Group Marketing Director at
the RAC from 1999 fo 2003, having been
part of the team that acquired and then led
the business post demutualisation. During
his tenure the company moved from a car
breakdown organisation to a customer
focused motoring services group. Before
joining the RAC, Ken worked for Lex
Service plc, where as Marketing Director
he successfully established the Hyundai
brand in the UK.

10 Patrick S Lee

Chief Executive Officer,

Inchcape North Asia and China
Appointment to Executive Committee:
November 2006

Skills and experience:

Patrick is in charge of our VIR operations

in Hong Kong, Macau and Guam. In

all three markets, Toyota has maintained
the No.1 position for several years. He is
also responsible for the Group's operations
in China.

Prior to this, Patrick was the Group General
Manager, Sales and Marketing of Kerry
Beverages Ltd from 1998 to 2006. Kerry
Beverages owned and operated 11
Coca-Cola bottling plants in China. Patrick’s
experience in auto retailing came from a
Toronto Honda dealership where he worked
for three years and was awarded the highest
honour of ‘Sales Master’ by Honda Canada
for two consecutive years. Patrick started

his career in brand marketing with Procter

& Gamble and has worked in various
locations including Canada, Switzerland,
Thailand and Hong Kong. Patrick holds

a BBA and an MBA from the Chinese
University of Hong Kong.

11 Bertrand Mallet

Chief Executive Officer, Toyota Belgium
Appointment to Executive Committee:
July 2008

Skills and experience:

Bertrand was appointed as Chief Executive
Officer, Toyota Belgium in January 2012.
Prior to this appointment he was Managing
Director of the Emerging Markets and the
Group Strategy Director.

Before joining the Group in 2008, Bertrand
spent over six years with Euro Disney in both
strategy and sales roles, including as the
Managing Director for the French market.
During his tenure, a new sales and marketing
approach was defined and implemented.
Prior to Euro Disney, he spent five years as a
senior consultant with Bain & Company, both
in France and in the USA. His main areas of
focus were around retail and distribution.
Bertrand began his career in Sales and
Marketing with Automobiles Peugeot

in Sweden.

12 Connor McCormack

Chief Executive Officer, Inchcape UK
Appointment to Executive Committee:
November 2009

Skills and experience:

Connor has been with the Group since
July 2005, having initially joined as Finance
Director, UK Retail and was appointed
Chief Executive Officer of the UK business in
November 2009.

Connor has led the business through

the acquisitions and integrations of the

Lind Automotive Group and European Motor
Holdings, as well as playing an instrumental
part in the right sizing of the UK business.
Prior to joining the Group Connor held senior
positions with B&Q plc, Kingfisher plc, the
L'Oréal Group and the Gillette Company.
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Corporate Governance Report

COMMITTED 1O GOOD GOVERNANCE
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Key activities during 2014:

+ External Board evaluation

* Recruitment of the Group
Chief Executive

* Recruitment of a
Non-Executive Director

+ Annual strategy review meeting

+ Overseas board meeting
in Singapore

DEAR SHAREHOLDER

I am pleased to present the 2014 Corporate Governance Report.The aim of the report
is fo demonstrate how the Board operates in a clear and transparent manner to enable
stakeholders fo assess whether the Directors, as stewards of the Company, have
performed their duties, within the context of the Company’s values and governance
framework, to promote the long-ferm success of the Company.The report follows the

UK Corporate Governance Code (the *Code”) for ease of reference.

Board composition and succession planning

During 2014 the Board focused on composition and succession planning, with the
recruitment of a new Non-Executive Director, Coline McConville, who was appointed on
1 June 2014, and the new Group Chief Executive, Stefan Bomhard, who joins the Group
on 1 April 2015. Further details of Stefan’s appointment can be found in my statement
on page 18 and details of Coline’s appointment and the recruitment process can be
found in the Nominations Committee report on page 55.

André Lacroix leaves the Group in March 2015. He has successfully led the Group since
2005 and | would like to thank him on behalf of the Board and shareholders for his
leadership and commitment.

Board changes

In March 2015, Simon Borrows announced that he will not seek re-election as a
Non-Executive Director at the Annual General Meeting. | would like fo thank Simon for
his support and sound advice to the Group over the last five years and on behalf of
the Group wish Simon the very best in his busy and successful role as Chief Executive
of 3i Group plc.

Board effectiveness

A key aspect of the Board's effectiveness is the Board evaluation which, this year, was
performed by an external evaluator. Key areas of the evaluation reflected the Board's
focus on composition and succession planning highlighting the importance of these
areas. Details of the evaluation process are given on page 51.

Board Committees

The Nominations Committee led the recruitment process for the new Group Chief
Executive and Non-Executive Director and the Committee continues to monitor the
composition of the Board to ensure it has the right mix of skills, experience and diversity
fo deal with the future opportunities and challenges facing the Group.

The Audit Committee and Remuneration Committee have dealt with an ever changing
regulatory environment and continued developments in corporate governance, with
particular focus on the significant risks facing the Group for the Audit Committee and
Directors’ remuneration for the Remuneration Committee.

An overview of each of the Committees’ activities during the year is given in this report.

| hope you will find this report helpful in understanding the Board’s commitment to
the Company’s values when carrying out its activities.

Statement of Code Compliance

Provision D.2.1 of the Code requires the Company to have at least three independent
Non-Executive Directors as memibers of the Remuneration Committee. With the
appointment of Coline McConville on 1 June 2014, the Board complied with this
provision and was fully compliant with the Code as at 31 December 2014.

Details of compliance with Code provision C.3.7 are given in the Audit Committee
Report on page 54.

The information required under DTR7 is given on pages 46 to 57 and forms part of
the Report.

Ken Hanna
Chairman

46

Inchcape plc Annual Report and Accounts 2014



Leadership

The role of the Board is to create long-term shareholder value for the benefit of all stakeholders. In order to achieve this, the Board

is responsible for agreeing the long-term strategy of the Group, and for monitoring the implementation of the strategy and the
performance of the Executive Committee within a framework of controls.The Board is also responsible for reviewing those controls

to ensure that they enable risk to be assessed and managed appropriately. Details of how the Group generates and preserves value
are set out in the Strafegic Report on pages 2 to 41.

Board and Committee meetings
The Board has a defined set of responsibilities and accountabilities which are set out in the Schedule of Matters Reserved for the Board,
which can be found on the website www.inchcape.com/about_us/governance. Key areas of focus for the Board during the year were:

+ Strategy, People, Business Development and M&A opportunities, Annual Operating Plan, Final and Interim dividend
and share buy back programme

+ Updates from key markets, Infernal Controls review, Group Risk review, Pensions update and Tax update

+ Approval of the 2013 full year results and 2014 inferim results, Assessment of long-range forecasts / performance against plan,
review of monthly financial statements

+ Board evaluation, re-appointment of auditors, Annual General Meeting
The Board meets five times per year and aftendance atf the Board meetings and Committee meetings is shown in the table below.

Remuneration Nominations

Board Meetings Audit Committee Committee Committee CR Committee
Name Attended/scheduled  Aftended/scheduled Attended/scheduled Attended/scheduled  Aftended/scheduled
Vicky Bindra 5/5 11 - /1 3/3
Simon Borrows 5/5 4/4 - 2/2 -
Alison Cooper 5/5 4/4 - 0/1 -
André Lacroix 5/5 - - /1 3/3
Ken Hanna 5/5 - 2/2 2/2 3/3
John Langston 5/5 4/4 - /1 -
John McConnell 5/5 - - - -
Coline McConville 3/3 - 1/1 1/1 1/1
Nigel Northridge 5/5 - 2/2 11 -
Till Vestring 5/5 - 2/2 2/2 -

The meetings are structured fo allow sufficient time to discuss and review financial and operational performance, achievement
of objectives, development of strategy and the assessment of risk and internal controls. The Board delegates certain responsibilities
to its Committees. The Committee structure can be found on page 48 and the Committee reports can be found on pages 53 to 57.

In addition fo the meetings held at the Head Office in London each year, the Board holds an overseas meeting which in 2014 was
held in Singapore, and an off-site two-day strategy review meeting.

ﬁ?j\ f_},.
| ‘ s

Overseas Meeting Annual Strategy Meeting
The annual overseas Board meeting gives the Directors an The annual strategy review meeting enables the Directors
opportunity to gain a deeper understanding of the Group's o review, monitor and approve the Group’s strategy within
operations and to meet colleagues within the business. the context of a changing business environment and to
They are a key element of the on-going fraining and consider global economic, market and industry trends and
development of Non-Executive Directors. the opportunities and challenges facing the Group.
The Singapore meeting had the following agenda The annual strategy meeting had the following agenda over
over two days: two days:
+ Singapore market update « Lexus Boutique - * Inchcape Advantage * People Strategy update
+ Site visits to Lexus and InEnzere AeEmegE * Brand partner update + Board Evaluation results
Toyota Retail Centres o gl’reTw;ﬂ at 1oyofo Central - Capital Structure update
* Lexus Boutique and arts aepo o Tollert REviaw
Toyota World - Customer + Dinner with Singapore .
experience four management team + Porffolio Strategy and
Busi Devel t
- aystia i - usiness Developmen
Inchcape Advantage () More information on () More information on
Inchcape Advantage Inchcape Advantage
on page 14 on page 14
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Corporate Governance Report continued

Roles and responsibilities

In accordance with the Code, the roles of the Chairman and Group Chief Executive are split. The Chairman is responsible for running
the Board and the Group Chief Executive is responsible for running the day-to-day operations of the Group. Their key responsibilities

are set out below:

% Ken Hanna
oz Chairman

- To lead an effective Board by
providing direction and focus
and promoting open and
constructive debate.

* Ensuring that Directors receive
information that is accurate,
relevant and fimely.

* Responsibility for composition
of the Board fo ensure that the
members have the right mix of

skills, knowledge and experience.

« To chair the Nominations
Committee and membership
of the CR Committee.

Board and Committee structure

) André Lacroix
imm Group Chief Executive

« To develop the Group's
strategy and business plans
for approval by the Board.

+ To run the Group’s
day-fo-day operations.

* Report to the Board on
performance, implementation
of strategy and significant
developments.

To lead the Executive Committee
in implementing strategy and
managing risk and the infernal
control framework.

+ To regularly engage with shareholders
on the Group’s activities and progress
against objectives.

o Simon Borrows
4w Senior Independent Director

+ To act as a sounding board
for the Chairman.

« To serve as an infermediary
to other Directors.

+ To be available to shareholders
should they have concerns which
have not been resolved through
normal channels.

+ To hold an annual meeting of
Non-Executive Directors fo evaluate
the performance of the Chairman

The Board delegates certain responsibilities to its Committees.The chair of each Committee reports to the Board on the
matters discussed at the Committee meetings prior to each Board meeting. All Directors have access fo Committee papers

and presentations.

Inchcape plc Board

Collectively responsible for the long-term success of the Company

Remuneration
Committee
Remuneration Policy

Incentive Plans
Performance Targets

@ Committee Report page 58

Committee
Financial Reporting

Risk Management

O Committee Report page 53

Nominations
Committee

Infernal Controls . Diversity

Executive Committee

Board Composition
Succession Planning

@ Committee Report page 55

Corporate
Responsibility
Committee
CR Strategy

CR Policy

O Committee Report page 57

Responsible for implementing the Group’s strategy within the organisation fo create shareholder value

iPOM Committee
Risk management

@ See page 35
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Non-Executive Directors

It is the role of the Non-Executive Directors fo bring a wide range
of experience, knowledge and skills fo the Board. Between them
the Directors have extensive operational, financial, retail and
consultancy experience gained throughout their careers and

in their current roles. Their biographies, which give details of past
and present appointments, can be found on pages 42 and 43.

The Non-Executive Directors are responsible for bringing
independent judgement fo the Board's discussions on strategy,
performance and risk, for monitoring and challenging the
performance of the Executive Committee and the Group’s
businesses, and for reviewing the effectiveness of risk
management and the systems of internal control.

The Chairman and Non-Executive Directors meet without the
Executive Directors and the Senior Independent Director and the
Non-Executive Directors meet without the Chairman annually.

During the year it was agreed that the Non-Executive Directors
would complete an annual skills assessment. It is anticipated
that the assessment will be discussed and reviewed by the
Nominations Committee fo assist with the scheduling of the
progressive refreshment of the Board over time and fo ensure
the Group has the right structure, skills and diversity of experience
in place for the effective management of the Group’s strategy
and creation of long-term shareholder value. Further details
can be found in the Nominations Committee Report on

pages 55 fo 56.

Effectiveness

Composition of the Board

The Board consists of the Chairman, two Executive Directors and
seven Non-Executive Directors. Coline McConville was appointed
to the Board in June 2014 and is a member of the Remuneration,
CR and Nominations Committees.

All Non-Executive Directors are considered independent
in accordance with the Code.

Appointments to the Board

The Nominations Committee is responsible for evaluating the
composition of the Board and nominating suitable candidates
to the Board fo fill any vacancies. The Nominations Committee
Report can be found on pages 55 to 56.

The Company recognises that its Board members may be invited
to become Directors of other companies and that this additional
experience is likely to benefit the deliberations of the Board.

The Executive Directors are generally permitted to hold one
non-executive position as long as it does not lead fo conflicts

of inferest or undue time commitment. During the year André
Lacroix was the senior independent director of Reckitt Benckiser
Group plc and John McConnell was a non-executive director
and Audit Committee chairman of UBM plc. Details of the fees
paid during the year to André Lacroix and John McConnell for
these roles can be found in the Directors’ Report on
Remuneration on page 73.

Commitment

The time commitment required by Non-Executive Directors is set
out in their Letfter of Appointment and is reviewed annually by the
Nominations Committee fo ensure that it remains appropriate.

Board tenure Nationality

M <3 years 4 M French 1 German 1
M 3> 6 years 4 M Irish 1 Australian 1
M >6 years 2 B American 1 British 5
Gender split Industry background

B Female 2 M Financial 5 M Consultancy 2
M Male 8 M Retail 2 Technology 1
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Corporate Governance Report continued

Development

New Directors receive a failored induction programme designed to ensure that they have sufficient knowledge of the business
and the context in which it operates. Coline McConville received a formal induction in 2014 split into two parts.The first part of the
induction was designed to infroduce Coline to key members of management and consisted of one-on-one meetings.The second
part of the induction consisted of site visits designed to introduce Coline to the retail and distribution businesses and enable her

fo gain a deeper understanding of how the business operates.
Coline McConville’s induction:

Who

Area of focus

Ken Hanna
Chairman

The Board, its Committees, history of the Group and its values.

André Lacroix
Group Chief Executive

Strategy. overview of operational businesses, analyst and
investor engagement.

John McConnell
Group Finance Director

Financial review, capital structure and policies, iPOWER.

Tamsin Waterhouse
Group Company Secretary

Directors’ duties and regulatory rules, governance and
Board administration.

Tony George
Group HR and Business Development Director

Key management, succession planning, remuneration
policy and business development strategy.

Chris Davies
Group Financial Controller

Operational financial review, reporting systems and processes.

Gavin Robertson
Group Audit Director

Risk management, assurance processes and internal controls.

Stéphane Chatal
Group Chief Information Officer

Overview of the Group’s IS strategy and structure.

Ken Lee
Group Marketing and Communications Director

Brand, marketing, internal and external communications and
Inchcape Advantage.

George Ashford
Chief Executive Officer Australasia

Melbourne - site visit at Bespoke (Rolls-Royce, McLaren,
Aston Martin), Subaru Docklands and Mentone.

Sydney - site visits to BMW Parramatta, Subaru North
Shore, Bespoke Alexandria and Alexandria dealerships.

John Langston, who was appointed as a Non-Executive Director
in 2013, visited the Group’s Hong Kong business, Crown Motors,
during the year to further increase his knowledge of the Group’s
operations.This included site visits to Jaguar Land Rover, Toyota,
Lexus, Ford, the Inchcape Shared Services Office and

the Lexus and Toyota Service Centres in Hong Kong.

Information and support
The Group Company Secretary is responsible for ensuring the
Board has access to relevant and accurate information.

The Board agendas are agreed in advance by the Chairman
and Group Chief Executive and include regular items such as
reports from the Group Chief Executive, the Group Finance
Director and Investor Relations. Regional updates, designed to
give a deeper view of the markets, are given throughout the year
by the Market Chief Executive or Managing Director.

» The Group Chief Executive’s report typically covers the Group’s
performance, updates on share price and shareholders,
colleague and falent updates and business development.

+» The Group Finance Director’s report will fypically cover financial
results, capital structure and regular updates on iPOWER.

* The regional updates typically include updates on business
model, market and regional performance and strategic outlook.

Executive Committee memloers and other senior management
attend meetings throughout the year fo present on specific
issues.

Agendas and supporting papers are distributed to the Directors
one week prior to meetings o allow time for sufficient review and
are distributed electronically.

In addition to the information supplied for Board and Committee
meetings the Directors also receive a monthly financial update
which gives the latest financial position by region.

The Group Company Secretary also supports the Board by
providing advice and services, including access to independent
advice, and ensures that an accurate record of all the meetings
and committee meetings is taken. If a Director has any concerns
about the Company or any of the decisions being taken, this
would be recorded in the minutes. No such concerns were
raised in 2014.
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EVALUATION

To ensure the effectiveness of the Board, an independent
external evaluation was carried out during 2014 by
DrTracy Long of Board Review Limited.

The evaluation’s methodology encourages an iterative
conversation about three inferrelated aspects of the Board's
effectiveness: the Board environment (culture, dynamics,
composition, tenure), the work of the Board (strategy and
operations, risk and control, performance management,
stakeholder communication), and the use of time, process
and information (planning and allocation), and consisted of:

» One-on-one interviews with each Director and the Group
Company Secretfary, attendance by Dr Long at a Board and
Committee meeting and a review of the information supplied
for those meetings

+ An analysis of strengths, priorities and challenges and
subsequent recommendations

+ Individual feedback meetings

« Collective Board discussion at the Annual Strategy
Review meeting

The main topic raised by the review related to succession
planning for the Group Chief Executive. With a tenure
approaching ten years, the Board wanted fo ensure that internal
and external candidates were kept under review in the event
that the Group Chief Executive resigned. André Lacroix
announced his resignation on 30 September 2014 and aofter a
comprehensive recruitment process led by the Chairman and

a Search Committee, the appointment of his successor was

Re-election

In accordance with the Code, all Directors will stand for
election or re-election at the Annual General Meeting
(AGM) apart from André Lacroix who leaves the Group in
March 2015 and Simon Borrows who will not be seeking
re-election. At the 2014 AGM, shareholders voted to elect
or re-elect all Directors.

Accountability

Financial and business reporting

The Board is responsible for presenting a fair, balanced and
understandable assessment of the Group's position and
prospects. A statement of the Directors’ responsibility for the
financial statements, the going concern statement and the
statement by the Directors that they consider the Annual Report,
tfaken as a whole, fo be fair, balanced and understandable

are set out on page 74 to 75.

The statement by the auditors about their reporting
responsibilities is given on pages 137 to 141.

Internal controls and risk management

The Board has ultimate responsibility for ensuring the Group's
system of infernal controls is sound and the Executive Committee
is responsible for ensuring that the internal control systems and
procedures are implemented across the Group and updates are
regularly reported to the Board.The Group’s minimum controls
are a set of consistent and prescriptive risk-led controls designed
to drive consistency in controls throughout the Group, fo address
common confrol gaps identified in internal and external

audit reports and to ensure that the required level of control

is configured info the iIPOWER system.The internal control system

announced on 30 January 2015. Further details of succession
planning and the recruitment process can be found in the
Nominations Committee Report on page 55.

The evaluation concluded that the Board is effective in dealing
with today’s challenges; the quality of decision making and
contribution is positively influenced by a strong culture and
composition, a thoughtful approach fo the work and an efficient
use of time.

Further challenges identified during the evaluation were:

Area to be

addressed Action by the Board

Succession - Preparation of the succession plan for
planning the Chairman

Board + Development of a Board refreshment plan

composition  taking info account existing competencies.

+ A review of Committee composition.
All Non-Executive Directors subsequently
appointed to the Nominations Committee

Leadership
development

+ Dedicated meetings on executive performance

+ Align view of strategy with tailored executive
succession planning

+ Increase Non-Executive Directors’ exposure
fo executives and ofher layers of management

Board Review Limited has no other connection to the Company.

is designed to manage rather than eliminate risk and can
only provide reasonable and not absolute assurance against
material misstatement or loss.

During the year the Board reviewed the risks facing the Group

as identified in the risk management process and how those
risks are being assessed, monitored and managed. This process
is designed to enable the Board fo gain an understanding of the
key risks within the business and how they are being managed.

The Board conducted its review of the Group’s system of risk
management and internal control processes, including financial,
operational and compliance controls, during the year.There
have been no significant changes in 2014 and the Board has
concluded that the Group’s infernal system of controls over
financial reporting was effective during the year.

The principal risks facing the Group and the risk management
structure in place to monitor and manage those risks are given
on pages 35 1o 37.

Audit Committee and Auditors

The Board has delegated certain responsibilities to the Audit
Committee.The Audit Committee regularly reports its findings

o the Board to enable the Directors to carry out an annual review
of the effectiveness of risk management and infernal control
systems.The Audit Committee’s Report is on pages 53 fo 54.

Remuneration

The Board has delegated remuneration matters fo the
Remuneration Committee. Details of the Company’s remuneration
policy, how this was implemented during the year and the work of
the Remuneration Committee can e found on pages 58 fo 73.
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Corporate Governance Report continued

Relations with shareholders

The Chairman, Group Chief Executive, Group Finance

Director and Investor Relations Director hold regular meetings
with institutional investors throughout the year through a
comprehensive investor relations programme.The programme
includes site visits, roadshows and conferences. During the
year approximately 230 institutions met with management

fo discuss the Group and its objectives.

Shareholders are also kept informed of Company performance
through regular press releases.These are made available to
the London Stock Exchange and on the Company’s website.
Presentations were held for analysts on the Group’s annual
and half yearly results. Recorded conference calls are also
held for analysts on the release of Inferim Management
Statements.These presentations and calls are published on
the Company’s website so that both private and institutional
investors or potential investors have access to the information.
The Board is provided with regular updates on the views
raised by the Company’s investors.

The Company held a capital markets day, Formula Inchcape, on
29 April 2014 at Brands Hatch. Leading equity and debt investors
and analysts were invited to hear presentations from the
Executive Committee covering the Group’s unique global
operations, the focus on delivering operational excellence and
the delivery of sustainable growth. Investors also had the
opportunity fo drive various models from our UK brand partners
on the Brands Hatch Indy circuit alongside qualified instructors.

The agenda for the day included:

* Inchcape business proposition and earnings model
presented by André Lacroix, Group Chief Executive;

+ Supply and working capital management presented
by John McConnell, Group Finance Director;

+ Market intelligence and forecasting presented by Stéphane
Chatal, Group Chief Information Officer, and Koh Ching Hong,
Managing Director Singapore;

Investor relations calendar

» Marketing and innovation presented by Patrick Lee,
Chief Executive Officer, North Asia and China;

» World Class Customer Service and Retail Standards presented
by Ken Lee, Group Marketing and Communications Director
and Connor McCormack, Chief Executive Inchcape UK;

+ Dealer Network Development presented by Tony George,
Group HR and Business Development Director and Aris Aravanis,
Managing Director Greece and the Balkans; and

+ Performance Management presented by Bertrand Mallet,
Chief Executive Officer Belgium and George Ashford,
Chief Executive Officer Inchcape Australasia.

The presentations can be downloaded from the website
www.inchcape.com/investors

Constructive use of the AGM

The AGM gives shareholders an opportunity to meet the

Board and ask any questions they have regarding the Group.
The Board encourages participation of private shareholders at
the AGM; however, the Board understands that it is not always
possible for shareholders to attend. For this reason, a prepaid
reply envelope is sent to shareholders to enable them fo give
their views should they be unable to attend the AGM in person.

The Company complies with the Code as it relates fo voting,

the proposal of separate resolutions on each substantially
separate issue and the attendance of the Committee Chairmen
at the AGM. Details of the voting at the AGM are available

on the Company’s website.

The Group is committed to reducing its impact on the environment
and encourages shareholders o receive communications
electronically fo reduce paper usage. Shareholders can

also register for news alerts via email. Please visit the welbsite
www.inchcape.com/investors for more information. It is important
for shareholders to receive communications in the form most
appropriate to their needs and they can change the way they
receive information at any time.

Retail Conference

Dec Jan
Roadshow
Nov Feb
Retail Conference / Roadshow /
Singapore Investor Day
Annual Results
Interim Management Statement Oct Mar Audiocast & presentation /
Audiocast Throughout the year Roadshow
1:1 meetings and
Inchcape Advantage
site visits held fin Formula Inchcape
Retail Conference / Roadshow Sep (Capital Markets Day)
Interim Management Statement
Roadshow Aug May Roadshow / Annual General Meeting
Interim Results Jul Jun Roadshow /Auto Conference /

Audiocast & presentation

Retail Conferences
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Audit Committee Report

Committee membership
John Langston - Chairman
Simon Borrows

Vicky Bindra*

Alison Cooper

* Vicky Bindra joined the Committee
in July and attended his first meeting
in November.

The Committee members are all

independent Non-Executive Directors.

The Board considers John Langston,
who is also chairman of the Audit
Committee of Rexam PLC and was
previously Finance Director of Smiths
Group plc and is a chartered
accountant, to have recent and
relevant experience.

Committee meetings

The Committee meets four times per
year to coincide with the financial
calendar.The Committee invites the
Chairman, Group Chief Executive,
Group Finance Director, Group Audit
Director and external auditor fo
attend its meetings.

Ofther Senior Executives such as the
Group Financial Controller and Group
Tox Director attend during the year to
present fo the Committee.

The Committee’s terms of reference
can be found on the website
www.inchcape.com/about_us/
governance

Committee’s responsibilities
» Monitor the integrity of the financial statements and formal announcements

» Review and recommend to the Board the approval of the annual
and half yearly reports

* Review the Group’s accounting policies

* Review significant financial issues

+ Review the financial and operational risks, policies and risk management
» Monitor the effectiveness of internal control systems and risk management
* Monitor and review the effectiveness of the internal audit function

» Monitor the effectiveness and independence of the external auditors

+ Approve the policy for non-audit services

» Recommend the re-appointment and approve the remuneration of the
external auditors

* Whistleblowing

DEAR SHAREHOLDER

During the year, in addition to the routine business of the Committee, there was additional
focus on the effectiveness of internal controls.The Group’s businesses completed a
self-assessment questionnaire on minimum controls which required markets to assess
controls within their businesses. This was calibrated with sife visits by the Infernal Audit
feam.The results and any mitigation plans were presented fo the Committee for its
consideration during the year.

As discussed in the governance report on page 46, the Board undertook an external
evaluation during 2014 and as part of this process the external evaluator attended the
Audit Committee meeting in July.The results of the evaluation were positive and it was
noted that the Audit Committee continues fo run effectively.

Financial reporting

The Committee is responsible for monitoring the infegrity of the financial statements and
for reviewing accounting policies and disclosures in the financial reports. During the year
the Committee reviewed the final and inferim accounts and considered the key audit
risks, accounting freatment and judgements identified during the audit as well as the
recommendations made by the external auditor. The most significant issues considered
by the Committee and the actions taken by management are given on page 54.

Risk management and Internal Control

The Group has well-established risk management and internal control systems in place
and the Committee reviewed these during the year. Internal controls over the financial
reporting framework are designed to provide reasonable assurance regarding the
reliability of financial reporting as well as the preparation of the financial statements in
accordance with IFRS. The Group Audit Director attends each Committee meeting and
updates the Committee on the Group'’s risk register, assessments and mitigation plans.

The Group’s approach to risk management and the principal risks facing the Group are
set out on pages 35 to 37.

Internal Audit

The Committee reviewed and approved the Internal Audit Plan. The plan sets out the
audit approach for the year, the allocation of resources and the numlber of audits to
be undertaken.The internal audit covers a wide range of operational, financial and

IT processes. At each subsequent meeting the Group Audit Director reports to the
Committee on the status of the audits being carried out throughout the Group and

the mitigation actions being implemented where gaps have been identified.The Group
Audit Director also meets with the Committee without the presence of management,

External Audit

The Committee is responsible for making recommendations to the Board on the
re-appointment of the external auditor and for approving their remuneration, terms
of engagement and scope of work.
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Audit Committee Report continued

Significant Issues

Issue Action taken

Impairment
of goodwill

Management prepared a detfailed impairment review paper on the goodwill in the Group for both the half and full year
accounts.The Committee challenged the methodology and sensitivity analysis used by management.The Committee

also considered the independent review by the external auditor. Given the macroeconomic uncertainty in Russia, the
Committee received a presentation from management summarising management’s assessment of the carrying value
of assets in Russia at year end and, after reviewing the assumptions, concluded that the impairment recommended
by management was appropriate. The Committee concluded that the goodwill carrying amounts shown in note

11 on pages 111 fo 112 of the financial statements were appropriate and it approved the disclosures.

Minimum The Minimum Control Framework (the ‘Framework’) was developed in 2013 and implementation across the Group began
Control in 2014.The Framework’s objective is to identify the core risks which could impact the integrity of the financial statements
Framework and provide consistent mitigating controls which all entities must adopt.The controls are both automated and, where
necessary, manual. The status of the implementation of the Framework is reviewed by self-assessments which are completed
by all operating entities and then reviewed and cdlibrated via on-site audits by Group Internal Audit. During the year,
the Committee was updated on the implementation of the Framework and in particular on core drivers and potential
mitigating actions against the key gaps identified in the self-assessments.The Committee reviewed the results and agreed
the action plan fo address gaps whilst the Framework is being fully embedded.
iPOWER The IPOWER strategy was developed o deliver the Customer 1st strafegy in a consistent manner across the Group via the
systems adoption of consistent global processes within two global systems platforms, SAP and CDK. Inherent within the programme

will be the progressive move towards a shared service environment in all markets. During the year, the Committee reviewed
the progress of the roll out including the completion of Singapore, Hong Kong and Peru and two further service centres in
the UK.The external auditor presented its findings on the UK Retail operations’ move to the shared service model (with early
2015 seeing the completion of the move from circa 110 self-accounting dealerships to four finance centres) and adapted its
audit plan fo review the systems implementation in other markets. The Committee discussed the findings and agreed the

parameters for the 2014 audit.

External auditor appointment

The Committee noted the update to the Code which states that
the external audit should be put out fo tender every 10 years.
PricewaterhouseCoopers LLP (PwC) have been the Group’s
auditors for over 20 years and the current audit partner
completes his fifth audit this year and therefore the audit partner
is required to rotate in 2015.

The Committee considered putting the audit to tender during the
year; however, the Committee agreed that in light of the change
in Chief Executive in 2015 it would recommend that PwC be
re-appointed for a further year and that a new audit partner
would be appointed.The Committee felt that this approach
would offer consistency for the new Chief Executive during his

first year in office. Following the introduction of the audit tendering
provisions of the Code, the Committee will consider annually
whether the audit should be put fo tender.

The external auditor also meets with the Committee without
the presence of management.

Effectiveness and Independence of the External Auditor

In order to assess the effectiveness of the external auditor the
Committee reviews the scope and quality of the audit, the
independence of the external auditor throughout the year

and the level of non-audit fees.The Committee also considers

the results of PwC's client satisfaction survey which is completed
by key members of the management team.The survey aims to
assist the Committee in its review of the effectiveness of the audit
process and consists of a questionnaire in which respondents are
asked a number of questions about the service received giving

a score as to how important that aspect of the service is fo them
and a score as to whether the auditor has met expectations.
Respondents are also asked to appraise the partner and manager
on each team and to give feedback on how the auditor can
improve their service. PwC present the feedback and proposed
actions for further improvement to the Committee. After discussion
and due consideration the Committee confirmed that it is satisfied
with the effectiveness of the external auditor.

The external auditor reports annually on its independence.

Their quality control procedures are targeted at the threats to
their independence and include partner reviews, partner rotation
and rigorous post audit review, and the findings are presented

o the Audit Committee.The Audit Committee discussed the
matters raised and confirmed that it is their view that the external
auditor remained independent and objective.

Non-audit services

The Committee reviews the policy for the provision of non-audit
services each year.The policy is designed to ensure that the
external auditors’ objectivity and independence are not
compromised by earning a disproportionate level of fees for
non-audit services or for performing work that by its nature,
may compromise the external auditors independence.

The level and nature of non-audit fees are considered as part
of the year-end and half-year Audit Committee review fo ensure
that the policy is being adhered fo.The current policy is to
maintain a 1:0.5 audit to non-audit fee ratio.The Committee

is responsible for authorising the provision of non-audit services
by the external auditor and a breakdown of the fees can be
found on page 99 in note 3. Non-audit fees relate mainly to

fax services.

Whistleblowing

The Group has a whistleblowing procedure in place which
allows staff to confidentially raise any concerns about
business practices.

Aoveglon D

John Langston
Audit Committee Chairman

54 Inchcape plc Annual Report and Accounts 2014



Nominations Committee Report

Committee membership

Ken Hanna - Chairman

Simon Borrows

Vicky Bindra*

Alison Cooper*

John Langston*

Coline McConville*

Nigel Northridge

Till Vestring

* the Non-Executive Directors were
appointed to the Committee in
November 2014.

Committee meetings

The Committee held two scheduled
meetings during 2014 and an
additional two ad hoc meetings.

The Committee’s terms of reference
can be found on the website
www.inchcape.com/about_us/
governance

Committee responsibilities
» Review the size, structure and composition of the Board;

+ Evaluate the skills, knowledge and experience of the Board including diversity;
 Review the independence of the Non-Executive Directors;

* Review time served by the Non-Executive Directors;

* Review time commitment required of the Non-Executive Directors;

* Recommend the election or re-election of Directors at the Annual General
Meeting; and

* Review policy on mulfiple board appoinfments.

DEAR SHAREHOLDER

During the year the Committee focused on Board composition and succession
planning.The report below sets out how the Committee deallt with these issues
along with the routine business of the Committee.

Board appointments

We added fo the strength of the Board during the year with the appointment of
Coline McConville. Coline brings to the Board a wealth of experience both from her
roles at Clear Channel International Limited, LEK Partnership and McKinsey & Co and
her other non-executive positions which include TUI Travel where she was Chair of the
Remuneration Committee for three years before its merger with TUI AG in December
2014. Coline was appointed as a member of the Remuneration Committee upon
appointment and her full biography can be found on page 43.

Non-Executive Director recruitment process

When vacancies arise it is the role of the Committee to prepare an appropriate
description of the role and the capabilities required and to identify suitable candidates.
The Committee also has a responsibility to ensure that when filling vacancies there

is integrity in the appointment process, balancing the requirements of the business

and expertise required with a fully tfransparent recruitment process. Egon Zehnder were
appointed fo assist with the search for a new Non-Executive Director. They prepared

a list of suitable candidates against a skill set agreed by the Committee. The consultants
were also required fo include a diverse selection of candidates in line with the Group’s
diversity policy.

The Committee met with suitable candidates, some of whom met with the other Board
members as part of the inferview process, and after due consideration the Committee
recommended the appointment of Coline to the Board for approval.

Group Chief Executive recruitment process

The Nominations Committee led the recruitment process for a new Group Chief
Executive.To assist this search the Board appointed a sub-committee of the Nominations
Committee, the Search Committee, to lead the recruitment process.The Search
Committee consisted of Ken Hanna, Simon Borrows, John Langston

and Nigel Northridge and its remit was to:

* Prepare a description of the role and the specific criteria required for the role of
Group Chief Executive;

* Appoint Inzito Partnership to assist in identifying potential candidates for the role;
» Meet with the external search consultants fo evaluate the potential candidates;
+ Agree a shortlist of candidates to be considered by the Nominations Committee.

The Nominations Committee met with the potential candidates and as a result

of the interview process agreed that Stefan Bomhard was the preferred candidate
and recommended fo the Board that Stefan be appointed as the new

Group Chief Executive.

The Inzito Partnership and Egon Zehnder do not have any connection with the
Company other than as recruitment consultants.
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Nominations Committee Report continued

Succession planning

A strong succession plan is key to the evaluation of the

attributes required of the Directors. During the year the
Committee requested that all Directors complete a skills self-
assessment to identify where the Board can be strengthened
and what skills gaps may arise when the Non-Executive Directors
complete their terms.The analysis will be discussed and reviewed
by the Committee to assist with the scheduling of the progressive
refreshment of the Board over time and fo ensure the Group has
the right structure, skills and diversity of experience in place for
the effective management of the Group's strategy and creation
of long-term shareholder value.The survey will also identify any
fraining and development needs of the Non-Executive Directors.

Composition of the Board and its Committees

The Nominations Committee recommended to the Board several
changes to the membership of the committees. As a result the
Board approved the following:

+ Vicky Bindra was appointed to the Audit Committee in July;

+ Coline McConville was appoinfed fo the CR Committee
in November.

As a result of findings from the external Board evaluation carried
out during the year, it was also agreed that all Non-Executive
Directors should become members of the Nominations
Committee.The Board felt that this will further strengthen the
Committee’s processes in regard to succession planning for the
future composition of the Board. In addition, at the beginning of
the year it was agreed that André Lacroix would cease to be a
member of the Committee and he stepped down in July 2014.
The new Group Chief Executive will not become a member of
the Nominations Committee when he joins the Group but will
be able to affend Committee meetings upon invitation.

Vicky Bindra and Till Vestring both completed their initial

three year term as Non-Executive Directors during the year.

The Committee evaluated their performance and commitment
o the role and recommended that they be appointed for

a further three year ferm subject to re-election by shareholders
at the AGM.

Independence, time commitments, election and policy
on multiple board appointments
During the year the Committee reviewed:

+ the independence of the Non-Executive Directors and
recommended fo the Board that it should determine that
they remain independent in accordance with the Code;

« the time served by the Non-Executive Directors and confirmed
that it was safisfied that all Directors had met or exceeded the
fime commitment required;

+ the performance of each Director and concluded that
each Director continues fo be effective and demonstrate
commitment.The Committee recommmended fo the Board
that each Director stand for election or re-election af the
AGM; and

+ the policy on multiple board appointments and confirmed
that the Directors had complied with the policy during
the year.The Committee approved the appointment of
John McConnell as a non-executive director of UBM plc
in January 2014. Further details of additional directorships
held by the Executive Directors can be found on page 42.

Diversity policy

The Committee recognises the benefits of having a diverse
Board and sees increasing diversity at Board level as an essential
element in delivering the Group’s strategy and objectives.
The Company believes that a truly diverse Board will include
and make good use of differences in skills, regional and
industry experience as well as background, race and gender.
These differences will be considered in determining optimum
composition of the Board and when possible should be
balanced appropriately. All Board appointments are made
on merit and in the context of the skills and experience
needed for the Board to be effective.

Throughout the recruitment process of both the Group
Chief Executive and Non-Executive Directors, the Committee
considered diversity in line with the statement above when
selecting suitable candidates.

Ken Hanna
Chair of the Nominations Committee
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Corporate Responsibility Committee report

Committee membership

Vicky Bindra - Chairman

Ken Hanna

Coline McConville*

André Lacroix

Tony George

* Coline McConville was appointed
in November 2014.

Committee meetings
The Committee held three meetings
during the year.

The Committee’s terms of reference
can be found on the welbsite
www.inchcape.com/about_us/
governance

Committee’s responsibilities
* Develop the Group's CR strategy and monitor external developments

» Review the Group's CR policy
» Monitor the Group’s CR risk exposure
* Review and approve the CR report

DEAR SHAREHOLDER

During the year, the Committee reviewed its five core areas; communities, environment,
customers, people and brand partners in line with the Group’s Corporate Responsibility
(CR) policy.

The Corporate Responsibility Report (the "CR Report”) on pages 38 to 41 provides a
more detailed overview on the work carried out by the Group within these areas in 2014.

Regulations infroduced in the UK last year required listed companies to report on their
energy usage. As such, CO, data collection was also a focus for the Committee during
the year and the robustness of the data collection processes was reviewed and
assessed by the Committee.

As 2014 is the second year of data collection, the Committee will begin fo plan a
Group-wide CO, strategy to be rolled out across the business in 2015.

The Committee is responsible for approving the CR Report which last year contained
additional disclosures such as the CO, emissions as discussed above and further
disclosures on diversity throughout the Group. As part of the Group’s risk management
processes embedded throughout the Group, environmental, social and governance
risks are identified and mitigated appropriately. The Group's risk management process
and the principal risks facing the Group can be found on pages 35 to 37.

Our People continued to be passionate about our CR mission to promote *“Mobility with
Passion and Care” in 2014.The activities of our employees across the Group within the
communities in which they operate are truly inspiring.

The Committee was pleased fo focus its attention on the continuing work of the
Mother and Child Rehabilitation Centre (MCRC) in Ethiopia which was the charity of
the year for colleagues at the London head office for 2014. MCRC has grown over the
years to offer support, education and safety for children in Addis Ababa.

Further examples of the work carried out at MCRC and the community work
across the Group can be found in the CR Report and also on the website at
www.inchcape.com/corporate_responsibility.

The Committee will continue to assess the CR programme and this will be a focus
for early 2015 to enable the Group to build further on the progress made fo date.

The full CR Report is set out on pages 38 to 41 and forms part of the Strategic Report.
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Vicky Bindra
Chair of the CR Committee
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Directors’ Report on Remuneration

DRIVE PERFORMANCE AND REWARD RESULTS

Key activities during 2014:
» Review of performance measures

+ Shareholder consultation
+ Adoption of new reporting principles

» Appointment of a new
Committee member

Committee membership

Nigel Northridge - Chairman

Ken Hanna

Coline McConville*

Till Vestring

* Coline McConville joined on 1 June 2014.

Committee meetings
The Committee held two scheduled
meetings during the year.

The Committee invites other
individuals such as the Group
Chief Executive, Group HR Director
and external consultants to attend
its meetings. No Director takes
part in any decision affecting

his own remuneration.

The Committee’s terms of
reference are available ot
www.inchcape.com/about_us/
governance

DEAR SHAREHOLDER

As chair of the Remuneration Committee, | am pleased to present the Directors’
Remuneration Report for the year ended 31 December 2014.1 am also pleased to
welcome Coline McConville as a member of the Committee. Coline joined the Board
in June 2014 and became a member of the Committee at the same fime.

At the 2014 AGM we received a vote of 96.45% in favour of our remuneration policy and
we continue to believe that the policy is structured to align with and support the Group’s
strategy and to encourage the right behaviours, drive performance and reward results.
The Group has delivered another record set of results in 2014. Sales increased by

2.7%, profit before tax and exceptional items was up 10.4% and adjusted earnings per
share rose by 15.4%. As a result of the exceptional performance the long-term incentive
awards vested at 84.4% and the Executive Directors received an annual bonus of
150.0%. Further information on the amounts payable are given on pages 66 to 67.

Key developments during the year

There were no changes o the remuneration policy during the year. As part of the
normal annual process,the Committee reviews the performance targets at the start
of each award cycle.The Group has performed well since the downturn of 2009

with a strong EPS growth. As you would expect affer a period of strong recovery, the
Company is entering a new cycle of lower (albeit still strong) EPS growth, and the
Committee believed that the EPS vesting scale should be reviewed in this context.
Following consultation with several major shareholders during the year, the Committee
established a range of 5% to 13% EPS growth for normal performance share plan awards
and 13% to 18% for enhanced performance share plan awards.The Committee believes
that these growth targets still represent the top quartile level of stretch for normal awards,
and top decile for enhanced awards relative to global comparators. At the same
fime, the Committee felt it would be appropriate to reduce the number of shares

in the enhanced awards by 50%. Defails of performance fargets for awards granted in
2014 are given on page 69 and the performance targets for prior years on page 68.

The Committee believes the changes are important fo motivate the executive team

fo deliver the Company’s strategic plan and are therefore in the interests of shareholders.
Shareholder support was positive and the Committee implemented the changes for

the 2014 awards. Further details of the awards made during the year can be found

on page 69.

The Committee notes the new requirement for malus and clawback in the UK Corporate
Governance Code, and confirms that the Company currently has discretion to apply
malus to unvested awards under the long-term incentives. The Committee will review its
policy for malus and clawback provisions, with the infention of including any changes

in a revised Remuneration Policy at the next formal approval of the policy.

Recruitment of Group Chief Executive

On 1 April 2015, Stefan Bomhard will become the new Group Chief Executive of the
Group. On appointment, Stefan will receive a basic salary of £650,000 and will also
receive standard benefits commensurate with this position, including a relocation
allowance. He will also be granted replacement share awards with a value of
approximately £1.6m in lieu of his existing long-term awards from his previous employer
that he will be obliged to forfeit when he joins the Company. All payments are in line
with the policy approved last year. Further information is provided on page 69.

N w@%—

Nigel Northridge
Chairman of the Remuneration Committee
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Element

PART 1 - DIRECTORS REMUNERATION POLICY

This section of the Report sets out the policy which
shareholders approved at the 2014 AGM.The Policy came
into effect on 16 May 2014 and will be in place for three

years before the next vote.
Policy objectives

+ Align with and support the Group’s business strategy;

» Enable the Company to attract, retain and
motivate management;

Remuneration Policy for Executive Directors

Objective and link to strategy

quartile performance; and

+ Encourage the right behaviours, drive performance and
reward results by delivering upper quartile pay for upper

« Align executive management and shareholders’ interests.

The Committee considers performance on environmental,
social and governance issues when setting the remuneration

policy and believes that the policy does not raise risks in
these areas by motivating irresponsible behaviour.

Operation and performance metrics

Opportunity

Base Salary

To pay competitive salary,
o attract, refain and motivate talent.

Salaries are reviewed annually and any increases
typically take effect from 1 April of each year.

Adjustments to salary will foke account of:

* Increases awarded across the Group as a
whole, and conditions elsewhere in the Group;

+ Experience and performance of the individual;

+ Pay levels at organisations of a similar size,
complexity and type; and

» Changes in responsibilities or scope of the role.

Increases are not expected to
exceed average increase for senior
management, unless a change in
scope or complexity of role applies.

Annual Bonus

To motivate outstanding
performance; specifically, to reward
sustainable growth in profits, i.e.
growth that comes from the top line
as well as from improving margins,
and to maintain exceptional levels
of customer service.

Based at least 70% on annual financial performance.

Meassures may include (but are not limited to)
revenue and operating profit.

Any annual bonus earned above 100% of salary is
paid in shares which are automatically invested in
the co-investment plan.

The bonus is reduced if Net Promoter Score
(NPS) falls below target levels of performance.

The Committee retains discretion to adjust the
bonus outcome up or down to ensure that it is a fair
reflection of the Group’s underlying performance.

150% of salary maximum payable
for achieving stretch performance
against all measures.

60% of salary payable for target
performance.

12% of salary payable for entry
level performance.

Performance
Share Plan (PSP)

To provide a meaningful reward
fo senior executives linked fo the
long-ferm success of the business.

The mix of ‘'normal’ and ‘enhanced’
performance shares enables the
delivery of median pay for median
performance, upper quartile pay
for upper quartile performance
and upper decile pay for upper
decile performance.

To strengthen alignment with
shareholders by defining award
sizes as a number of shares.

Annual awards of ‘normal’ performance shares,
vesting based on three year EPS growth and three
year average ROCE performance.

The performance measures may vary year on year
to reflect strategic priorities, subject to a minimum
of 50% based on EPS growth, but allowing for the
potential infroduction of a third measure to facilitate
continued alignment with the Company’s strategy.

Annual awards of ‘'enhanced’ performance shares,
vesting on stretch EPS targets, over and above those
attached to ‘normal’ performance shares.

Any dividends paid would accrue over the vesting
period and would be paid only on those shares
that vest.

The Committee has discretion to reduce or prevent
vesting in the event of material restatement of the
Group financial statements or gross misconduct.

The Committee also has discretion to adjust

the performance conditions in exceptional
circumstances, provided the new conditions are
no fougher or easier than the original conditions.

Award levels are expressed as

a number of shares, subject to an
individual limit of 300% of salary in
normal circumstances.

However, the Committee will review
award sizes prior to each grant to
ensure that they are appropriate

in light of market data and individual
and Group performance.

Threshold level performance will
result in 25% vesting of the ‘normall’
shares and no vesting of the
‘enhanced’ shares.

The Committee has discretion to
make higher awards in exceptional
circumstances. Any such award
would be capped at 150% of salary.

www.inchcape.com
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Directors’ Report on Remuneration confinued

Remuneration Policy for Executive Directors continued

Element Objective and link to strategy Operation and performance metrics Opportunity
Co-investment To encourage executive share A voluntary investment opportunity in return for Executive Directors may invest up to
Plan (CIP) ownership and reinforce a performance based match. an overall normal maximum of 50%
long-term success. Any bonus over 100% of salary will be paid in shares ~ ©f PostHax salary.
which will be automatically invested in the plan. Maximmum match of 2:1, threshold
Further voluntary investments may be made of 0.5:1.
up to the investment limit. Maximum normal matching award
Invested shares can be withdrawn at any time is therefore 100% of salary in any year,
but the entitlement to a match would be lost if the and threshold matching award
invested shares are withdrawn before the end of is 25% of salary.
the relevant three year vesting period. In exceptional circumstances
Vesting of match awards based on three year EPS the Committee may increase the
growth and three year average ROCE performance.  investment opportunity up fo 100%
The performance measures may vary year on year  Of Posttax salary.
fo reflect strategic priorities, subject to minimum of
50% to be based on EPS growth but allowing for the
potential introduction of a third measure to facilitate
continued alignment with the Company’s strategy.
Any dividends paid would accrue over the vesting
period and would be paid only on those shares
that vest.
The Committee also has the discretion fo adjust
the performance conditions in exceptional
circumstances, provided the new conditions are
no fougher or easier than the original conditions.
Save As To encourage share ownership. UK employees are able fo make monthly savings, Participation limits are those set by the

You Earn (SAYE)

over a three year period. At the end of the savings
period the funds are used fo purchase shares
under option.

As this is an allkemployee scheme and Executive
Directors participate on the same ferms as other
employees, the acquisition of shares is not subject
fo the satisfaction of a performance target.

UK tax authorities from time fo time.

Pension To provide market competitive The Group’s pension scheme, Cash+, is a career Eligibility fo join the Cash+ scheme
pension benefits where it is cost average cash retirement scheme which accrues at a minimum level fo meet
effective and tax efficient to do so. 16% of earnings (capped at £250,000 p.a. paid regulafory requirements.

as a lump sum at the age of 65). Cash supplement up to 40%
Members are required to contribute 7% of base salary.
of pensionable salary.
Executive Directors may also receive a salary
supplement in lieu of pension contributions.
Salary is the only element of remuneration which
is pensionable.
Other benefits To provide market competitive Benefits currently include (but are not limited to): None of the Executive Directors

benefits where it is cost effective
and tax efficient fo do so.

+ Company cars;

» Medical care;

« Life assurance premiums.

All benefits are non-pensionable.

received fotal faxable benefits
exceeding 5% of salary over the last
three financial years, and it is not
anticipated that the cost of benefits
provided will materially exceed this level
over the next three years for existing
Executive Directors.

The Committee retfains the discretion to
approve a higher cost in exceptional
circumstances (e.g. relocation, which
has been offered to the new Group
Chief Executive).

To encourage share ownership and ensure alignment of executive interests with those of shareholders, Executive Directors are required
to hold a fixed number of shares equivalent to 200% of base salary. Executive Directors have five years from date of appointment to

reach this shareholding.
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Notes to the Policy

Payments from existing awards

Executive Directors are eligible fo receive payment from any
award made prior to the approval and implementation of the
remuneration policy detailed in this report. Such awards include
vested but unexercised options.

Selection of Performance Measures & Target Setting

The annual bonus measures have been selected to incentivise
sustainable growth in profits. The matrix structure is infended

to provide a balanced focus between commercial and cash
initiatives. NPS is selected to reinforce the Group’s Customer 1st
strategy and maintain exceptional levels of customer service.

The Committee continues to believe that EPS is the best measure
of long-ferm performance for the Group and should therefore
remain the primary long-term incentive measure. It provides strong
line of sight for executives, who are familiar with the existing basis
of EPS performance measurement, and is consistent with the
Group’s long-ferm strategy focusing on sustainable growth. ROCE
supports the Group’s cash initiatives of controlling working capital
and capital expenditure and, when combined with EPS, provides
a balance between growth and returns.

Performance targets are set to be stretching and achievable,
taking info account the Company'’s strategic priorities and

the economic environment in which the Company operates.
Targets are set taking into account a range of reference points
including the Group’s strategic plan and broker forecasts

for both the Group and other sector peers.The Committee
believes that the performance targets set are very stretching,
and that the maximum will only be achievable for truly
outstanding performance.

Changes to policy in the current year

There have been no changes to the policy however, the
Committee will continue fo keep the appropriateness of the
policy under review.

Remuneration Policy for Non-Executive Directors

Objective and link to strategy Operation and performance metrics

Remuneration Policy for other employees

Our approach fo salary reviews is consistent across the Group
with consideration given to the level of responsibility, experience,
individual performance, salary levels in comparable companies
and the Company’s ability to pay. Remuneration surveys are
used, where appropriate, to establish market rate.

Senior managers participate in an annual bonus scheme
which has similar performance targets fo those of the
Executive Directors. Below this level, local incentive schemes
are in place for management and non-management
employees. Opportunities and performance conditions
vary by organisational level, with business unit specific
metrics incorporated where appropriate. Commission
based arrangements are also operated for certain roles.

Senior managers (c. 300 individuals) also receive ‘normal’ PSP
awards, while ‘enhanced’ PSP awards and participation in the
CIP are limited to Executive Directors, Executive Committee
members and the next level of executives (c. 25 individuals).
Performance conditions are consistent for all participants while
award sizes vary by organisational level. Share ownership
guidelines apply to Executive Directors.

All UK employees are eligible to participate in the SAYE scheme
on the same ferms.

Pension and benefits arrangements are tailored to local market
conditions, and so various arrangements are in place for different
populations within the Group. Executive Directors participate

in the same scheme as other senior executives.

Opportunity

To provide fair remuneration,
reflecting the time commitment
and responsibilities of the roles.

Fee levels are reviewed regularly, with any adjustments effective
immediately affer the review is approved.

Additional fees are payable for acting as Senior Independent
Director and as Chairman of any of the Board’s Committees
(excluding the Nominations Committee).

Non-Executive Directors receive a fixed fee and do not
participate in any incentive schemes or receive any other
benefits, except the Chairman who receives medical cover.

Appropriate adjustments may be made to fee
levels, faking account of:

+ increases awarded across the Group as a
whole and conditions elsewhere in the Group;

« fee levels af organisations of a similar size,
complexity and type; and

» changes in complexity, responsibility or time
commitment required for the role.

The Chairman’s fee is determined by the Remuneration
Committee and the fees for other Non-Executive Directors
are determined by the Executive Directors.

Non-Executive Directors may elect to receive up to
20% of their net fees per annum as Company shares.
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Directors’ Report on Remuneration confinued

Consideration of conditions elsewhere in the Group
Prior to the annual salary review, the Committee receives an
update from the Group HR Director on the average salary
increases across the Group. This is considered by the Committee
when defermining salary increases for the Executive Directors
and the Executive Committee. The Company has a diverse
infernational spread of businesses as well as a wide variety of
roles from petrol pump attendants and valeters through to
Managing Directors of our individual businesses, therefore pay
levels and structures vary to reflect local market conditions.
Although the Company has not carried out a formal employee
consultation regarding Board remuneration, it does comply with
local regulations and practices regarding employee consultation
more broadly.

Performance scenarios

Consideration of shareholder views
When determining remuneration, the Committee takes into
account the guidelines of investor bodies and shareholder views.

The Committee consulted its major shareholders on the change
o the performance targets for the 2014 PSP and CIP awards.
Further details of the targets are given on page 69.

The Committee is always open to feedback from shareholders
on remuneration policy and arrangements. We commit to
undertaking shareholder consultation in advance of any
changes to remuneration policy. The Committee will continue
fo monitor tfrends and developments in corporate governance
and market practice fo ensure the structure of the executive
remuneration remains appropriate. The votes received on the
2013 Directors’ Report on Remuneration and the Remuneration
Policy are provided on page 73.

The charts below show the remuneration that Executive Directors could be expected to obtain based on varying performance
scenarios. lllustrations are infended to provide further information to shareholders regarding the pay for performance relationship.
However, actual pay delivered will be influenced by changes in share price and the vesting periods of awards.The charts have
been updated for the 2015 salaries. The Group Chief Executive data relates to Stefan Bomhard who joins on 1 April 2015.

Stefan Bomhard - Group Chief Executive

4,000 Salary pension and benefits
B Annual bonus

B Long-term incentives (CIP and PSP)

£3,706

3,200

2,400

£1,689

1,600

Total remuneration (£'000s)

£863

800

Minimum  On-target  Maximum

Notes on the performance scenarios:

John McConnell - Group Finance Director

3.000 Salary pension and benefits
B Annual bonus

M Long-term incentives (CIP and PSP)

£2,548

2,400
2
o
o
o
@
= 1,800
o
©
(0]
S
£ £1,173
© 1,200
fel
°
£609
600
0

Minimum  On-target  Maximum

« Potential reward opportunities illustrated above are based on the policy which will apply for the forthcoming financial year.

+ Base salary - base salary effective from 1 April 2015.

» Annual bonus - the amounts illustrated are those potentially receivable in respect of performance for 2015.

+ PSP values are based on the proposed number of shares to be awarded in 2015 and average share price from 1 October 2014 to 31 December

2014 of 679.0p.

+ CIP values assume full voluntary investments in Inchcape shares.

* Projected values exclude the impact of share price movements and dividend accrual.

+ The performance scenario relates to the new Group Chief Executive. It does not include his relocation allowance or any compensation awarded in

relation to forfeited incentives.

+ The minimum scenario shows base salary, pension and benefits (i.e. fixed remuneration) which are the only elements of the Executive Directors’

remuneration which are not at risk.

+ The on-target scenario reflects fixed remuneration, plus a farget payout of 40% of the annual bonus, threshold vesting of 25% of the normal PSP award
and 0% vesting of the enhanced PSP award and threshold match of 0.5:1 under the CIP

» The maximum scenario reflects fixed remuneration, plus full payout of all incentives.
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Approach to recruitment remuneration
External appointments

When appointing a new Executive Director, the Committee may make use of any of the existing components of remuneration,

as follows:

Component Approach

Maximum annual grant value

Base salary

The base salaries of new appointees will be defermined

N/A

by reference to the scope of the role, experience of the
individual, pay levels af organisations of a similar size,
complexity and type, pay and conditions elsewhere in
the Group, implications for fotal remuneration, internal
relativities and the candidate’s current base salary.

Pension

New appointees will be eligible to participate in the Group’s

N/A

pension plan (or receive a cash supplement in lieu) on similar

ferms to existing Executive Directors.

Benefits

New appointees will be eligible o receive normal benefits

N/A

available to senior management, including (but not limited to)
company cars, medical care and life assurance.

Annual bonus

The annual bonus described in the policy table will

150% of salary

apply to new appointees with the relevant maximum
being pro-rated to reflect the proportion of employment

over the year.

PSP New appointees will be granted awards on the same terms 300% of salary in The combined
as ofher Executive Directors as described in the policy table. normal circumstances, maoximum
or higher in exceptional is not infended
circumstances. o exceed
400% of salary
CIP New appointees will be granted awards on the same terms 100% of salary in in normal
as ofther Executive Directors as described in the policy table. normal circumstances, circumstances.
New appointees will be required to be eligible for a bonus or 200% of salary
before they can participate in the CIP in exceptional
circumstances.
Other Any buy-out of incentives forfeited on leaving a previous N/A

employer will be structured on a comparable basis, taking
info account any performance conditions aftached,
fime fo vesting and share price at the time of buy-out.

The Committee retains discretion fo make use of the
relevant Listing Rule to facilitate such a buy-out.

Notes to recruitment remuneration policy

In determining the appropriate remuneration for a new
Executive Director, the Committee will take into consideration
all relevant factors fo ensure that arrangements are in the
best interests of the Group and its shareholders.

Infernal appointments

In cases of internal promotions to the Board, the Committee

will determine remuneration in line with the policy for external
appointees as detailed above. Where an individual has
contractual commitments made prior to their promotion

to Executive Director level, the Company will continue to honour

these arrangements. Incentive opportunities for below Board
level employees are typically no higher than for Executive
Directors, but measures may vary to provide better line of sight.

Non-Executive Directors

In recruiting a new Non-Executive Director, the Committee will
use the policy as set out in the table on page 61.A base fee
in line with the prevailing fee schedule would be payable for
Board membership, with additional fees payable for acting
as Senior Independent Director or as the Chairman of Audit,
Remuneration and CR Committees as appropriate.
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Directors’ Report on Remuneration confinued

Exit payment policy, service contracts

and change of control

The Company’s policy is to limit severance payments on
termination to pre-established contractual arrangements.

In addition, the Company retains discretion to setftle any other
amount reasonably due fo the Executive Director, for example
fo meet legal fees incurred by the Executive Director in

the individual must seek independent legal advice. In the event
that the employment of an Executive Director is terminated,

any compensation payable will be determined in accordance
with the terms of the service contract between the Company
and the employee as well as the rules of any incentive plans.
When considering exit payments, the Committee reviews all
potential incentive outcomes o ensure they are fair fo both
shareholders and participants.

connection with the termination of employment, where the

Company wishes to enter info a settlement agreement and

The table below summarises how the awards under the annual bonus, PSP and CIP are typically tfreated in specific circumstances,

with the final freatment remaining subject to the Committee’s discretion:

Component

Circumstance

Treatment

Payment/vesting date

Annual Bonus

Resignation.

Bonus will lapse unless the date of leaving is

after the year end.The bonus will only be paid

fo the extent the targets set at the beginning
of the year have been achieved.

Either the end of the
performance period or at
the Committee’s discretion.

Death, ilkhealth, redundancy,
refirement or any ofther reason
which the Committee may,

in its absolute discretion, permit.

The bonus will only be paid to the extent
the fargets set at the beginning of the
year have been achieved.

Any bonus payment will be pro-rated
for time served during the year.

Either the end of the
performance period or at
the Committee’s discretion.

Change of control.

The bonus will only be paid o the extent
the fargets set at the beginning of the year
have been achieved.

Any bonus payment will be pro-rated
for time served during the year.

Either the end of the
performance period or at
the Committee’s discretion.

PSP and CIP

Resignation.

Unvested awards will lapse on date
of leaving. Any vested awards can
be exercised.

Either the end of the
performance period or at
the Committee’s discretion.

Death, il-health, redundancy,
retirement (CIP only) or any other

reason which the Committee may,

in its absolute discretion, permit.

Any unvested awards will be pro-rated
for time and performance.

Either the end of the
performance period or at
the Committee’s discretion.

Change of control.

Any unvested awards will be pro-rated
for time and performance.

Either the end of the
performance period or at
the Committee’s discretion.

Service contracts

The Company’s policy is for Executive Directors’ service contfract notice periods to be no longer than 12 months, except in exceptional

circumstances. All current contfracts contain notice periods of 12 months.

Name

Date of contract

Notice period

Unexpired term

Stefan Bomhard

1 April 2015

12 months from Director or Company

To refirement age

John McConnell

1 October 2009

12 months from Director or Company

To refirement age

The Company may terminate an Executive Directors’ contract by paying a sum equal to base salary and, in certain circumstances,
benefits including pension and life assurance, company car and entitlement fo holiday pay for the 12-month period. Executive
Directors’ service contracts, including for the new Group Chief Executive, are available o view at the Company’s registered office.
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PART 2 - ANNUAL REPORT ON REMUNERATION

The Committee considers the UK Corporate Governance Code  Remuneration Committee

requirements regarding remuneration in relation to the Group’s  The Remuneration Committee’s key responsibilities are to:
risk policies.The Committee is satisfied that the approach to
setting the remuneration of the Executive Directors and the
Executive Committee underpins the effective and proper + Approve the annual bonus targets
management of risk by rewarding fairly for sustainable profit
growth and long-term returns for shareholders.

« Set the remuneration policy

FONVNUINOD

+ Approve the performance targets for share incentive plans
) ) ) i i * Review an agree the achievement of performance targets
The following section provides details of how the Company’s

remuneration policy was implemented during the financial + Executive Committee remuneration

year fo 31 December 2014 and how it will be implemented

in the financial year o 31 December 2015.

During the year the Committee met three times including an ad-hoc meeting at the beginning of the year fo discuss the following matters:

SINAINFLVLS TVIONVNIH

February The Committee reviewed the first draft of the Directors’ Report on Remuneration faking into account the
new reporting regulations, emerging industry best practice and the proposals already adopted in 2013.

The Committee reviewed the EPS performance targets and grant levels of the PSP It was agreed that the
Committee would consult with shareholders fo seek their approval on proposed changes. Further details
can be found in the Chairman’s letter on page 58 and the targets for awards made during the year are
given on page 69.

March The Committee reviewed and agreed the achievement of the performance targets for the 2013 bonus
(payable in 2014) and reviewed and agreed the bonus targets for the 2014 bonus (payable in 2015)
which it determined were relevant and satisfactory in light of Group strategy. Details of the bonus paid
fo Executive Directors can be found on page 66.

The Committee agreed the achievement of the performance targets and the vesting level of the 2011
PSP and CIP awards (the “awards”), reviewed the performance fargets for the 2012 and 2013 awards and
discussed and approved the performance targets and grant level of the 2014 awards. Details of awards
vesting during the year and granted during the year are given on page 68.

The Committee reviewed the remuneration proposals for the Executive Directors and Executive Committee
members, faking info account pay and conditions of employees across the Group. Details of the salaries
paid fo the Executive Directors can be found on page 66.

December The Committee received an annual update on key remuneration frends from its advisers, Kepler, which
covered current best practice and external developments.

The Committee reviewed its terms of reference and membership throughout the year and noted that it
complied with the UK Corporate Governance Code following the appointment of Coline McConville on
1 June 2014.

Advisers to the Committee

Kepler acted as the independent remuneration adviser to the Committee during the year. Kepler attends Committee meetings

and provides advice on remuneration for executives, analysis of elements of the remuneration policy and regular market and best
practice updates. Kepler is a signatory and adheres to the Code of Conduct for Remuneration Consultants (which can be found at
www.remunerationconsultantsgroup.com). Kepler reports directly to the Committee Chairman and provides no non-remuneration
services to the Company and is therefore considered fo be independent.

Kepler's fees are charged at an hourly rate in accordance with the terms & conditions set out in the Engagement Letter. They were
paid fees of £79,067 for their services during the year, excluding expenses and VAT.
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Single total figure of remuneration (audited)
The table below sets out the total remuneration received by the Directors for the year ended 31 December 2014:

Base Toxable Single-year Multiple-year
salary/fees benefits (a) Pension (b) variable (c) variable (d) Other (e) Total
£000 £000 £000 £000 £000 £000 £000

2014 2013 2014 2013 2014 2013 2014 2013 2014 2013 2014 2013 2014 2013

Executive Directors
André Lacroix 822 806 18 18 329 321 1,240 588 2,415 2,664 - 3 4,824 4,400
John McConnell 433 422 8 6 153 154 652 306 1,437 1,247 2 - 2,685 2135

Non-Executive Directors (f)

Ken Hanna 300 292 3 1 - - - - - - - - 303 293
Vicky Bindra 65 63 - - - - - - - - - - 65 63
Simon Borrows (Q) 76 70 - - - - - - - - - - 76 70
Alison Cooper 55 53 - - - - - - - - - - 55 53
John Langston 65 26 - - - - - - - - - - 65 26
Coline McConville* 32 - - - - - - - - - - - 32 -
Nigel Northridge 65 63 - - - - - - - - - - 65 63
Will Samuel* - 29 - - - - - - - - - - - 29
Till Vestring 55 53 - - - - - - - - - - 55 53
Total 1,968 1,877 29 25 482 475 1,892 894 3,852 3,911 2 3 8225 7,185

* Will Samuel left the Group on 16 May 2013 and Coline McConville joined the Group on 1 June 2014.

(a) Taxable benefits comprise car allowance, medical cover and mileage allowance.

(b) During the year, André Lacroix and John McConnell received cash supplements of 40% and 30% of base salary, respectively, in lieu of
pension conftributions.

(c) Payment for performance during the year under the annual bonus, including amounts paid in shares.

(d) The 2014 figure includes any PSP and CIP based on the value at vesting of shares vesting on performance over the three year period ended
31 December 2014. Shares are valued based on the average share price from 1 October 2014 to 31 December 2014 of 679.0p. LTIP awards
granted in 2011, which vested based on performance to 31 December 2013, are valued using the market price at the date of vesting of

630.5p for PSP and 624.0p for CIPThese amounts have been revised from last year's report (estimated based on the average share price
from 1 October 2013 to 31 December 2013 of 608.8p) to reflect the actual share price on the date of vesting.

(e) The figure represents SAYE based on the embedded value at grant. The mid market price on the date of grant, 23 September 2014, was 681.0p.
The option price for the 2014 SAYE scheme is 540.0p.

(f) The Chairman receives a fee of £300,000 per annum.The Non-Executive Directors receive a fee of £55,000 plus a further £10,000 for chairmanship
of a committee.

(9) The Senior Independent Director receives a fee of £76,000.

Base salary

Salaries are reviewed annually and typically take effect from 1 April each year. During the year the quantum of executive fotal
remuneration was reviewed against four comparator groups: retailers, distributors, companies of a similar market cap and companies
with similar revenues.

Salaries for 2015 were defermined taking info account this benchmarking data, as well as the other factors detailed in the policy table.
The salaries for 2013, 2014 and 2015 are set out below, fogether with the average increases across the Group.

Name 1 April 2013 1 April 2014 1 April 2015
Stefan Bomhard N/A N/A £650,000
John McConnell £426,123 - 4% increase £434,645 - 2% increase £443,378 - 2% increase
Average increases across the Group 2.8% 2.9% 2.1%

Chairman’s and Non-Executive Directors fees
The Chairman’s and Non-Executive Directors fees were reviewed in 2013.The Non-Executive Directors fees will be reviewed in 2015.
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Pension

During the year André Lacroix and John McConnell received a cash supplement of 40% and 30% of base salary respectively in
lieu of pension contributions, and were eligible to join the Cash+ scheme. For 2015 this arrangement remains unchanged for John
McConnell and André Lacroix until his departure date. Stefan Bomhard will receive a cash supplement of 30% of base salary in lieu
of pension confribution and will be eligible to join the Cash+ scheme.

On 31 December 2012, the Group closed the UK final salary pension plan fo future accrual. Under the scheme, the Group offered
defined benefit pensions for Executive Directors and other senior executives af the normal retirement age of 65.

Director’s pension entitlements - John McConnell (audited)

Increase in Increase in Accumulated Accumulated
accrued DB accrued DB pension total of accrued total of accrued
pension during during the year DB pension DB pension Pension Value Cash
the year (net of inflation) at31.12.13 at31.12.14 in'Year Supplement Total
£000 £000 £000 £000 £000 £000 £000
Group pension 0.2 0.0 15.1 153 0.0 n/a n/a
Increase in Increase in Accumulated Accumulated
accrued accrued lump sum total of accrued total of accrued
lump sum during the year lump sum lump sum Pension Value Cash
during the year (net of inflation) at31.12.13 at31.12.14 inYear Supplement Total
£000 £000 £000 £000 £000 £000 £000
Cash+ 423 22.6 48.0 90.3 n/a 130.0 152.6

John McConnell made a contribution to his pension of 7% of capped salary via salary sacrifice.

Annual bonus

In 2014, as for 2013, the Executive Directors’ annual bonuses were assessed against a financial performance matrix. This matrix was
designed to reward stretching targets of revenue and operating profit, whilst maintaining exceptional levels of customer service.
During the year, the Group delivered sales of £6.7bn and operating profit before exceptional items of £318.4m, reflecting annual
growth of 2.7% and 11.0% respectively.

The Committee reviewed the performance against the fargets and rules of the scheme and determined that revenue performance
was at strefch and operating profit was at strefch. The Group also achieved the NPS targets.Taking into account all relevant factors,
the Committee determined that both the Group Chief Executive and the Group Finance Director received a bonus of 150.0% of
salary for 2014.

As stated last year, given the close link between performance measures and longerterm strategy, the targets remain commercially
sensitive and will not be published until such fime as the Committee is confident there will be no adverse impact on the Company
of such disclosure. We stated in 2013 that we anticipate that this will be no longer than three years from the date of payment.

The Committee will keep this policy under review.

The Group's performance in relation to the annual bonus matrix is shown below:

- .
Target AU 60% 120%
—
o

Annual bonus for 2015

The maximum annual bonus opportunity in 2015 will remain
unchanged from previous years and will be 150% of salary
including for the new Chief Executive whose bonus payout
will be pro-rated to reflect the proportion of performance year
served (1 April 2015 fo 31 December 2015).

Bonuses will be based on the same financial performance matrix,
linked to revenue and operating profit, and customer service.

NPS multiplier

X08-1.0

Revenue

Note: In this way, 2 i . .
Threshold Target Stretch e bor{us All pf Andre Loc;roms qnnual bonlus in respect of 291.4 will be
Operating profit is based on NPS - paid in cash with no investment in shares, as André is not

the customer measure  eligible to receive a match under the CIP on account of his
leaving the Company.
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Directors’ Report on Remuneration confinued

Awards vesting during the year

In 2012, the Executive Directors were granted awards under the PSP and CIP schemes. Vesting is dependent on certain performance
targets over the three years to 31 December 2014.There was no refest provision. Performance against targets and vesting schedules

is as follows:

Normal PSP/CIP
Three-year EPS growth p.a.

Vesting %

Less than 7%

0%

7%

25%

15%

100%

Between 7% and 15%

Straight line basis

Three-year average ROCE

Vesting %

Less than 18%

0%

18%

25%

21%

100%

Between 18% and 21%

Straight line basis

Enhanced PSP
Three-year EPS growth p.a.

Vesting %

Less than 15%

0%

20%

100%

Between 15% and 20%

Straight line basis

Vesting oufcome

Award Performance Measure Wig. (% of element)
Normal PSP EPS 75% 79.9%
ROCE 25% 100%
Enhanced PSP EPS 100% 0%
Total (overall vesting outcome) 84.4%
Vesting outcome
Award Performance Measure Wig. (% of element)
CIP EPS 75% 1.58:1 match
ROCE 25% 2:1 match
Total (overall vesting outcome) 1.69:1 match
The PSP awards will vest on 10 April 2015 and the CIP awards will vest on 22 June 2015, subject to continued employment.
André Lacroix will be entitled to exercise his awards from his date of leaving in March 2015.
As the market price on the date of vesting is unknown at the time of reporting, the value is estimated using the average market
value of the last three months of 2014 which is 679.0p.The actual value at vesting will be given in the 2015 Directors’ Report
on Remuneration.
Assumed Estimated
Interest held Vesting % Interest vesting Vesting date market price (p) value
André Lacroix
Normal PSP 304,170 84.4 256,719 10 April 2015 679.0 £1,743,122
Enhanced PSP 101,390 0 0 10 April 2015 679.0 0
CIP 117.164 84.4 98,886 22 June 2015 679.0 £671,436
John McConnell
Normal PSP 130,760 84.4 110,361 10 April 2015 679.0 £749,351
Enhanced PSP 26,150 0 0 10 April 2015 679.0 0
CIP 120,015 84.4 101,292 22 June 2015 679.0 £687,773

68 Inchcape plc Annual Report and Accounts 2014



Awards made during the year
Awards of normal and enhanced awards were made to Executive Directors and other senior executives under the PSP and CIP.

The PSP awards were granted as a number of shares as the Committee feels this provides a strong alignment with shareholders
as the face value of awards will fall if the share price falls and the face value of the awards will rise if the share price rises.

During 2014, under the CIP John McConnell invested 31% of net salary (17% of gross salary) and received an award of 63% of salary.

Performance conditions for awards made in 2014 are as follows:

Normal PSP/CIP
Three-year EPS growth p.a.

Vesting %

Less than 5%

0%

5%

25%

13%

100%

Between 5% and 13%

Straight line basis

Three-year average ROCE

Vesting %

Less than 18%

0%

18%

25%

21%

100%

Between 18% and 21%

Straight line basis

Enhanced PSP
Three-year EPS growth p.a.

Vesting %

Less than 13%

0%

18%

100%

Between 13% and 18%

Straight line basis

Awards made during the year are

Share price Number of shares/ Face value

Date of grant (P)* options awarded at grant Performance period Exercise period
André Lacroix
Normal PSP 23 May 2014 630.5 304,170 £1,917,792 Jan 2014 -Dec 2016  May 2017 - May 2018
Enhanced PSP 23 May 2014 630.5 50,695 £319,632 Jan 2014 -Dec 2016  May 2017 - May 2018
John McConnell
Normal PSP 23 May 2014 630.5 130,760 £824,442 Jan 2014 -Dec 2016  May 2017 - May 2018
Enhanced PSP 23 May 2014 630.5 13,075 £82,438 Jan 2014 -Dec 2016  May 2017 - May 2018
CIP 17 June 2014 499.0 43,903 £219,076 Jan 2014 - Dec 2016 Jun 2017 - Dec 2017
SAYE 23 Sept 2014 681.0 1,333 £9.078 n/a Nov 2017 - Apr 2018

* Mid market share price on date of g

rant.

The awards granted to André Lacroix in 2014 will automatically lapse on the date of leaving.

Long-term incentives for 2015

For 2015, the new Group Chief Executive will receive a fixed number of PSP awards, both normal and enhanced, worth 200% of
salary at date of grant.The number of shares for PSP participants has been reviewed and, in line with our agreed policy, have been
reduced by ¢.10%-20%.This reduction reflects the strong share price performance by the Group over the last four years since the
implementation of the PSP Award sizes, being set as a fixed number of shares, have therefore increased in £ value over this period.
For 2015, the award size for the Group Finance Director will also be rebased to ¢.200% of salary. The exact number of shares is yet
o be determined as well as the ratio of normal fo enhanced shares.

Following a review of targets in 2015, the Committee determined that the EPS growth fargets in respect of the normal and enhanced

PSP and CIP awards continued to be appropriately stretching, and will remain 5% to 13% p.a. in respect of the normal PSP and CIP and

13% to 18% p.a. in respect of the enhanced PSP. The Committee has approved an increase o the ROCE fargets in respect of PSP/CIP
awards in 2015, which will be 21% to 25% (as compared with 18% to 21% for the 2014 awards).The performance measures and targets
in respect of future awards will be reviewed on an annual basis (in accordance with the approved Remuneration Policy), subject to
a minimum of 50% of the fotal award based on EPS growth.

Stefan Bomhard will receive an award in lieu of forfeited incentives from his previous employer when he joins the Group on 1 April 2015.

The award will be made in accordance with the approved Remuneration Policy. Full details will be given in the 2015 Directors’ Report

on Remuneration.
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Directors’ Report on Remuneration confinued

Executive share ownership (audited)
The table below shows the fotal number of shares, options and awards held by each director at 31 December 2014.The Executive
Directors are required to hold a fixed number of shares equivalent to 200% of base salary.

Nil cost awards

Option held

Subject fo
performance Vested but not yet
Shares held conditions Subject to deferral  Subject fo deferral exercised Guideline met
André Lacroix 28,934 1,283,149 N 1.890 0 No
John McConnell 206,428 625,844 N 1,333 0 Yes

André Lacroix sold 531,553 shares on 30 October 2014 at a price of 670.7p. He did not hold the required number of shares as at 31 December 2014.
The number of awards/options shown above includes 762,315 awards which will automatically lapse on his date of leaving.

John McConnell held 344% of salary as shares as at 31 December 2014 which is above the Company’s guidelines.The number of shares held
includes shares purchased under the CIP

Director’s share options/awards (audited)
The table below shows the Executive Directors options and awards during 2014.

Share price at

date of grant or Held at Granted Exercised Lapsed Held at
Date of Grant  option price (p) 01.01.14 during year during year during year 31.12.14
André Lacroix
Executive Share Option 12 September 2005 603.4 205,468 - 205,468 - -
Executive Share Option 20 May 2009 200.0 755,999 - 755,999 - -
Executive Share Option 8 April 2013 310.0 243,870 - 243,870 - -
SAYE 23 September 2013 476.0 1,890 - - - 1,890
Performance Share Plan (a) 23 May 2011 379.9 304,171 - 258,319 45,852 -
Performance Share Plan (b) 23 May 2011 379.9 101,390 - - 101,390 -
Performance Share Plan (a) 10 April 2012 354.3 304,170 - - - 304,170
Performance Share Plan (b) 10 April 2012 354.3 101,390 - - - 101,390
Performance Share Plan (a) 11 April 2013 5135 304,170 - - - 304,170
Performance Share Plan (b) 11 April 2013 513.5 101,390 - - - 101,390
Performance Share Plan (o) 23 May 2014 630.5 - 304,170 - - 304,170
Performance Share Plan (b) 23 May 2014 630.5 - 50,695 - - 50,695
Corinvestment Plan 2 June 2011 389.7 195,322 - 165,876 29,446 -
Co-investment Plan 22 June 2012 340.3 117,164 - - - 117,164
Co-investment Plan 24 April 2013 499.0 80,453 - - 80,453 -
John McConnell
Executive Share Option 21 May 2004 441.6 28,428 - 28,428 - -
Executive Share Option 7 March 2005 577.6 21,644 - 21,644 - -
SAYE 22 September 2011 243.0 3,703 - 3,703 - -
SAYE 23 September 2014 540.0 - 1,333 - - 1,333
Performance Share Plan (o) 23 May 2011 379.9 130,761 - 111,049 19,712 -
Performance Share Plan (b) 23 May 2011 379.9 26,152 - - 26,152 -
Performance Share Plan (a) 10 April 2012 354.3 130,760 - - - 130,760
Performance Share Plan (b) 10 April 2012 354.3 26,150 - - - 26,150
Performance Share Plan (a) 11 April 2013 513.5 130,760 - - - 130,760
Performance Share Plan (b) 11 April 2013 513.5 26,150 - - - 26,150
Performance Share Plan (a) 23 May 2014 630.5 - 130,760 - - 130,760
Performance Share Plan (b) 23 May 2014 630.5 - 13,075 - - 13,075
Co-investment Plan 2 June 2011 389.7 103,238 - 87,674 15,564 -
Co-investment Plan 22 June 2012 340.3 120,015 - - - 120,015
Co-investment Plan 23 April 2013 499.0 4,271 - - - 4,271
Co-investment Plan 17 June 2014 605.5 - 43,903 - - 43,903

(a) Normal awards.
(b) Enhanced awards.

The table shows Executive Directors’ options over ordinary shares of 10.0p at 1 January 2014 and 31 December 2014.

The mid-market price for shares at the close of business on 31 December 2014 was 725.0p.

The price range during the year was 568.5p and 725.5p.
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Notes to share option/awards table
André Lacroix leaves the Group in March 2015 at which time awards granted o him in 2013 and 2014 will automatically lapse.

Executive Share Option Plan
Options granted under the Inchcape 1999 Share Option Plan to certain full fime senior executives based within and outside
the UK including the Executive Directors. Such options are normally exercisable between three and ten years from date of grant.

SAYE

Options granted under the SAYE Share Option Scheme.The Scheme is open fo all employees within the UK with at least three
months’ service. Participants make monthly savings for a three year period and at the end of the savings period the options
become exercisable within a six month period.

Option prices are determined in accordance with the rules of the relevant scheme.

Performance Share Plan

Awards under the PSP are granted on a discretionary basis to certain full time senior executives based within and outside the UK
including the Executive Directors.The performance fargets for the awards granted in 2011, 2012 and 2013 are given on page 68.
The performance targets for the awards granted in 2014 are given on page 69.

Co-investment Plan

Awards granted under the CIP are granted on a discretionary basis fo certain full time senior executives based within and outside
the UK including the Executive Directors, who invest in the Plan. Executive Directors will be entitled o matching shares if they remain
employed by the Company for three years and retain the shares they have purchased.The performance fargets for the awards
granted in 2011, 2012 and 2013 are given on page 68.The performance fargets for the awards granted in 2014 are given on page 69.

Opfions/awards exercised during the year (audited)
André Lacroix exercised his 2011 PSP award (258,319 shares) on 29 May 2014.The mid-market price on date of exercise was
625.0p. He sold enough shares to cover costs and fax and refained the remaining shares.

André Lacroix exercised his 2011 CIP award (165,876 shares) on 3 June 2014.The mid-market price on the date of exercise was
619.5p. He sold enough shares to cover costs and fax and refained the remaining shares.

André Lacroix exercised all of his executive share options on 30 October 2014 (1,205,337 shares).The mid-market price of the date
of exercise was 682.5p. He sold all the shares upon exercise. A gain of £4,576,932 was made on the sale of the shares.

John McConnell exercised his 2004 executive share options (28,428 shares) on 19 May 2014.The mid-market price of the date of
exercise was 637.5p. He sold all the shares upon exercise. A gain of £55,692 was made on the sale of the shares.

John McConnell exercised his 2011 PSP award (111,049 shares) on 2 September 2014.The mid-market price on date of exercise
was 668.0p. He sold all the shares upon exercise. A gain of £745,657 was made on the sale of the shares.

John McConnell exercised his 2011 CIP award (87,674 shares) on 2 September 2014.The mid-market price on the date of exercise
was 668.0p. He sold all the shares upon exercise. A gain of £5688,701 was made on the sale of the shares.

John McConnell exercised his 2011 SAYE (3,703 shares) on 2 December 2014.The mid-market price of the date of exercise was
725.5p. He retained all the shares upon exercise.

John McConnell exercised his 2005 executive share options (21,644 shares) on 30 December 2014.The mid-market price of the
date of exercise was 712.5p. He sold enough shares fo cover costs and tax and retained the remaining shares.

Percentage change in Group Chief Executive remuneration

The table below shows the percentage change in Group Chief Executive remuneration from 2013 compared with the average
percentage change in remuneration for senior management. For the purposes of this disclosure, remuneration comprises salary,
benefits (excluding pension) and annual bonus only.

Change in remuneration from 2013 to 2014

Group Chief Executive Senior Management*
Salary 2.0% 2.9%
Toxable benefits 0.0% 0.0%
Single-year variable 111.0% 25.4%
Total 47.0% 13.7%

Employees representing the most senior executives (¢.80) have been selected as this group is large enough to provide a robust comparison, whilst
also providing data that is readily available on a matched sample basis. These employees also parficipate in bonus schemes of a similar nature fo
Executive Directors and therefore remuneration will be similarly influenced by Company performance.

The information for the Group Chief Executive in the table above relates to André Lacroix.
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Directors’ Report on Remuneration confinued

Relative importance of spend on pay
The chart below shows the percentage change in total employee pay expenditure and shareholder distributions
(i.e. dividends and share buy backs) from 2013 to 2014.

2014 2013
£m £m % change
Distribution to shareholders 181.5 1255 44.6%
Employee remuneration 462.9 470.8 (1.7%)

On 31 July 2014 the Company announced a share buy back of up fo £100m within 12 months. As at 31 December 2014, £50m had been returned
to shareholders.

The Directors are proposing a final dividend for 2014 of 13.8p per share (2013: 11.7p).

Pay for performance

The graph below shows the Total Shareholder Return (TSR) of the Company over the six year period to 31 Decemlber 2014.The FTSE
mid 250 excluding investment frusts has been chosen as the most suitable comparator group as it is the general market index in
which the Company appears.The table below details the Group Chief Executive’s single figure remuneration and actual variable
pay outcomes over the same period.

The information given in the table below relates fo André Lacroix.

Historical TSR performance
Growth in the value of a hypothetical £100 holding
over the 6 years to 31 December 2014

o 1,400 2009 2010 2011 2012 2013 2014
S CEO single figure of
z 1,200 /O remuneration (£'000) 1,984 1,984 2993 2,165' 4,400 4,824
2 1.000 / Annual bonus outcome
g = (% of maximum) 100% 100%  52%  68% 48% 100%
% 800 / LTI vesting outcome
3 (% of maximum) 0% 0% 100% 100% 66%  68%
2 600
>
g /(/O\/ Notes:

400
g 1. This excludes the one-off award of options granted to André Lacroix
5 200 / /0/0——0 in 2009, which he subsequently elected to return to the Company.
Q W —_— They would have been worth ¢.£1,182k on vesting during 2012.
S 0 2. LTl includes CIR ‘normal’ PSR ‘enhanced’ PSP shares and options

08 09 10 1 12 13 14 prior to 2013.

O Inchcape O FTSE mid 250 excluding investment trusts

Dilution limits

During the year options and awards granted under the Group’s incentive plans were satisfied on exercise by either newly issued or
market purchase shares. Dilution limits are monitored throughout the year by the Committee and the Company complies with the
limits set by the Association of British Insurers.

Issued share capital as at 31 December 2014 448m
All schemes - 10% over 10 year rolling period 44.8m
Remaining headroom for all schemes 15.9m
Executive schemes - 5% over a 10 year rolling period 22.4m
Remaining headroom for executive schemes 1.0m
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Shareholder context

The table below shows the advisory vote on the 2013 Directors’ Report on Remuneration and the binding vote on the remuneration
policy at the 2014 AGM. It is the policy of the Committee to consult with certain shareholders prior fo any major changes to the
remuneration policy.

Total number of votes % of votes cast
Policy Report Policy Report
For (including discretionary) 363,218,631 361,343,260 96.45 97.32
Against 13,349,775 9,962,176 3.55 2.68
Total votes cast (excluding withheld votes) 376,568,406 371,305,436 100.00 100.00
Votes withheld* 58,432 5,321,402
Total votes cast (including withheld votes) 376,626,838 376,626,838

* Withheld votes are not included in the final proxy figures as they are not recognised as a vote in law.

Exit payment during the year
No exit payments were made in 2014.

Payments to past Directors
No payments were made fo past Directors in 2014.

André Lacroix leaves the Group in March 2015. He will not receive a bonus for 2015, all outstanding long-term incentives will lapse on
the date of leaving and no other termination payments will be made.

Other directorships
The Executive Directors are generally permitted to take one non-executive directorship as long as it does not lead fo conflicts
of interest or undue time commitment.

André Lacroix holds two such positions: Senior Independent Director for Reckitt Benckiser Group plc for which he received a fee of
£112,000 and Non-Executive Chairman of Good Restaurants AG for which he does not receive a fee.

John McConnell is a Non-Executive Director of UBM plc for which he receives a fee of £70,000.

Directors’ Interests
The table shows the beneficial interests, other than share options, including family interests, in the ordinary shares of the Company of
the persons who were Directors at 31 December 2014:

Name 31 December 2014 1 January 2014
Ken Hanna 70,000 70,000
André Lacroix 28,934 560,487
John McConnell 206,428 211,735
Vicky Bindra 2,465 504
Simon Borrows 1,000,000 1,000,000
Alison Cooper 3,605 2,726
Nigel Northridge 26,307 25,267
John Langston 1,307 267
Till Vestring 61,670 30,341

There have been no changes fo the number of shares held by the directors between 31 December 2014 and 9 March 2015.

The Directors’ Report on Remuneration was approved by the Board and has been signed by Nigel Northridge on its behalf.

N w@-

Nigel Northridge
Chairman of the Remuneration Committee
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Directors’ Report

Directors
The Directors of the Company who were in office during the
year were:

Chairman
Ken Hanna

Executive Directors
André Lacroix
John McConnell

Non-Executive Directors
Vicky Bindra

Simon Borrows

Alison Cooper

John Langston

Coline McConville

Nigel Northridge

Till Vestring

Each Director held office throughout the year except

Coline McConville who was appoinfed on 1 June 2014.There
have been no appointments between 1 January 2015 and

9 March 2015.

The biographical details for each Director are given on pages
42 and 43.

In accordance with the 2012 UK Corporate Governance Code

all of the Directors will stand for election or re-election af the
Annual General Meeting (AGM) on 21 May 2015 except for
André Lacroix who leaves the Group in March 2015 and Simon
Borrows who will not be seeking re-election. Stefan Bomhard, the
new Group Chief Executive who joins on 1 April 2015, will stand for
election at the AGM.

Results and dividends

The Group'’s audited consolidated financial statements for the
year ended 31 December 2014 are shown on pages 78 to 82.
The Board recommends a final ordinary dividend of 13.8p per
ordinary share.

If approved at the 2015 AGM, the final ordinary dividend will be
paid on 25 June 2015 to shareholders registered in the books
of the Company at the close of business on 29 May 2015.
Together with the inferim dividend of 6.3p per ordinary share
paid on 5 September 2014, this makes a total ordinary dividend
for the year of 20.1p per ordinary share (2013 - 17.4p).

Auditors and disclosure of information to auditors
So far as the Directors are aware, there is no relevant audit
information of which the Company’s auditors are unaware.

The Directors have taken all the steps that they ought fo have
taken as Directors in order to make themselves aware of any
relevant audit information and to establish that the Company’s
auditors are aware of that information.

Directors’ indemnity

A qualifying third party indemnity (QTPI), as permitted by the
Company’s Arficles of Association and sections 232 and 234

of the Companies Act 2006, has been granted by the Company

fo each of the Directors of the Company. Under the provisions

of the QTPI the Company undertakes to indemnify each Director
against liability to third parties (excluding criminal and regulatory
penalties) and to pay Directors’ costs as incurred, provided that
they are reimbursed fo the Company if the Director is found guilty
or, in an action brought by the Company, judgment is given
against the Director. The indemnity has been in force for the
financial year ended 31 December 2014 and until the date

of approval of this Report.

Going concern

A full description of the Group's business activities, financial
position, cash flows, liquidity position, committed facilities and
borrowing position, fogether with the factors likely to affect its
future development and performance, is set out in the Strategic
Report on pages 2 fo 41 and in the notes fo the accounts on
pages 90 fo 135.

The Group has significant financial resources and the Directors,
having reviewed the Group's operating budgets, investment
plans and financing arrangements, have assessed the future
funding requirements of the Group and compared this with
the level of committed facilities and cash resources.

The Directors have a reasonable expectation that the Company
and the Group have adequate resources fo continue in
operation for the foreseeable future. Accordingly, the Directors
are satisfied that it is appropriate to adopt the going concern
basis in preparing the Annual Report and Accounts.

Directors’ responsibilities

The Directors are responsible for preparing the Annual Report,
the Directors’ Report on Remuneration and the financial
statements in accordance with applicable law and regulations.

Company law requires the Directors fo prepare financial
statements for each financial year. Under that law the Directors
have prepared the Group financial statements in accordance
with Infernational Financial Reporting Standards (IFRS) as
adopted by the European Union, and the parent Company
financial statements in accordance with applicable law and
United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice).

Under company law the Directors must not approve the financial
statements unless they are safisfied that they give a true and

fair view of the state of affairs of the Group and the Company
and of the profit or loss of the Group for that period. In preparing
these financial statements, the Directors are required fo:

+ select suitable accounting policies and then apply
them consistently;

» make judgements and accounting estimates that are
reasonable and prudent;

- state whether IFRS, as adopted by the European Union
and applicable United Kingdom Accounting Standards,
have been followed, subject fo any material departures
disclosed and explained in the Group and parent Company
financial statements respectively; and

+ prepare the financial statements on the going concern
basis unless it is inappropriate fo presume that the Company
will continue in business.
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The Directors are responsible for keeping adequate accounting
records that are sufficient fo show and explain the Company’s
transactions and disclose with reasonable accuracy at any
time the financial position of the Company and the Group and
enable them fo ensure that the financial statements and the
Directors’ Report on Remuneration comply with the Companies
Act 2006 and, as regards the Group financial statfements, Article
4 of the IAS Regulation.They are also responsible for safeguarding
the assets of the Company and the Group and hence for
taking reasonable steps for the prevention and detection of
fraud and other irregularities. The Directors are responsible

for the maintenance and integrity of the Company’s website.
Legislation in the United Kingdom governing the preparation
and dissemination of financial statements may differ from
legislation in other jurisdictions.

Each of the Directors who were in office at the date of this report
whose names and responsibilities are listed on pages 42 to 43.
confirms that, fo the best of their knowledge:

« the Group financial statements, which have been prepared
in accordance with IFRS as adopted by the EU, give a true
and fair view of the assets, liabilities, financial position and
profit of the Group; and

+ the Operating Review contfained on pages 26 to 34 includes
a fair review of the development and performance of
the business and the position of the Group, fogether
with a description of the principal risks and uncertainties
that it faces.

The Board has reviewed the content of the Annual Report
and Accounts and considers when taken as a whole that
it is fair, balanced and understandable and provides the
information necessary for shareholders fo assess the
Company’s performance, business model and strategy.

Directors’ interests

The table showing the beneficial inferests, other than share
options, including family interests, in the ordinary shares of the
Company of the persons who were Directors atf 31 December
2014 is shown in the Directors’ Report on Remuneration on
page 73.

There have been no changes o the number of shares held
by Directors between 31 December 2014 and 9 March 2015.

Employee benefit trust

The Executive Directors of the Company, fogether with other
employees of the Group, are potential beneficiaries of the
Inchcape Employee Trust (Trust) and, as such, are deemed
to be inferested in any ordinary shares held by the Trust.

At 31 December 2014, the Trust’s shareholding fotalled
1,272,161 ordinary shares. Between 1 January 2015 and

9 March 2015 the Trust transferred 174,387 ordinary shares to
satisfy the exercise of awards under employee share plans.

Significant shareholders
As at 9 March 2015, the Company had been notified of the
following significant shareholders:

Shareholder Percentage notified
Mr George Horesh 7.99%
Standard Life 7.95%
Capital Group of Companies Inc 6.99%
Schroders plc 5.80%
Aberdeen Asset Managers 5.02%

Source TR-1 nofifications. These are updated on the Company’s website.

Share capital

As at 31 December 2014, the Company’s issued share capital

of £44,874,178 comprised 448,741,789 ordinary shares of 10.0p.
Holders of ordinary shares are entitled o receive the Company’s
Report and Accounts, to attend and speak at General Meetings
and to appoint proxies and exercise voting rights. The shares

do not carry any special rights with regard to control of the
Company.The rights are set out in the Articles of Association

of the Company.

There are no restrictions or limitations on the holding of ordinary
shares and no requirements for prior approval of any transfers.
There are no known arrangements under which financial rights
are held by a person other than the holder of the shares. Shares
acquired through the Company share schemes rank pari passu
with the shares in issue and have no special rights.

Authority to purchase shares

At the Company’s AGM on 16 May 2014, the Company was
authorised to make market purchases of up to 45,671,674
ordinary shares (representing approximately 10.0% of its issued
share capital).

Arficles of association

The appointment and replacement of Directors is governed
by the Company’s Articles of Association. Any changes fo the
Articles of Association must be approved by the shareholders
in accordance with the legislation in force from time to fime.
The Directors have authority fo issue and allot ordinary shares
pursuant fo article 10 of the Articles of Associatfion and
shareholder authority is requested at each AGM.The Directors
have authority fo make market purchases for ordinary shares
and this authority is also renewed annually at the AGM.

Conflicts of interest

The Articles of Association permit the Board to authorise any
matter which would otherwise involve a Director breaching his
duty under the Companies Act 2006 to avoid conflicts of interest.
When authorising a conflict of interest the Board must do so
without the conflicting Director counting as part of the quorum.
In the event that the Board considers it appropriate, the
conflicted Director may be permitted to participate in the debate,
but will be permitted neither fo vote nor count in the quorum
when the decision is being agreed.The Directors are aware

that it is their responsibility to inform the Board of any potential
conflicts as soon as possible and procedures are in place to
facilitate disclosure.
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Directors’ Report continued

Change of control

The Company is not party to any significant agreements that
would fake effect, alter or terminate upon a change of control

of the Company following a fakeover bid. However, certain of
the Group’s third party funding arrangements would terminate
upon a change of control of the Company.The Group's
relationships with its brand partners are managed at Group level,
but the relevant contracts are entfered into at a local level with
day-to-day management being led by each operating business.
Certain of the contracts may terminate on a change of control
of the local contracting company.The Company does not

have agreements with any Director or employee providing
compensation for loss of office or employment that occurs
because of a takeover bid, except for provisions in the rules

of the Company’s share schemes which may resulf in options

or awards granted to employees fo vest on a takeover.

Transactions with directors

No transaction, arrangement or agreement, other than
remuneration, required to be disclosed in terms of the
Companies Act 2006 and IAS 24, Related Parties’ was
outstanding at 31 December 2014, or was entered into
during the year for any Director and/or connected person
(2013 - none).

Greenhouse gas emissions

The information required under Schedule 7 of the Large and
Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 in respect of greenhouse gas emissions is given
in the Environment section of the Corporate Responsibility Report
on page 41.

Employee involvement

The information required under Schedule 7 of the Large and
Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 in respect of employee involvement is given

in the People section of the Corporate Responsibility Report

on page 40.

Gender diversity

The breakdown showing the number of female and male
employees who were (i) Directors of the Company (ii) senior
managers and (i) employees of the Company as at 31
December 2014 is given in the Corporate Responsibility
Report on page 40.

Financial instruments

The information required under Schedule 7 of the Large and
Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 in respect of financial instruments is given

in note 23 fo the financial statements on page 122 to 128.

Principal financial risk factors
These risks are shown on pages 36 and 37.

Events after the reporting period

In the year ended 31 December 2014, the Company purchased,
for cancellation, 15,344,110 ordinary shares of 10.0p each at

a cost of £100.0m (including costs) representing 3.41% of the
issued share capital at that date.

In the period from 1 January to @ March 2015, the Company
purchased, for cancellation, a further 3,316,668 ordinary
shares of 10.0p each at a cost of £23.9m (including costs).
The Company is committed fo completing the share buy back
programme by 30 June 2015.

Employees

The Company is committed o a policy of treating all its
colleagues and job applicants equally. We are committed to
the employment of people with disabilities and will interview
those candidates who meet the minimum selection criteria.

We provide training and career development for our employees,
failored where appropriate to their specific needs, to ensure they
achieve their potential. If an individual becomes disabled while
in our employment, we will do our best to ensure continued
development in their role, including consulting them about their
requirements, making appropriate adjustments and providing
suitable alternative positions.

Corporate governance statement
The information required under DTR7 is given in the Corporate
Governance Report on pages 46 to 57.

Annual general meeting

The AGM will be held at 11.00 a.m. on Thursday, 21 May 2015 at
Deutsche Bank AG, Winchester House, 1 Great Winchester Street.
London EC2N 2DB.The notice convening the meeting and the
resolutions to be put to the meeting, together with the
explanatory notes, are given in the Circular fo all shareholders.

The auditors, PricewaterhouseCoopers LLP have indicated their
willingness fo continue in office. A resolution to reappoint them
as auditors will be proposed at the AGM.

The Directors’ Report and the Strafegic Report were approved
by the Board and have been signed by the Company Secretary
on its behalf.

T G

Tamsin Waterhouse
Group Company Secretary
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Consolidated income statement
For the year ended 31 December 2014

Before Exceptional

Before

Exceptional

exceptional items exceptional items

items (note 2) Total items (note 2) Total

2014 2014 2014 2013 2013 2013

Notes £m £m £m £m £m £m

Revenue 1.3 6,702.7 - 67027 65249 - 65249
Cost of sales (5.749.1) - (56,749.1) (5,598.2) (0.5) (5,598.7)
Gross profit 953.6 - 953.6 926.7 (0.5) 926.2
Net operating expenses 3 (635.2) (47.4) (682.6) (639.8) (8.0) (647.8)
Operating profit 318.4 “47.49) 271.0 286.9 8.5 278.4
Share of loss after tax of joint ventures and associates 13 1.9 - 1.9 - - -
Profit before finance and tax 316.5 “47.49) 269.1 286.9 8.5 278.4
Finance income 6 14.8 - 14.8 154 - 154
Finance costs 7 (28.1) - (28.1) (27.7) - (27.7)
Profit before tax 303.2 47.4) 255.8 274.6 (8.5) 266.1
Tax 8 (68.6) - (68.6) (65.9) 0.6 (65.3)
Profit for the year 234.6 47.4) 187.2 208.7 7.9 200.8

Profit attributable to:

- Owners of the parent 179.6 194.2
- Non controlling interests 7.6 6.6
187.2 200.8

Basic earnings per share (pence) 9 39.7p 41.8p
Diluted earnings per share (pence) 9 39.0p 41.1p

The notes on pages 90 to 135 are an integral part of these consolidated financial statements.
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Consolidated statement of comprehensive income
For the year ended 31 December 2014

2014

2013

Notes £m £m
Profit for the period 187.2 200.8
Other comprehensive income:
Items that will not be reclassified to the consolidated income statement
Defined benefit pension scheme remeasurements 5 25 (33.9)
Joint venture defined benefit pension scheme remeasurements 13 0.2) -
Deferred tax recognised in statement of comprehensive income 16 0.9) 3.6)
1.4 (37.5)
Items that may be or have been reclassified subsequently to the consolidated income statement
Cash flow hedges (17.4) M4
Fair value losses on available for sale financial assetfs 14, 25 (0.3) -
Recycled fair value gains on disposal of available for sale financial assets 25 - 1.6)
Effect of foreign exchange rate changes (180.6) (103.9)
Deferred tax recognised in statement of comprehensive income 16 5.2 (12.8)
(193.1) (76.9)
Other comprehensive loss for the period, net of tax (191.7) (114.4)
Total comprehensive (loss) / income for the period (4.5) 86.4
Total comprehensive (loss) / income attributable to:
- Owners of the parent (10.3) 78.4
- Non conftrolling inferests 5.8 8.0
(4.5) 86.4
The notes on pages 90 to 135 are an integral part of these consolidated financial statements.
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Consolidated statement of financial position
As at 31 December 2014

2014

2013

Notes £m £m
Non-current assets
Intangible assets 11 471.6 587.1
Property, plant and equipment 12 657.6 732.7
Investments in joint ventures and associates 13 9.0 14.0
Available for sale financial assets 14 1.2 1.4
Trade and other receivables 15 28.3 26.9
Deferred tax assets 16 25.7 24.6
Retirement benefit asset 5 147.8 1254
1,341.2 1,512.1
Current assets
Inventories 17 999.2 1.042.7
Trade and other receivables 15 285.2 309.9
Available for sale financial assets 14 0.2 8.3
Derivative financial instruments 23 102.6 106.2
Current tax assets 3.0 22
Cash and cash equivalents 18 528.2 396.8
1,918.4 1,866.1
Assets held for sale and disposal group 19 8.9 8.2
1,927.3 1,874.3
Total assets 3,268.5 3,386.4
Current liabilities
Trade and other payables 20 (1,300.7) (1,278.8)
Derivative financial instruments 23 (28.3) (36.9)
Current tax liabilities (63.9) (49.5)
Provisions 21 (28.7) (37.0)
Borrowings 22 (112.2) (65.7)
(1.533.8) (1,467.9)
Non-current liabilities
Trade and other payables 20 (14.8) (18.0)
Provisions 21 (25.6) (31.8)
Derivative financial instruments 23 1.6) 4.5)
Deferred tax liabilities 16 (40.2) 43.1)
Borrowings 22 (305.9) (297.9)
Retirement benefit liability 5 (28.5) (19.4)
(416.6) @a4.7)
Liabilities directly associated with the disposal group 19 - 4.6)
Total liabilities (1,950.4) (1,887.2)
Net assets 1,318.1 1,499.2
Shareholders’ equity
Share capital 24 45.0 46.5
Share premium 146.7 145.7
Capital redemption reserve 135.6 134.1
Ofther reserves 25 (182.6) 8.7
Retained earnings 26 1,148.2 1,135.0
Equity aftributable to owners of the parent 1,292.9 1,470.0
Non controlling interests 25.2 29.2
Total shareholders’ equity 1,318.1 1,499.2

The notes on pages 90 to 135 are an integral part of these consolidated financial statements. The consolidated financial statements on

pages 78 to 135 were approved by the Board of Directors on 9 March 2015 and were signed on its behalf by:

André Lacroix, John McConnell,
Group Chief Executive Group Finance Director
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Consolidated statement of changes in equity 4
For the year ended 31 December 2014 Z
@
9)
2
5
O
=2
Equity
Capital Other Retained attributable Non Total
Share Share redemption reserves earnings fo owners of  controlling shareholders’ 10)
capital  premium reserve  (note 25) (note 26)  the parent interests equity o)
Notes £m £m £m £m £m £m £m £m %
At 1 January 2013 46.9 136.5 133.3 86.7 1,099.2 1,502.6 258 1,528.4 ;%
8
Profit for the year - - - - 194.2 194.2 6.6 200.8
Other comprehensive (loss) /
income for the year - - - (78.0) 37.8) (115.8) 14 (114.4)
Total comprehensive income / -
(loss) for the year - - - (78.0) 156.4 78.4 8.0 86.4 E
&
Share-based payments, net of tax 4,16 - - - - 7.4 7.4 - 7.4 E
Share buy back programme 24 (0.8) - 0.8 - (50.0) (50.0) - (50.0) E"
Net purchase of own shares by the Inchcape g
Employee Trust - - - - 2.5 2.5) - (25) |=
Issue of ordinary share capital 24 0.4 9.2 - - - 9.6 - 96 Ik
Dividends:
- Owners of the parent 10 - - - - (75.5) (75.5) - (75.5)
- Non controlling interests - - - - - - 4.6) 4.6)
At 1 January 2014 46.5 145.7 134.1 8.7 1,135.0 1.470.0 29.2 1,499.2
Profit for the year - - - - 179.6 179.6 7.6 187.2
Other comprehensive (loss) /
income for the year - - - (191.3) 1.4 (189.9) (1.8) (191.7)
Total comprehensive (loss) /
income for the year - - - (191.3) 181.0 (10.3) 5.8 “4.5)
Share-based payments, net of tax 4,16 - - - - 12.5 12.5 - 12.5
Share buy back programme 24 (1.5) - 1.5 - (100.0) (100.0) - (100.0)
Net disposal of own shares by the Inchcape
Employee Trust - - - - 1.2 1.2 - 1.2
Issue of ordinary share capital 24 - 1.0 - - - 1.0 - 1.0
Dividends:
- Owners of the parent 10 - - - - (81.5) (81.5) - (81.5)
- Non controlling inferests - - - - - - (9.8) (9.8)
At 31 December 2014 45.0 146.7 135.6 (182.6) 1,148.2 1,292.9 25.2 1,318.1

The notes on pages 90 to 135 are an integral part of these consolidated financial statements.
Share-based payments have been stated net of a tax credit of £3.0m (2013 - charge of £1.6m).
Cumulative goodwill of £108.1m (2013 - £108.1m) has been written off against the retained earnings reserve.
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Consolidated statement of cash flows
For the year ended 31 December 2014

2014 2013
Notes £m £m
Cash flows from operating activities
Cash generated from operations 27a 405.8 227.0
Tax paid (52.5) (48.7)
Interest received 13.5 10.9
Interest paid (31.3) (28.7)
Net cash generated from operating activities 335.5 160.5
Cash flows from investing activities
Acquisition of businesses, net of cash and overdrafts acquired 28 3.6 74.1)
Net cash inflow from sale of businesses 28 1.9 14.9
Purchase of property, plant and equipment (48.5) (96.5)
Purchase of intangible assets (21.3) (20.0)
Proceeds from disposal of property, plant and equipment 34.8 31.6
Net disposal / (purchase) of available for sale financial assets 7.9 B.0)
Dividends received from joint ventures and associates 2.2 -
Net cash used in investing activities (19.4) (147.1)
Cash flows from financing activities
Proceeds from issue of ordinary shares 1.0 9.6
Share buy back programme (100.0) (50.0)
Net disposal / (purchase) of own shares by the Inchcape Employee Trust 1.2 2.5)
Net cash inflow from borrowings 0.1 0.1
Payment of capital element of finance leases 1.2 a.7)
Equity dividends paid 10 (81.5) (75.5)
Dividends paid fo non controlling interests 9.8) 4.6)
Net cash used in financing activities (190.2) (124.6)
Net increase / (decrease) in cash and cash equivalents 27b 125.9 (111.2)
Cash and cash equivalents at the beginning of the year 332.2 484.9
Effect of foreign exchange rate changes 41.3) 41.5)
Cash and cash equivalents at the end of the year 416.8 332.2
2014 2013
Notes £m £m
Cash and cash equivalents consist of:
- Cash at bank and cash equivalents 18 368.9 290.3
- Shortterm deposits 18 159.3 106.5
- Bank overdrafts 22 (111.4) (64.6)
416.8 332.2

The notes on pages 90 to 135 are an integral part of these consolidated financial statements.
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Accounting policies

11043 DI931VRILS

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS)
as adopted by the European Union and IFRS Inferpretations Committee (IFRS IC) interpretations and with those parts of the Companies
Act 2006 applicable to companies reporting under IFRS.

Accounting convention

The consolidated financial statements have been prepared under the historical cost convention, except for available for sale financial
assets, and those financial assets and financial liabilities (including derivative instruments) held at fair value through profit or loss, which
are measured at fair value.

JONVNIINOD

Going concern

Affer making enquiries, the Directors have a reasonable expectation that the Group has adequate resources to continue in operation
for the foreseeable future. Accordingly, the Directors are safisfied that it is appropriate to adopt the going concern basis in preparing
the financial statements.

Changes in accounting policy and disclosures
The accounting policies have been applied consistently throughout the reporting period, other than where new policies have been
adopted as presented below.

The following new standards are effective for accounting periods beginning 1 January 2014 but have not had a material impact on
the results or financial position of the Group:
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+ IAS 27 (revised), ‘Separate financial statements'.

* IAS 28 (revised), ‘Associates and joint ventures'.

+ 1AS 32, ‘Amendment to IAS 32, Financial Instruments: Presentation - Offsetting financial assets and financial liabilities'.
+ 1AS 36, '‘Amendment to IAS 36, Impairment of assets’.

* 1AS 39, '"Amendment to IAS 39, Financial instruments: Recognition and measurement”.

+ IFRS 10, ‘Consolidated financial statements”.

+IFRS 10, 12 and IAS 27, ‘Amendment o IFRS 10, 12 and IAS 27, Consolidation for investment entities’.
+IFRS 11, ‘Joint arrangements’.

+ IFRS 12, 'Disclosure of interests in other entities’.

+ IFRIC 21, ‘Levies'.

+ Annual improvements (2010 - 2013).

The following standards were in issue but were not effective at the balance sheet date. These standards have not yet been early
adopted by the Group, and will be applied for the Group's financial years commencing on or after 1 January 2015.

*1AS 1, 'Amendment to IAS 1, Presentation of financial statements’.

+ 1AS 16, ‘Amendment to IAS 16, Property, plant and equipment”.

+ 1AS 27, '"Amendment to IAS 27, Separate financial statements’.

+ IAS 38, ‘Amendment to IAS 38, Intangible assets’.

* IFRS 9, ‘Financial instfruments’.

+ IFRS 10 and IAS 28, ‘Amendments to IFRS 10 and IAS 28'.

+ IFRS 14, "Regulatory deferral accounts'.

* IFRS 15, 'Revenue from contracts with customers’.

* Annual improvements (2012 - 2014).

The above standards are not expected to have a material impact on the Group'’s reported position or performance.
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Accounting policies continued

Basis of consolidation

The consolidated financial statements comprise the financial statements of the parent Company (Inchcape plc) and all of its
subsidiary undertakings (defined as those where the Group has control), together with the Group'’s share of the results of its joint
ventures (defined as those where the Group has joint control) and associates (defined as those where the Group has significant
influence but not control). The results of subsidiaries are consolidated and the Group’s share of results of its joint ventures and
associates is equity accounted for as of the same reporting date as the parent Company, using consistent accounting policies.

The results of subsidiaries are consolidated using the acquisition method of accounting from the date on which control of the net
assets and operations of the acquired company are effectively transferred to the Group. Similarly, the results of subsidiaries disposed
of cease o be consolidated from the date on which control of the net assets and operations are transferred out of the Group.

The Group treats transactions with non controlling interests as tfransactions with equity owners of the Group. For purchases from non
controlling interests, the difference between any consideration paid and the relevant share acquired of the carrying value of net
assets of the subsidiary is recorded in equity. Gains or losses on disposals to non controlling inferests are also recorded in equity.

Where the Group acquires a confrolling interest in a subsidiary with a contractual obligation to purchase the remaining non controlling
inferest, the acquired company is accounted for as a 100% subsidiary, with the liability for the purchase of the remaining non controlling
interest recorded as deferred consideration. Subsequent changes to estimates of the deferred consideration are recorded as additions
to / reductions from the amount of goodwill arising on acquisition.

Investments in joint ventures and associates are accounted for using the equity method, whereby the Group’s share of post-acquisition
profits or losses is recognised in the consolidated income statement, and its share of post-acquisition movements in shareholders’
equity is recognised in shareholders’ equity. If the Group'’s share of losses in a joint venture or associate equals or exceeds its investment
in the joint venture or associate, the Group does not recognise further losses, unless it has contfractual obligations or made payments
on behalf of the joint venture or associate.

Intfercompany balances and transactions and any unrealised profits arising from infercompany fransactions are eliminated in preparing
the consolidated financial statements.

Foreign currency translation

Transactions included in the results of each of the Group’s entities are measured using the currency of the primary economic
environment in which the entity operates (the functional currency). The consolidated financial statements are presented in Sterling,
which is the functional currency of the parent Company, Inchcape plc, and the presentation currency of the Group.

In the individual entities, transactions in foreign currencies are translated into the functional currency at the rates of exchange
prevailing at the dates of the individual transactions. Monetary assets and liabilities denominated in foreign currencies are
subsequently retranslated at the rate of exchange ruling atf the end of the reporting period. All differences are taken to the
consolidated income statement, except those arising on long-term foreign currency borrowings used to finance or hedge foreign
currency investments which on consolidation are taken directly fo other comprehensive income.

The assets and liabilities of foreign operations are franslated into Sterling at the rate of exchange ruling at the end of the reporting
period. The income statements of foreign operations are translated into Sterling at the average rates of exchange for the period.
Exchange differences arising from 1 January 2004 are recognised as a separate component of shareholders’ equity. On disposal
of a foreign operation, any cumulative exchange differences held in shareholders’ equity are transferred to the consolidated
income statement.

Revenue, other income and cost of sales

Revenue from the sale of goods and services is measured at the fair value of consideration receivable, net of rebates and any
discounts, and includes lease rentals and finance and insurance commission. It excludes sales related faxes and intra-group
fransactions. Where the Group acts as an agent on behalf of a principal, the commission earned is recorded within revenue.

Revenue is recognised fo the extent that it is probable that economic benefits will flow to the Group and the revenue can be reliably
measured. In practice this means that revenue is recognised when vehicles or parts are invoiced and physically dispatched or when
the service has been undertaken. Revenue from commission is recognised when receipt of payment can be assured.

Where a vehicle is sold to a leasing company and a Group company retains a residual value commitment to buy back the vehicle for
a specified value at a specified date, the sale is not recognised on the basis that the value of the asset will be realised over the lease
period and from the disposal of the vehicle at the end of the lease period. These vehicles are retained within ‘property, plant and
equipment’ in the consolidated statement of financial position at cost and are depreciated to their residual value over the life of the
lease. Total revenue on a leased vehicle comprises the difference between consideration receivable and residual value. This sits as
deferred income in the consolidated statement of financial position and is released to the consolidated income statement on a straight
line basis over the life of the lease. The residual value commitment, which reflects the price at which the vehicle will be bought back,

is held within ‘trade and other payables’, according to the date of the commitment.

Dividend income is recognised when the right to receive payment is established.

Finance income is recognised when it is probable that the economic benefits will flow to the Group and the amount of income can be
measured reliably. If is accrued on a time basis by reference fo the principal outstanding and at the effective interest rate applicable.

Cost of sales includes the expense relating to the estimated cost of self-insured warranties offered fo customers. These warranties form
part of the package of goods and services provided to the customer when purchasing a vehicle and are not a separable product.
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Share-based payments

The Group operates various share-based award schemes. The fair value af the date af which the share-based awards are granted

is recognised in the consolidated income statement (fogether with a corresponding increase in shareholders’ equity) on a straight
line basis over the vesting period, based on an estimate of the number of shares that will eventually vest. At the end of each reporting
period, the Group revises ifs estimates of the number of awards that are expected to vest. The impact of any revision is recognised in
the consolidated income statement with a corresponding adjustment to equity.

JONVNIINOD

For equiity-settled share-based awards, the services received from employees are measured by reference to the fair value of the awards
granted. With the exception of the Group Save As You Earn scheme, the vesting of all share-based awards under all schemes is solely
reliant upon non-market conditions, therefore no expense is recognised for awards that do not ultimately vest. Where an employee or
the Company cancels an award, the charge for that award is recognised as an expense immediately, even though the award does
not vest.

Finance costs

Borrowing costs which are directly attributable to the acquisition, construction or production of a qualifying asset are capitalised as part
of the cost of that asset from the first dafe on which the expenditure is incurred for the asset and until such time as the asset is ready

for its infended use. A Group capitalisation rate is used to determine the magnitude of borrowing costs capitalised on each qualifying
asset. This rate is the weighted average of Group borrowing costs, excluding those borrowings made specifically for the purpose of
obtaining a qualifying asset.
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All other borrowing costs are recognised as an expense in the period in which they are incurred.

Income tax
The charge for current income tax is based on the results for the period as adjusted for items which are not taxed or are disallowed.
It is calculated using tax rates that have been enacted or substantively enacted by the end of the reporting period.

Deferred income tax is accounted for using the liability method in respect of temporary differences arising from differences between
the tax bases of assets and liabilities and their carrying amounts in the consolidated financial statements.

In principle, deferred tax liabilities are recognised for all taxable temporary differences and deferred tax assets are recognised to the
extent that it is probable that taxable profits will be available against which deductible temporary differences can be utilised. Such
assets and liabilities are not recognised if the femporary difference is due to goodwill arising on a business combination, or to an asset
or liability, the initial recognition of which does not affect either faxable or accounting income.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries, joint ventures and
associates, except where the Group is able to control the reversal of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability is settled
using rafes enacted or substantively enacted at the end of the reporting period. Deferred tax is charged or credited in the consolidated
income statement, except when it relates to items credited or charged directly to shareholders’ equity, in which case the deferred

tax is also dealt with in shareholders’ equity.

Deferred tax assets and liabilities are only offset where there is a legally enforceable right of offset and there is an intention to settle
balances net.

Exceptional items

Items which are both material and non-recurring are presented as exceptional items within their relevant consolidated income
statement category. The separate reporting of exceptional items helps provide additfional useful information regarding the Group'’s
underlying business performance. Examples of events which may give rise to the classification of items as exceptional include gains
or losses on the disposal of businesses, restructuring of businesses, litigation, asset impairments and exceptional tax related matters.

Goodwill

Goodwill represents the excess of the cost of acquisition of a business combination over the Group'’s share of the fair value of
identifiable net assets of the business acquired at the date of acquisition. Goodwill is initially recognised at cost and is held in the
functional currency of the acquired entity and revalued at the closing exchange rate at the end of each reporting period.

Affer initial recognition, goodwill is measured at cost less any accumulated impairment losses. At the date of acquisition, the
goodwill is allocated to cash generating units for the purpose of impairment testing and is tested at least annually for impairment.

Gains and losses on disposal of a business include the carrying amount of goodwill relating to the business sold except for goodwill
arising on business combinations on or before 31 December 1997 which has been deducted from shareholders’ equity and remains
indefinitely in shareholders’ equity.

Other intangible assets

Infangible assets, when acquired separately from a business (including computer software), are carried at cost less accumulated
amortisation and impairment losses. Costs comprise purchase price from third parties as well as infernally generated development
costs where relevant. Amortisation is provided on a straight line basis to allocate the cost of the asset over its estimated useful life,
which in the case of computer software is three to five years. Amortisation is recognised in the consolidated income statement within
‘net operating expenses’.

Intfangible assets acquired as part of a business combination (including back orders and customer contracts) are capitalised
separately from goodwill if the fair value can be measured reliably on initial recognition. These intangible assets are amortised
on a straight line basis over their estimated useful life, which is generally less than a year.
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Accounting policies continued

Property, plant and equipment

Property, plant and equipment is stated at cost less accumulated depreciation and impairment losses. Cost comprises the purchase
price and directly aftributable costs of the asset and includes, where relevant, capitalised borrowing costs. Depreciation is based on
cost less estimated residual value and is included within ‘net operating expenses’ in the consolidated income statement, with the
exception of depreciation on ‘interest in leased vehicles’ which is charged to ‘cost of sales’. It is provided on a straight line basis over
the estimated useful life of the asset, except for freehold land which is not depreciated. For the following categories, the annual rates
used are:

Freehold buildings and long leasehold buildings 2.0%

Short leasehold buildings shorter of lease term or useful life
Plant, machinery and equipment 5.0% - 33.3%

Interest in leased vehicles over the lease term

The residual values and useful lives of all assets are reviewed at least af the end of each reporting period and adjusted if necessary.

Impairment

Assets that are subject to amortisation or depreciation are reviewed for impairment whenever events or circumstances indicate that
the carrying amount may not be recoverable. Any impairment losses are included within ‘net operating expenses’ in the consolidated
income statement.

In addition, goodwill is not subject to amortisation but is fested at least annually for impairment. An impairment loss is recognised for the
amount by which the asset’s carrying amount exceeds its recoverable amount, the latter being the higher of the asset’s fair value less
costs to sell and value in use. Value in use calculations are performed using cash flow projections, discounted at a pre-tax rate which
reflects the asset specific risks and the time value of money.

A provision for impairment of frade receivables is established when there is objective evidence that the Group will not be able to collect
all amounts due according to the original ferms of the receivables. The carrying amount of the asset is reduced through the use of an
allowance account, and the amount of the loss is recognised in the consolidated income statement within ‘net operating expenses'.
When a trade receivable is uncollectible, it is written off against the allowance account for frade receivables. Subsequent recoveries

of amounts previously written off are credited against ‘net operating expenses’ in the consolidated income statement.

Non-financial assets, other than goodwill, which have previously been impaired, are reviewed for possible reversal of the impairment
at each reporting date.

Inventories

Inventories are stated af the lower of cost and net realisable value. Cost comprises expenditure incurred in bringing inventories to their
present location and condition. Net realisable value represents the estimated selling price less all estimated costs of completion and
costs fo be incurred in marketing, selling and distribution. Used vehicles are carried at the lower of cost or fair value less costs to sell,
generally based on external market data available for used vehicles.

Vehicles held on consignment are included within inventories as the Group is considered o have the risks and rewards of ownership.
The corresponding liability is included within ‘trade and other payables’.

Inventory can be held on deferred payment ferms. All costs associated with this deferral are expensed in the period in which they
are incurred.

An inventory provision is recognised in situations where net realisable value is likely to be less than cost (such as obsolescence,
deterioration, fall in selling price). When calculating the provision, management considers the nature and condition of the inventory,
as well as applying assumptions around anticipated saleability, determined on conditions that exist at the end of the reporting period.
With the exception of parts, generally net realisable value adjustments are applied on an item-by-item basis.

Trade receivables

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of business.
These are recognised as current assets if collection is due in one year or less. If collection is due in over a year, they are presented
as non-current assets.

Trade receivables are recognised initially af fair value and subsequently measured at amortised cost using the effective interest
method, less provision for impairment. A provision for impairment is established when there is objective evidence that the Group will
not be able to collect all amounts due according fo the original terms of the receivables. The amount of the provision is the difference
between the asset’s carrying amount and the present value of estimated future cash flows.

Trade payables

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business. These
are classified as current liabilities if payment is due in one year or less. If payment is due atf a later date, they are presented as
non-current liabilities.

Trade payables are recognised initially ot fair value and subsequently measured at amortised cost using the effective interest method.
Trade payables include the liability for vehicles held on consignment, with the corresponding asset included within inventories.

Borrowings

Borrowings are recognised initially at fair value, net of fransaction costs incurred, and are subsequently stated at amortised cost.

Any difference between the proceeds (net of transaction costs) and the redemption value is recognised in the consolidated income
statement over the period of the borrowings, using the effective inferest method.
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Pensions and other post-retirement benefits
The Group operates a number of retirement benefit schemes.

The major schemes are defined benefit pension funds with assets held separately from the Group. The cost of providing benefits
under the plans is determined separately for each plan using the projected unit credit actuarial valuation method.

The current service cost and gains and losses on sefflements and curtailments are included in ‘cost of sales’ or ‘net operating
expenses’ in the consolidated income statement. Past service costs are similarly included where the benefits have vested, otherwise
they are amortised on a straight line basis over the vesting period. Administrative scheme expenses associated with the plans are
recorded within ‘net operating expenses’ when incurred, in line with 1AS 19 (revised). Net interest income or interest cost relating fo
the funded defined benefit pension plans is included within finance income’ or ‘finance costs’, as relevant, in the consolidated
income statement.

JONVNIINOD

Changes in the refirement benefit obligation or asset due to experience and changes in actuarial assumptions are included in the
consolidated statement of comprehensive income, as actuarial gains and losses, in full in the period in which they arise.

Where scheme assets exceed the defined benefit obligation, a net asset is only recognised to the extent that an economic benefit
is available to the Group, in accordance with the terms of the scheme and, where relevant, statutory requirements.

The Group’s contributions to defined contribution plans are charged to the consolidated income statement in the period to which
the contributions relate.
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The Group also has a liability in respect of past employees under post-retirement healthcare schemes which have been closed to new
entfrants. These schemes are accounted for on a similar basis fo that for defined benefit pension plans in accordance with the advice
of independent qualified actuaries.

Provisions

Provisions are recognised when the Group has a present obligation in respect of a past event, when it is more likely than not that an
outflow of resources will be required to settle the obligation and where the amount can be reliably estimated. Provisions are discounted
when the time value of money is considered to be material, using an appropriate risk free rate on government bonds.

Product warranty provision

A product warranty provision corresponds to selfinsured extended warranties beyond those provided by the manufacturer, as part of
the sale of a vehicle. Provision is made for the expected cost of labour and parts based on historical claims experience and expected
future frends.

Vacant leasehold provision
A vacant leasehold provision is recognised when the Group is committed to certain leasehold premises for which it no longer has a
commercial use. It is made to the extent of the estimated future net cost, including existing subtenant arrangements if any.

Litigation provision
A litigation provision is recognised when a litigation case is outstanding at the end of the reporting period and there is a likelihood that
the legal claim will be seffled.

Disposal group and assets held for sale

Where the Group is actively marketing a business and disposal is expected within one year of the end of the reporting period, the
assets and liabilities of the associated businesses are separately disclosed in the consolidated statement of financial position as a
disposal group. Assets are classified as assets held for sale if their carrying amount is fo be recovered principally through a sale
fransaction rather than through continuing use. Both disposal groups and assets held for sale are stated at the lower of their carrying
amount and fair value less costs fo sell.

Segmental reporting

Segment information is reported in accordance with IFRS 8, ‘Operating segments’, which requires segmental reporting fo be
presented on the same basis as the internal management reporting. The Group'’s operating segments are countries and the market
channels, distribution and retail. These operating segments are then aggregated into reporting segments to combine those with
similar characteristics.

Financial instruments

The Group classifies its financial instruments in the following categories: loans and receivables; held at fair value through profit and
loss; financial liabilities measured at amortised cost; and available for sale. The classification is determined at initial recognition and
depends on the purpose for which the financial instruments are required.

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market.
They are included in current assets, except where the maturity date is more than 12 months affer the end of the reporting period.
They are initially recorded at fair value and subsequently recorded at amortised cost.

Held ot fair value through profit and loss includes derivative financial assets and liabilities, which are further explained below. They are
classified according to maturity date, within current and non-current assets and liabilities respectively.

Financial liabilities measured at amortised cost include non-derivative financial liabilities which are held at original cost, less
amortisation or provisions raised.

Available for sale financial assets include non-derivative financial assets, such as bonds and equity investments. They are classified
as non-current assets unless management infends to dispose of them within 12 months of the end of the reporting period and are
held at fair value.
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Accounting policies continued

Cash and cash equivalents
Cash and cash equivalents in the consolidated statement of financial position comprise cash af bank and in hand, short-term bank
deposits and money market funds.

In the consolidated statement of cash flows, cash and cash equivalents comprise cash and cash equivalents, as defined above, net
of bank overdrafts.

Leases

Finance leases, which fransfer to the Group substantially all the risks and rewards of ownership of the leased item, are capitalised at
the inception of the lease at the fair value of the leased asset or, if lower, at the present value of the minimum lease payments. Lease
payments are apportioned between the finance charges and reduction of the lease liability so as to achieve a constant rate of interest
on the remaining balance of the liability. Finance charges are charged to the consolidated income statement. Capitalised leased
assets are depreciated over the shorter of the estimated useful life of the asset or the lease term.

Leases where the Group does not hold substantially all the risks and rewards of ownership of the asset are classified as operating
leases. Operating lease rental payments are recognised as an expense in the consolidated income statement on a straight line basis
over the lease term.

Offsetting
Netting in the consolidated statement of financial position only occurs to the extent that there is the legal ability and intention to settle
net. As such, bank overdrafts are presented in current liabilities fo the extent that there is no intention to offset with the cash balance.

Derivative financial instruments
An outline of the objectives, policies and strategies pursued by the Group in relation to its financial instruments is set out in note 23 to
the consolidated financial statements.

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently re-measured at
their fair value. The method of recognising the resulting gain or loss depends on whether the derivative is designated as a hedging
instrument, and if so, the nature of the item being hedged. The Group designates certain derivatives as:

+ hedges of the fair value of recognised assets or liabilities or a firm commitment (fair value hedge); or
+ hedges of a particular risk associated with a recognised asset or liability or a highly probable forecast fransaction (cash flow hedge).

Fair value hedge

Changes in the fair value of derivatives that are designated and qualify as fair value hedges are recorded in the consolidated income
statement, fogether with any changes in the fair value of the hedged asset or liability that are attributable to the hedged risk. The
Group only applies fair value hedge accounting for hedging fixed interest risk on borrowings and future fixed amount currency liabilities
(on its cross currency interest rate swaps). The gain or loss relating o the effective portion of interest rate swaps hedging fixed rate
borrowings and changes in the fair value of those borrowings are recognised in the consolidated income statement within ‘finance
costs’. The gain or loss relating to the ineffective portion is also recognised in the consolidated income statement within ‘finance costs'.

Cash flow hedge

For cash flow hedges that meet the conditions for hedge accounting, the portion of the gains or losses on the hedging instrument that
is determined to be an effective hedge is recognised directly in other comprehensive income and the ineffective portion is recognised
within ‘net operating expenses’ in the consolidated income statement. When the hedged forecast fransaction results in the recognition
of a non-financial asset or liability then, at the time the asset or liability is recognised, the associated gains or losses that had previously
been recognised in other comprehensive income are included in the initial measurement of the acquisition cost or other carrying
amount of the asset or liability. For all other cash flow hedges, the gains or losses that are recognised in other comprehensive income
are transferred to the consolidated income statement in the same period in which the hedged forecast tfransaction affects the
consolidated income statement.

Available for sale financial assets

Gains and losses on available for sale financial assets are recognised in other comprehensive income, until the investment is sold or is
considered o be impaired, af which time the cumulative gain or loss previously reported in other comprehensive income is included in
the consolidated income statement. Cumulative gains and losses on investments held for operational reasons are included within ‘net
operating expenses’. Cumulative gains and losses on investments held for financing purposes are included within ‘finance income’
and ‘finance costs’ respectively.

Share capital

Ordinary shares are classified as equity. Where the Group purchases the Group'’s equity share capital (freasury shares), the
consideration paid is deducted from shareholders’ equity until the shares are cancelled, reissued or disposed of. Where such shares
are subsequently sold or reissued, any consideration received is included in shareholders’ equity.

Dividends

Final dividends proposed by the Board of Directors and unpaid at the year end are not recognised in the consolidated financial
statements until they have been approved by the shareholders af the Annual General Meeting. Interim dividends are recognised when
they are paid.
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Significant accounting judgements and estimates
The Directors have made a number of estimates and assumptions regarding the future, and made some significant judgements in
applying the Group’s accounting policies. These are discussed below:

Goodwill

Goodwill is tested at least annually for impairment in accordance with the accounting policy set out above. The recoverable amount
of cash generating units is determined based on value in use calculations. These impairment calculations require the use of estimates
including projected future cash flows (see note 11).

Revenue recognition on vehicles subject to residual value commitments

Where the Group sells vehicles sourced from within the Group o a finance provider for the purpose of leasing the vehicles to a third
party, and retains a residual value commitment, the sale is not recognised on the basis that the value of these assets will be realised
over the lease period and from the disposal of the vehicles at the end of the lease period.

Consignment stock
Vehicles held on consignment have been included in ‘finished goods’ within ‘inventories’ on the basis that the Group has determined
that it holds the significant risks and rewards attached to these vehicles.

Product warranty provision
The product warranty provision requires an estimation of the number of expected warranty claims, and the expected cost of labour
and parts necessary to satisfy these warranty claims (see note 21).

Pensions and other post-retirement benefits
The net retirement benefit asset or liability is calculated based on the actuarial assumptions detailed in note 5. A number of these
assumptions involve a considerable degree of estimation, including the rate of inflation, discount rate and expected mortality rates.

Tax

The Group is subject o income taxes in a number of jurisdictions. Some degree of estimation is required in determining the worldwide
provision for income taxes (see note 8). There are a number of fransactions and calculations during the ordinary course of business for
which the ultimate tax determination is uncertain. The Group recognises liabilities for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final fax outcome of these matters is different from the amounts that were initially
recorded, such differences will impact the current tax and deferred tax provisions in the period in which such determination is made.

In addition, the recognition of deferred tax assets is dependent upon an estimation of future taxable profits that will be available
against which deductible temporary differences can be utilised (see note 16). In the event that actual taxable profits are different,
such differences may impact the carrying value of such deferred tax assets in future periods.

Property, plant and equipment and intangible assets

Property, plant and equipment and infangible assets are reviewed for impairment if events or circumstances indicate that the carrying
value may not be recoverable. When an impairment review is carried out, the recoverable value is determined based on value in use
calculations which require estimates to be made of future cash flows (see notes 11 and 12).

Residual value commitments
The Group has residual value commitments on certain leased vehicles. These commitments are an estimate of future market value ot
a specified point in time. The actual market value of vehicles bought back may vary from the committed purchase value (see note 30).

Incentives and other rebates from brand partners

The Group receives income in the form of various incentives which are determined by our brand partners. The amount we receive is
generally based on achieving specific objectives, such as a specified sales volume, as well as other objectives including maintaining
brand partner standards which may include, but are not limited fo, retail cenfre image and design requirements, customer satisfaction
survey results and training standards. Objectives are generally set and measured on either a quarterly or annual basis.

Where incentives are based on a specific sales volume or number of registrations, the related income is recognised as a reduction in
cost of sales when it is reasonably certain that the income has been earned. This is generally the later of the date the related vehicles
are sold or registered or when it is reasonably certain that the related target will be met. Where incentives are linked to retail centre
image and design requirements, customer satisfaction survey results or training standards, they are recognised as a reduction in cost
of sales when it is reasonably certain that the incentive will be received for the relevant period.

The Group may also receive contributions towards advertising and promotional expenditure. Where such confributions are received,
they are recognised as a reduction in the related expenditure in the period to which they relate.
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Notes to the financial statements

1 Segmental analysis
The Group has deftermined that the chief operating decision maker is the Executive Committee.

Emerging markets are those countries in which the Group operates that have started to grow but have yet to reach a mature stage
of development and accordingly are in or are expected to return to the growth phase of their development cycle. These currently
comprise Russia, China, the Balkans, the Baltics, Poland, South America and Africa.

The Group’s reported segments are based on the location of the Group’s assets. Revenue earned from sales is disclosed by origin
and is not materially different from revenue by destination.

Transfer prices between segments are set on an arm'’s length basis.
Distribution comprises Vertically Infegrated Retail businesses as well as Financial Services and other businesses.

Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets  Distribution
2014 £m £m £m £m £m £m £m
Revenue
Total revenue 748.8 658.2 600.3 439.3 514 446.7 2,944.7
Infer-segment revenue (182.1) (150.4) - - - (28.1) (360.6)
Revenue from third parties 566.7 507.8 600.3 439.3 514 418.6 2,584.1
Results
Segment result 64.3 20.5 66.9 58.7 10.4 40.0 260.8
Operating exceptional items - - - - - - -
Operating profit / (loss) after
exceptional items 64.3 20.5 66.9 58.7 10.4 40.0 260.8
Share of loss affer tax of joint ventures
and associates - 1.9 - - - - 1.9
Profit / (loss) before finance and tax 64.3 18.6 66.9 58.7 10.4 40.0 258.9

Finance income
Finance costs
Profit before tax
Tox

Profit for the year

The segment result in South Asia includes a profit of £17.3m on the sale of a property.
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1 Segmental analysis continued
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Retail %
United Emerging Total Total pre Z
Australasia Europe Kingdom Markets Retail Central Central Total g
2014 £m £m £m £m £m £m £m £m =
Revenue ﬁ
Total revenue 676.7 122.1 2,421.4 8984 41186 7,063.3 - 70633 |
Intfer-segment revenue - - - - - (360.6) - (360.6) 2
Revenue from third parties 676.7 122.1 2,421.4 8984 4,118.6 6,702.7 - 6,702.7 =
Results
Segment result 25.0 0.3 54.8 3.7 83.8 344.6 (26.2) 318.4
Operating exceptional items - - - (47.4) 47.4) (47.4) - 47.9)
Operating profit / (loss) after
exceptional items 25.0 0.3 54.8 (43.7) 36.4 297.2 (26.2) 271.0
Share of loss after tax of joint ventures
and associates - - - - - 1.9 - a.9
Profit / (loss) before finance and tax 25.0 0.3 54.8 (43.7) 36.4 295.3 (26.2) 269.1
Finance income 14.8
Finance costs (28.1)
Profit before tax 255.8
Tax (68.6)
Profit for the year 187.2

Central costs include a past service pension credit of £7.2m (net of costs).
Net finance costs of £13.3m are not allocated to individual segments.
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Notes to the financial statements continued

1 Segmental analysis continued

Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets Distribution
2014 £m £m £m £m £m £m £m
Segment assets and liabilities
Segment assets 60.5 107.0 121.9 83.9 4.4 1563.3 568.0
Other current assets
Non-current assets
Segment liabilities (193.5) (88.9) (105.6) (69.8) (54.9) (119.7) (632.4)
Other liabilities
Net assets
Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and
derivative liabilities.
Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets Distribution
2014 £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 3.9 0.3 1.8 4.5 0.1 7.8 18.4
- Interest in leased vehicles - - 7.7 - 7.2 8.0 22.9
- Intangible assets 1.0 0.8 1.4 1.0 0.2 0.7 5.1
Depreciation:
- Property, plant and equipment 2.8 0.8 2.8 2.2 0.2 3.7 12.5
- Interest in leased vehicles - 0.6 25 - 5.8 1.1 10.0
Amortisation of intangible assets 0.6 0.5 0.4 1.0 0.2 - 2.7
Goodwill impairment - - - - - - -
Net provisions charged to the consolidated
income statement 23 2.6 0.5 2.7 0.8 0.5 9.4

Net provisions include inventory, trade receivables impairment and other liability provisions.
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1 Segmental analysis continued

Retail
United Emerging Total 8
Australasia Europe Kingdom Markets Retaiil Total %
2014 £m £m £m £m £m £m g
Segment assets and liabilities =
Segment assets 132.7 12.7 477.8 121.4 7446 1,3126 9
Other current assets 642.9
Non-current assets 1.313.0
Segment liabilities (135.5) (13.0) (494.6) (86.3) (729.4) (1.361.8)
Other liabilities (588.6) |=
Net assets 1,318.1 %
Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and E
derivative liabilities. E'.
Retail g
United Emerging Total Total pre Z.
Australasia Europe Kingdom Markets Retail Central Central Total @
2014 £m £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 0.3 0.5 32.7 4.9 38.4 56.8 1.1 57.9
- Interest in leased vehicles - - - - - 229 - 229
- Intangible assets 0.4 - 4.0 25 6.9 12.0 9.0 21.0
Depreciation:
- Property, plant and equipment 1.9 0.7 10.8 9.0 224 34.9 0.1 35.0
- Interest in leased vehicles - - - 0.1 0.1 10.1 - 10.1
Amortisation of intangible assets - - 3.1 3.5 6.6 9.3 0.1 9.4
Goodwill impairment - - - 47.4 47.4 47.4 - 47.4
Net provisions charged to the consolidated
income statement 8.1 0.2 19.6 1.7 29.6 39.0 0.7 39.7

Net provisions include inventory, trade receivables impairment and other liability provisions.
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Notes to the financial statements continued

1 Segmental analysis continued

Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets Distribution
2013 £m £m £m £m m £m £m
Revenue
Total revenue 898.5 644.3 566.1 369.3 41.3 420.5 2,940.0
Infer-segment revenue (223.7) (144.5) - - - (31.8) (400.0)
Revenue from third parties 674.8 499.8 566.1 369.3 41.3 388.7 2,540.0
Results
Segment result 55.0 19.5 50.2 29.7 8.6 47.4 2194
Operating exceptional items - - - - - - -
Operating profit / (loss) after
exceptional items 55.0 19.5 59.2 29.7 8.6 47.4 2194
Share of profit / (loss) after tax of joint
ventures and associates - - - - - - -
Profit / (loss) before finance and tax 55.0 19.5 59.2 29.7 8.6 47 .4 2194

Finance income
Finance costs

Profit before tax
Tax

Profit for the year

The segment result in Emerging Markets includes a profit of £6.2m on the sale of a property.
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1 Segmental analysis continued
Retail

United Emerging Total Total pre 8

Australasia Europe Kingdom Markets Retail Central Central Total %
2013 £m £m £m £m £m £m £m £m g
Revenue =
Total revenue 691.1 129.7 2,183.0 981.1 3.984.9 6,924.9 - 6,924.9 (o
Infer-segment revenue - - - - - (400.0) - (400.0)
Revenue from third parties 691.1 129.7 2,183.0 981.1 3.984.9 6,524.9 - 6,524.9
Results
Segment result 23.9 - 54.7 7.8 86.4 305.8 (18.9) 2869 =
Operating exceptional items ®.7) - 1.1 (1.0) (7.8) (7.8) 0.7) (8.5) z
Operating profit / (loss) after %
exceptional items 18.2 - 53.6 6.8 78.6 298.0 (19.6) 278.4 Z,
Share of profit / (loss) after tax of joint ﬁ
ventures and associates - - - - - - - - =
Profit / (loss) before finance and tax 18.2 - 53.6 6.8 78.6 298.0 (19.6) 278.4 é
Finance income 154
Finance costs 27.7)
Profit before tax 266.1
Tox (65.3)
Profit for the year 200.8

Central costs include a past service pension credit of £9.8m (net of costs).
Net finance costs of £12.3m are not allocated to individual segments.
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Notes to the financial statements continued

1 Segmental analysis continued

Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets Distribution
2013 £m £m Sm £m m £m £m
Segment assets and liabilities
Segment assets 78.6 126.4 107.6 69.5 37.3 140.8 560.2
Other current assets
Non-current assets
Segment liabilities (172.4) (130.6) (80.5) (51.3) (567.6) (114.2) (606.6)
Other liabilities
Net assets
Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and
derivative liabilities.
Distribution
United Emerging Total
Australasia Europe North Asia South Asia Kingdom Markets Distribution
2013 £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 3.5 04 5.6 4.4 0.2 27.1 41.2
- Interest in leased vehicles - 0.1 6.2 - 7.4 114 25.1
- Intangible assets 0.6 0.8 14 1.6 0.1 04 4.9
Depreciation:
- Property, plant and equipment 3.5 0.8 2.5 20 0.2 2.5 11.5
- Interest in leased vehicles 05 20 1.9 - 6.2 1.2 11.8
Amortisation of intangible assets 0.6 0.3 - 0.6 0.1 - 1.6
Net provisions charged / (released) fo the consolidated
income statement 6.3 2.1 1.8 3.9 0.3) 0.6 144

Net provisions include inventory, trade receivables impairment and other liability provisions.
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1 Segmental analysis continued

Retail
United Emerging Total 8
Australasia Europe Kingdom Markets Retail Total %
2013 £m £m £m £m £m £m g
Segment assets and liabilities =
Segment assets 149.4 254 461.8 196.4 833.0 1,393.2 @
Ofher current assets 508.0
Non-current assets 1,485.2
Segment liabilities (162.0) (13.2) (454.3) (121.7) (751.2) (1,357.8)
Ofher liabilities (529.4) [
Net assets 1,499.2 %
Segment assets include net inventory, receivables and derivative assets. Segment liabilities include payables, provisions and E
derivative liabilities. E'.
Retail %
United Emerging Total Total pre Z.
Australasia Europe Kingdom Markets Retail Central Central Total @
2013 £m £m £m £m £m £m £m £m
Other segment items
Capital expenditure:
- Property, plant and equipment 0.9 0.3 29.2 22.5 529 Q4.1 1.4 95.5
- Interest in leased vehicles - 0.3 - 0.1 04 255 - 25.5
- Intangible assets - - 22 3.5 57 10.6 8.3 18.9
Depreciation:
- Property, plant and equipment 1.9 0.9 10.3 8.8 219 33.4 0.2 33.6
- Interest in leased vehicles - - - 0.1 0.1 11.9 - 11.9
Amortisation of intangible assets 0.1 - 1.9 25 4.5 6.1 - 6.1
Net provisions charged / (released) to the
consolidated income statement 7.5 0.1 23.8 04 31.8 46.2 4.5 50.7

Net provisions include inventory, frade receivables impairment and other liability provisions.
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2 Exceptional items

2014 2013

£m £m

Restructuring costs - 4.6)
Acquisition of business - B9
Goodwillimpairment (see note 11) (47.4) -
Total exceptional items before tax 47.4) (8.5)
Exceptional tax credit - 0.6
Total exceptional items (47.4) 7.9

In 2013, exceptional costs of £8.5m related to restructuring charges of £4.6m together with £3.9m of costs associated with acquiring the
Trivett business in Australia. The exceptional tax credit of £0.6m represented tax relief on restructuring costs.

3 Revenue and expenses

a. Revenue
An analysis of the Group’s revenue for the year is as follows:
2014 2013
£m £m
Sale of goods 6,159.5 5,976.9
Provision of services 543.2 548.0
6,702.7 6,524.9
b. Analysis of net operating expenses
Net operating Net operating
expenses before Net  expenses before Net
exceptional Exceptional operating exceptional Exceptional operating
items items expenses items items expenses
2014 2014 2014 2013 2013 2013
£m £m £m £m £m £m
Distribution costs 362.3 - 362.3 355.2 - 355.2
Administrative expenses 300.9 - 300.9 304.2 8.0 312.2
Other operating (income) / expense (28.0) 47.4 19.4 (19.6) - (19.6)
635.2 47.4 682.6 639.8 8.0 647.8

Other operating income in 2014 includes a £17.3m profit on the disposal of a property in South Asia (2013 - £6.2m profit on the disposal

of a property in South America) and £7.2m pension credit (net of costs) in Central (2013 - £9.8m).

Other operating expenses in 2014 includes £47.4m relating to goodwill impairment.

c. Profit before tax is stated after the following charges / (credits):

2014 2013
£m £m
Depreciation of tangible fixed assets:
- Property, plant and equipment 35.0 33.6
- Interest in leased vehicles 10.1 11.9
Amortisation of intangible assets 9.4 6.1
Goodwill impairment 47.4 -
Impairment of tfrade receivables 0.9 20
Profit on sale of property, plant and equipment (17.6) 7.9
51.4 56.2

Operating lease rentals
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3 Revenue and expenses continued
d. Auditors’ remuneration

During the year the Group (including its overseas subsidiaries) obtained the following services from the Group’s auditors af costs as 8
detailed below: E
2014 013 &
£m £m %
Audit services: o
Fees payable to the Company’s auditors and its associates for the audit of the parent Company and the
consolidated financial statements 0.6 0.6
Fees payable to the Company’s auditors and its associates for other services:
- The audit of the Company’s subsidiaries 1.5 15 =
- Audit related assurance services 0.1 0.1 %
- Tax advisory services 0.5 0.4 =
- Tax compliance services 0.3 0.3 %’
- All other services 0.1 02 &
Total fees payable to PricewaterhouseCoopers 3.1 3.1 %
Audit fees - firms other than PricewaterhouseCoopers 0.2 0.2 @
e. Staff costs
2014 2013
£m £m
Wages and salaries 400.1 403.8
Social security costs 41.4 43.9
Other pension costs 13.7 14.1
Share-based payment charge 9.5 9.0
464.7 470.8

Other pension costs correspond to the current service charge and contributions fo the defined contribution schemes.

Information on Directors” emoluments and interests which forms part of these audited consolidated financial statements is given in
the Directors’ Report on Remuneration which can be found on pages 58 to 73 of this document. Information on compensation of key
management personnel is set out in note 31c.

f. Average monthly number of employees

Distribution Retail Total

2014 2013 2014 2013 2014 2013

Number Number Number Number Number Number

Australasia 488 499 1,209 1,090 1,697 1,589
Europe 272 279 261 328 533 607
North Asia 1,511 1,461 - - 1,511 1,461
South Asia 943 895 - - 943 895
United Kingdom 197 190 4,946 4,804 5,143 4,994
Russia and Emerging Markets 1,720 1,567 2,894 3,158 4,614 4,725
Total operational 5,131 4,891 9,310 9,380 14,441 14,271
Central 129 131

14,570 14,402
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4 Share-based payments

The terms and conditions of the Group’s share-based payment plans are detailed in the Directors’ Report on Remuneration.

The charge arising from share-based payment fransactions during the year is £9.5m (2013 - £9.0m), all of which is equity-settled.

The Other Share Plans disclosures below include other share-based incentive plans for senior executives and employees.

The following table sets out the movements in the number of share options and awards during the year:

Weighted average Performance  Executive Share Save As You Other
2014 exercise price* Share Plan Option Plan Earn Plan Share Plans
Outstanding at 1 January £3.24 6,683,773 2,849,628 2,279,654 1,705,704
Granted £5.40 2,266,778 - 663,500 293,346
Exercised £3.04  (1,207.341) (1,927.162) (495,426) (569.058)
Lapsed £3.88 (848,508) (36,055)  (288,150)  (160,193)
Outstanding at 31 December £3.81 6,894,702 886,411 2,159,578 1,269,799
Exercisable at 31 December £2.56 226,302 886,411 28,682 20,285

Weighted average Performance Executive Share Save As You Other
2013 exercise price* Share Plan Option Plan Earn Plan Share Plans
Outstanding at 1 January £2.71 4,843,082 6,150,383 2,632,474 1,545,923
Granted £4.76 2,436,221 - 869,131 504,730
Exercised £2.48 (120,951)  (3,018,176) (829,973) (243,061)
Lapsed £2.68 (474,579) (282,579) (391,978) (101,888)
Outstanding at 31 December £3.24 6,683,773 2,849,628 2,279,654 1,705,704
Exercisable at 31 December £2.98 11,644 2,849,628 82,631 3.954

* The weighted average exercise price excludes awards made under the Performance Share Plan and Other Share Plans as there is no exercise price attached fo these share awards.

The weighted average remaining contractual life for the share options outstanding at 31 Decemboer 2014 is 2.3 years (2013 - 2.3 years).

The range of exercise prices for options outstanding at the end of the year was £2.00 to £6.03 (2013 - £2.00 to £6.03). See note 24

for further details.

The fair value of options granted under the Save As You Earn Plan is estimated as at the date of grant using a Black-Scholes option
pricing model, taking info account the ferms and conditions upon which the options were granted. The fair value of awards granted
under the Performance Share Plan and Other Share Plan is the market value of the related shares atf the time of grant. The following
table lists the main inputs to the model for awards granted during the years ended 31 December 2014 and 31 December 2013:

Performance Save As You Other

Share Plan Earn Plan Share Plans

2014 2013 2014 2013 2014 2013

Weighted average share price at grant date £6.31 £€5.15 £6.81 £6.02 £6.27 £5.51
Weighted average share price at date of exercise £6.43 £56.37 £6.80 £6.09 £6.44 £5.86
Weighted average exercise price n/a n/a £5.40 £4.76 n/a n/a
Vesting period 3.0 years 3.0 years 3.0 years 3.0 years 3.0 years 3.0 years
Expected volatility n/a n/a 31.7% 34.5% n/a n/a
Expected life of option 3.0 years 3.0 years 3.2 years 3.2 years 3.0 years 3.0 years
Weighted average risk free rate n/a n/a 1.4% 1.0% n/a n/a
Expected dividend yield n/a n/a 2.6% 2.7% n/a n/a
Weighted average fair value per option £6.31 £5.15 £1.89 £1.37 £6.27 £5.51

No options were granted under the Executive Share Option Plan in 2014 or 2013.

The expected life and volatility of the options are based upon historical data.
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5 Pensions and other post-retirement benefits
The Group operates a number of pension and post-refirement benefit schemes for its employees in a number of ifs businesses,
primarily in the UK.

a. UK schemes: benefits, governance, cash flow obligations and investments

The Group operates three main defined benefit Final Salary pension schemes in the UK which are all closed to new employees and
largely closed to future benefit accrual. The schemes are the Inchcape Motors Pension Scheme (comprising the Group, Motors,
Normand and Cash+ sections), the Inchcape Overseas Pension Scheme and the TKM Group Pension Scheme. Cash+ is a defined
benefit Cash Balance scheme which is designed to meet regulatory requirements for auto-enrolment legislation.

Benefit structure

Final Salary schemes provide benefits to members in the form of a guaranteed level of pension payable for life. The level of benefits
provided depends on final salary af refirement (or leaving date, if earlier) and length of service. The Group underwrites investment,
mortality and inflation risks necessary to meet the obligations under the schemes. In the event of poor returns, increased life
expectancy or higher than expected inflation, the Group is required to address any shorifall through a combination of an increase
in contributions or by making appropriate adjustments to the schemes.

Cash Balance schemes like the Inchcape Cash+ Pension scheme allow members to accrue a percentage of their earnings each year,
which then grows to provide a lump sum payment on retirement. Members have accrued benefits under this scheme with effect from
1 January 2013. The Group underwrites the investment risk to normal retirement age (65). but all inflation and mortality risks associated
with benefits are borne solely by the memlbers.

Governance
Our UK schemes are registered with HMRC and comply fully with the regulatory framework published by the UK Pensions Regulator.

Benefits are paid to members from separate funds administered by Independent Trustees who are appointed by the Group. The
Trustees are required to act in the best interest of the members, and are responsible for making funding and investment decisions
in conjunction with the Group.

The Group also has some minor unfunded arrangements relating fo post-retirement health and medical plans in respect of past
employees. There are no material defined contribution schemes in the UK.

Scheme specific cash obligation / investment detail

Inchcape Motors Pension Scheme (Group and Motors - closed schemes)

The latest actuarial valuations for these sections were carried out at 5 April 2013 on a market related basis and determined in
accordance with the advice of independent professionally qualified actuaries based on the projected unit credit method. The
actuarial valuation determined that the duration of the liabilities is approximately 18 years and that a smalll surplus existed on a prudent
funding basis. The Group contributes £0.5m p.a. fowards the administrative costs of running the scheme and no further review is
scheduled until April 2016.

The investment strategy is to hold 65% of bonds which hedge inflation and interest rate risk, with the remaining 35% held in diversified
growth funds which are designed to grow at a rate significantly faster than the liabilities, whilst spreading investment risk across a broad
spectrum of asset classes. Investment performance in excess of that assumed in the valuation is captured by increasing the proportion
of hedging assets.

Normand Pension Scheme (closed scheme)

Prior to merger into the Inchcape Motors Pensions Scheme, an actuarial valuation for this scheme was carried out at 5 April 2014 on

a market related basis and determined in accordance with the advice of independent professionally qualified actuaries based on the
projected unit credit method. The actuarial valuation determined that the duration of the liabilities is approximately 20 years and that
the scheme was approximately 90% funded on a prudent funding basis. The Group contributes £0.4m p.a. towards the administrative
costs of running the scheme and improving the funding ratio.

The investment strategy is to hold 60% in growth assets and 40% in matching assets.

The Normand Scheme was merged into the Inchcape Motors Pension Scheme on a sectionalised basis by a deed dated 30
September 2014. In accordance with requirements the next actuarial valuation is scheduled to take place before 30 Septemiber 2015.

Inchcape Cash+ Pension Scheme

This scheme is a defined benefit scheme under which members accrue benefits with effect from 1 January 2013. An interim valuation
was carried out at 5 April 2013 which determined that the scheme was considered fully funded on a prudent basis. The Group
confributes £0.2m p.a. fowards the administrative costs of running the scheme and the next review is in April 2016.

The investment strategy is to be 60% invested in diversified growth funds which are designed to grow at a rate significantly faster
than the liabilities, whilst spreading investment risk across a broad spectrum of asset classes. The remaining 40% is to be allocated
to absolute return bonds.
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Notes to the financial statements continued

5 Pensions and other post-retirement benefits continued

Inchcape Overseas Pension Scheme

This scheme is managed from Guernsey and is subject to most UK regulations. It is therefore reported under the United Kingdom in
this note. The latest friennial actuarial valuation for this scheme was carried out at 31 March 2012 and determined in accordance
with the advice of independent professionally qualified actuaries based on the projected unit credit method. The actuarial valuation
determined that the duration of the liabilities is approximately 13 years and that the scheme was approximately 92% funded on a
prudent funding basis. The Group confributes £0.5m p.a. towards the administrative costs of running the scheme and no further
review is scheduled until April 2015.

Investments are held in a balanced portfolio of equities and bonds.

TKM Group Pension Scheme (closed scheme)

The latest triennial actuarial valuation for this closed scheme was carried out at 5 April 2013 on a market related basis and
determined in accordance with the advice of independent professionally qualified actuaries based on the projected unit credit
method. The actuarial valuation determined that the duration of the liabilities is approximately 12 years and that the scheme is
considered fully funded on a prudent basis. No cash contributions are required by the Group and the next review is scheduled
for April 2016.

The scheme has a prudent investment strategy with a swap overlay in place to fully hedge inflation and interest ratfe risks.
Approximately 15% of the assets are invested in diversified growth funds which are designed to grow at a rate significantly faster
than the liabilities, whilst spreading investment risk across a broad spectrum of asset classes.

b. Overseas schemes

There are a number of smaller defined benefit schemes overseas, the most significant being the Inchcape Motors Limited Retirement
Scheme in Hong Kong. In general these schemes offer a lump sum on retirement with no further obligation to the employee and
assets are held in trust in separately administered funds. These schemes are typically subject to triennial valuations. The overseas
defined contribution schemes are principally linked fo local statutory arrangements.

c. Defined contribution plans
The total expense recognised in the consolidated income statement is £56.6m (2013 - £6.3m). There are no outstanding contributions
to the defined contribution schemes at the year end (2013 - £nil).

d. Defined benefit plans

As the Group'’s principal defined benefit schemes are in the UK, these have been reported separately from the overseas schemes.
For the purposes of reporting, actuarial updates have been obtained for the Group’s material schemes and these updates are
reflected in the amounts reported in the following fables.
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5 Pensions and other post-retirement benefits continued
The principal weighted average assumptions used by the actuaries were:

United Kingdom Overseas

2014 2013 2014 2013

% % % %

Rate of increase in salaries 3.6 3.9 3.8 3.8

Rate of increase in pensions 3.1 3.4 23 2.8

Discount rate 3.5 4.4 2.1 2.6
Rate of inflation:

- Retail price index 3.1 3.4 25 2.6

- Consumer price index 2.1 24 n/a n/a

The rate of increase in healthcare costs is 5.5% (2013 - 5.5%) per annum.

Assumptions regarding future mortality experience are set based on published statistics and experience. For the UK schemes, the
average life expectancy of a pensioner retiring at age 65 is 23.8 years (2013 - 23.7 years) for current pensioners and 25.6 years
(2013 - 25.5 years) for current non pensioners. Most of the overseas schemes only offer a lump sum on retirement and therefore
mortality assumptions are not applicable.

The asset / (liability) recognised in the consolidated statement of financial position is determined as follows:

Unifed Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
Present value of funded obligations (953.1) (870.2) 43.49) (38.8) (996.5) (909.0)
Fair value of plan assets 1,077.3 978.9 40.5 38.1 1.117.8 1,017.0
Net surplus / (deficit) in funded obligations 124.2 108.7 2.9 ©0.7) 121.3 108.0
Present value of unfunded obligations 0.9) 0.9 1.n .1 (2.0) (2.0)
123.3 107.8 (4.0) (1.8) 119.3 106.0
The net pension asset is analysed as follows:
Schemes in surplus 147.4 124.8 0.4 0.6 147.8 1254
Schemes in deficit (24.1) (17.0) 4.4) 2.4) (28.5) (19.4)
123.3 107.8 (4.0) (1.8) 119.3 106.0
The amounts recognised in the consolidated income statement are as follows:
United Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
Current service cost 5.9 %3) 2.2 25) 8.1 (7.8)
Past service credit 7.3 10.5 - - 7.3 10.5
Scheme expenses (2.5) 1.9 0.1 .1 (2.6) (2.0)
Interest expense on plan liabilities (37.0) (35.4) (0.9 0.5) (37.9) (35.9)
Interest income on plan assets 42.1 40.9 0.9 0.4 43.0 41.3
4.0 8.8 (2.3) 2.7) 1.7 6.1

The past service credit of £7.3m (£7.2m net of associated costs) (2013 - £10.5m (£9.8m net of associated costs)) arises from ongoing
initiatives fo mitigate the volafility associated with the Group’s defined benefit obligations. These initiatives included changes to benefits
available to members at retirement.
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Notes to the financial statements continued

5 Pensions and other post-retirement benefits continued

The amounts recognised in the consolidated statement of comprehensive income are as follows:

United Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
Actuarial (losses) / gains on liabilities:
- Experience (losses) and gains 0.9) 1.7) 0.3) 0.1 (1.2 11.6)
- Changes in demographic assumptions - 4.4 - - - “4.4
- Changes in financial assumptions (89.4) (21.0) a9 3.8 (91.3) (17.2)
Actuarial gains / (losses) on assets:
- Experience gains and (losses) 94.4 @.7) 0.6 3.6 95.0 a.m
Recoverable element of pension surplus - - - 04 - 04
4.1 (41.8) (1.6) 7.9 25 (33.9)
Analysis of the movement in the net asset / (liability):
United Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
At 1 January 107.8 104.0 (1.8) (8.3) 106.0 95.7
Amount recognised in the consolidated income statement 4.0 8.8 2.3) 2.7) 1.7 6.1
Contributions by employer 7.4 36.8 1.7 20 9.1 38.8
Actuarial gains / (losses) recognised in the year 4.1 (41.8) 1.6) 7.5 25 34.3)
Recoverable surplus recognised in the year - - - 04 - 0.4
Effect of foreign exchange rates - - - 0.7) - ©0.7)
At 31 December 123.3 107.8 4.0) (1.8) 119.3 106.0
Changes in the present value of the defined benefit obligation are as follows:
United Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
At 1 January (871.1) (843.0) (39.9) (45.4) (911.0) (888.4)
Current service cost 5.9 6.3) 2.2 (2.5) 8.1 (7.8)
Past service credit 7.3 10.5 - - 7.3 10.5
Interest expense on plan liabilities (37.0) (35.4) 0.9 0.5) (37.9) (35.9)
Actuarial (losses) / gains:
- Experience (losses) and gains 0.9) 1.7) 0.3) 0.1 (1.2 11.6)
- Changes in demographic assumptions - 4.4 - - - 4.4
- Changes in financial assumptions 89.9) (21.0) a9 3.8 91.3) (17.2)
Contributions by employees ©.1nH - - ©.1) ©.1) .1
Benefits paid 421 39.2 2.6 3.6 44.7 42.8
Plan setftlements 1.0 - - - 1.0 -
Effect of foreign exchange rate changes - - 1.9 1.1 1.9 1.1
At 31 December (954.0) 871.1) (44.5) (39.9) (998.5) (911.0)
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5 Pensions and other post-retirement benefits continued
Changes in the fair value of the defined benefit asset are as follows:

United Kingdom Overseas Total 8
2014 2013 2014 2013 2014 013 o
£m £m £m £m £m £m §
At 1 January 978.9 947.0 38.1 37.5 1,017.0 984.5 %
Interest income on plan assets 42.1 40.9 0.9 0.4 43.0 41.3 m
Scheme expenses (2.5) a9 (.1) 0.1 (2.6) (2.0)
Actuarial gains / (losses):
- Experience gains and (losses) 94.4 @.7) 0.6 3.6 95.0 a.m
Contributions by employer 7.4 36.8 1.7 20 9.1 38.8 %
Contributions by employees 0.1 - - 0.1 0.1 0.1 %
Benefits paid (42.1) 39.2) (2.6) 3.6) 44.7) (42.8) |=
Plan settlements (1.0) - - - (1.0) - ‘ﬁ
Effect of foreign exchange rate changes - - 1.9 (1.8) 1.9 (1.8) g
At 31 December 1,077.3 978.9 40.5 38.1 1,117.8 1,017.0 |
5
Changes in the fair value of the irrecoverable element of the pension surplus are as follows: =
Unifed Kingdom Overseas Total
2014 2013 2014 2013 2014 2013
At 1 January - - - 0.4 - 0.4)
Recoverable element recognised in the year - - - 04 - 04

At 31 December - - - - - _

At the end of the reporting period, the percentage of the plan assets by category had been invested as follows:

United Kingdom Overseas Total

2014 2013 2014 2013 2014 2013

Equities (quoted) 3.9% 5.7% 75.1% 68.5% 6.4% 8.0%
Equities (unquoted) - 1.0% - - - 1.0%
Corporate bonds (quoted) 25.9% 17.5% 20.6% 26.0% 25.7% 17.8%
Corporate bonds (unquoted) - 1.4% - - - 1.3%
Government bonds (quoted) 25.5% 32.4% - - 24.6% 31.2%
Diversified growth funds (quoted) 20.3% 24.1% - - 19.6% 23.2%
Other (quoted) 11.3% 7.6% 0.1% 2.9% 10.9% 7.5%
Other (unquoted) 13.1% 10.3% 4.2% 2.6% 12.8% 10.0%
100.0% 100.0% 100.0% 100% 100.0% 100.0%

The fair value of the Group’s own equity held within plan assets is £nil (2013 - £nil).
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5 Pensions and other post-retirement benefits continued
The following disclosures relate to the Group’s defined benefit plans only.

e. Risk management

Asset volatility

Scheme liabilities are calculated on a discounted basis using a discount rate which is set with reference to corporate bond yields.

If scheme assets underperform this yield, then this will create a deficit. The combined schemes hold approximately 70% of assets as
defensive assets (gilts, bonds, swaps) which mitigate significant changes in yields, and active monitoring plans are in place to identify
opportunities to increase the proportion of such assets further when economically possible.

As the schemes mature, the Group reduces the level of investment risk by investing more in government and corporate bonds that
better match the liabilities. However, the Group believes that due to the long-term nature of the scheme liabilities, a level of continuing
equity investment is an appropriate element of the long-term investment strategy.

Inflation risk

The maijority of the Group's defined benefit obligations are linked to inflation. Higher inflation will lead to higher liabilities, although in
the majority of cases there are caps on the level of inflationary increases to be applied to pension obligations, and approximately
50% of the Group's total inflation risk is hedged through holding inflation-inked assets such as gilts and swaps.

Life expectancy

The plans’ obligations are to provide a pension for the life of the member, so realised increases in life expectancy will result in an
increase in the plans’ benefit payments. Future mortality rates cannot be predicted with certainty. All of the schemes conduct
scheme-specific mortality investigations annually, o ensure the Group has a clear understanding of any potential increase in liability
due fo pensioners living for longer than assumed. The trustees of the scheme hedge this risk by adopting a prudent approach in their
assumption for future improvements.

f. Sensitivity analysis

The disclosures above are dependent on the assumptions used. The table below demonstrates the sensitivity of the defined benefit
obligation to changes in the assumptions used for the UK schemes. Changes in assumptions have an immaterial effect on the
overseas schemes.

Impact on the defined benefit obligation
United Kingdom

201‘;1 201 ?
Discount rate -0.25% +4.2 +4.0
Discount rate +0.25% -3.9 -3.8
Inflation -0.25% -3.4 3.4
Inflation +0.25% +3.6 +3.6
Mortality -1 year +3.3 +3.3

The above analysis is based on a change in an assumption while holding all other assumptions constant. In practice, this is unlikely to
occur, and changes in some of the assumptions may be correlated. The above variances have been used as they are believed to be
reasonably possible fluctuations.

9. Expected future cash flows

The Group has agreed to pay approximately £1.8m (2013 - £1.6m) to its defined benefit plans in 2015. The Group does not expect any
material changes to the annual cash contributions over the next three years given the funding position of the largest schemes, which
account for 90% of the Group's total pension liabilities.

The defined benefit obligations are based on the current value of expected benefit payment cash flows fo memlboers over the next
several decades. The average duration of the liabilities is approximately 18 years for the UK schemes.
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6 Finance income

2014 2013
£m £m
Bank and other interest receivable 2.7 3.0
Net interest income on post-retirement plan assets and liabilities 5.1 54
Ofther finance income 7.0 7.0
Total finance income 14.8 154
7 Finance costs
2014 2013
£m £m
Interest payable on bank borrowings 1.4 0.8
Interest payable on Private Placement 29 2.8
Interest payable on other borrowings 0.2 0.2
Fair value adjustment on Private Placement 8.9 (24.3)
Fair value (gain) / loss on cross currency interest rate swaps (10.49) 220
Stock holding interest (see note 20) 18.6 19.9
Other finance costs 6.5 6.9
Capitalised borrowing costs - 0.6)
Total finance costs 28.1 27.7

The Group capitalisation rate used for general borrowing costs in accordance with IAS 23 was a weighted average rate for the year

of 2.0% (2013 - 2.0%).
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Notes to the financial statements continued

8 Income Tax

2014 2013
£m £m
Current tax:
- UK corporation tax - -
Overseas tax 66.5 53.7
66.5 53.7
Adjustments fo prior year liabilities:
- UK - (0.6)
- Overseas (0.2) 0.6)
Current tax 66.3 525
Deferred tax (note 16) 23 13.4
Tax before exceptional tax 68.6 65.9
Exceptional tax - current tax - -
Exceptional fax - deferred tax (note 16) - 0.6)
Exceptional tax (note 2) - 0.6)
Total tax charge 68.6 65.3

The UK corporation tax charge is calculated upon net UK profit and after taking account of all relevant prior year losses and other

deductions including pension contributions and capital allowances on plant and buildings.

The effective tax rate for the year, before exceptional items, is 24.0% (2013 - 24.0%). The standard blended rate of tax is 24.0%

(2013 - 24.5%) and the reconciliation is set out below. The effective rate for the year excludes a tax free gain of £17.3m in South Asia.
The standard rate comprises the average statutory rates across the Group, weighted in proportion to accounting profits and losses.

2014 2013
£m £m
Profit before tax 255.8 266.1
Profit before tax multiplied by the standard rate of fax of 24.0% (2013 - 24.5%) 61.4 65.2
Effects of:
- Non-taxable and non-tax deductible items 6.2 3.6
- Unrecognised deferred tax movement 3.2 -
- Overseas tax levies, audits and austerity taxes 8.3 0.4
- Prior year items (5.1 0.2
- Withholding tax on overseas dividends 1.9 3.3
- Other items 0.9) 0.2)
Total tax charge 68.6 65.3
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9 Earnings per share

2014 2013
£m £m 8
Profit for the year 187.2 2008 &
Non controlling interests (7.6) 6.6) ;%
Basic earnings 179.6 1942 3
Exceptional items 47.4 79 "
Adjusted earnings 227.0 202.1
Basic earnings per share 39.7p 41.8p
Diluted earnings per share 39.0p 410p =
Basic Adjusted earnings per share 50.2p 43.5p E
Diluted Adjusted earnings per share 49.3p 42.8p 6
>
2014 2013 ﬁ
number number E
Weighted average number of fully paid ordinary shares in issue during the year 455,975,201 468,782,483 g
Weighted average number of fully paid ordinary shares in issue during the year: @
- Held by the Inchcape Employee Trust (1,907,636)  (1,765,092)
- Held in Treasury (1.443,183)  (2,687,560)
Weighted average number of fully paid ordinary shares for the purposes of basic EPS 452,624,382 464,329,831
Dilutive effect of potential ordinary shares 7,959,690 7,823,169
Adjusted weighted average number of fully paid ordinary shares in issue during the
year for the purposes of diluted EPS 460,584,072 472,153,000

Basic earnings per share is calculated by dividing the Basic earnings for the year by the weighted average number of fully paid
ordinary shares in issue during the year, less those shares held by the Inchcape Employee Trust and repurchased as part of the share
buy back programme.

Diluted earnings per share is calculated on the same basis as the Basic earnings per share with a further adjustment to the weighted
average number of fully paid ordinary shares to reflect the effect of all dilutive potential ordinary shares. Dilutive potential ordinary
shares comprise share options and other share-based awards.

Basic Adjusted earnings (which excludes exceptional items) is adopted to assist the reader in understanding the underlying
performance of the Group. Adjusted earnings per share is calculated by dividing the Adjusted earnings for the year by the weighted
average number of fully paid ordinary shares in issue during the year, less those shares held by the Inchcape Employee Trust.

Diluted Adjusted earnings per share is calculated on the same basis as the Basic Adjusted earnings per share with a further adjustment
to the weighted average number of fully paid ordinary shares to reflect the effect of all dilutive potential ordinary shares. Dilutive
potential ordinary shares comprise share options and other share-based awards.
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Notes to the financial statements continued

10 Dividends
The following dividends were paid by the Group:
2014 2013
£m £m
Interim dividend for the six months ended 30 June 2014 of 6.3p per share (30 June 2013 - 5.7p per share) 28.5 26.6
Final dividend for the year ended 31 December 2013 of 11.7p per share (31 December 2012 - 10.5p per share) 53.0 48.9
81.5 755

A final proposed dividend for the year ended 31 December 2014 of 13.8p per share amounting to £€61.1m is subject to approval by
shareholders at the Annual General Meeting and has not been included as a liability as at 31 December 2014.

11 Intangible assets

Other
Computer infangible
Goodwill software assets Total
£m £m £m £m

Cost
At 1 January 2013 570.3 904 0.1 660.8
Businesses acquired (note 28) 43.2 - 0.1 43.3
Businesses sold 0.2) - - 0.2)
Additions - 18.9 - 18.9
Disposals - 0.3) - 0.3)
Reclassified to disposal group (note 19) 0.8) - - 0.8)
Effect of foreign exchange rate changes (25.9) .9 - (27.8)
At 1 January 2014 586.6 107.1 0.2 693.9
Additions - 21.0 - 21.0
Disposals - an - a.n
Retirement of fully amortised assets not in use - (1.3) 0.2) (1.5)
Effect of foreign exchange rate changes (79.8) 7.7 - (87.5)
At 31 December 2014 506.8 118.0 - 624.8
Accumulated amortisation and impairment
At 1 January 2013 (60.6) (40.7) - (101.3)
Businesses sold 0.2 - - 0.2
Amortisation charge for the year - b9 0.2 6.1
Disposals - 0.2 - 0.2
Effect of foreign exchange rate changes 0.3) 05 - 0.2
At 1 January 2014 (60.7) (45.9) 0.2 (106.8)
Amortisation charge for the year - 9.4 - 9.4)
Disposals - 1.0 - 1.0
Impairment of goodwill (47.4) - - 47.4)
Retirement of fully amortised assets not in use - 1.3 0.2 1.5
Effect of foreign exchange rate changes 3.9 4.0 - 7.9
At 31 December 2014 (104.2) (49.0) - (153.2)
Net book value at 31 December 2014 402.6 69.0 - 471.6
Net book value at 31 December 2013 525.9 61.2 - 587.1

As atf 31 December 2014, capitalised borrowing costs of £1.5m (2013 - £1.5m) were included within ‘computer software’, £nil of which

was capitalised in 2014 (2013 - £nil).
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11 Intangible assets continued
Goodwill

Goodwill acquired in a business combination is allocated to the cash generating units (CGUs) or group of CGUs (hereafter collectively
referred to as 'CGU groups’) that are expected to benefit from the synergies associated with that business combination. These CGU
groups represent the lowest level within the Group af which the associated goodwill is monitored for management purposes. Unless
otherwise stated, the Group evaluates goodwill in CGU groupings af a country operation level, e.g. UK Retail, Australia Retail.

The carrying amount of goodwill has been allocated to CGU groups within the following reporting segments:

2014 2013

£m £m

United Kingdom 262.1 262.1
Emerging Markets 79.6 202.1
South Asia 19.7 19.4
Australasia 41.2 42.3
402.6 525.9

Goodwill is subject to impairment testing annually, or more frequently where there are indications that the goodwill may be impaired.

Impairment tests were performed for all CGU groups during the year ended 31 December 2014.

The recoverable amounts of all CGU groups were determined based on value in use calculations. These calculations use cash flow
projections based on five year financial forecasts prepared by management. The key assumptions for these forecasts are those relating
to revenue growth, operating margins and the level of working capital required to support tfrading, which have been based on past
experience, recent frading and expectations of future changes in the relevant markets. They also reflect expectations about continuing

relationships with key brand partners.

Cash flows after the five year period are extrapolated at an estimated average long-term growth rate for each market. The growth rates

used vary between 2% and 5% and are consistent with appropriate external sources for the relevant markets.

Cash flows are discounted back to present value using a risk adjusted discount rate. The discount rates used are calculated as the
Group’s weighted average cost of capital adjusted for a risk premium attributable to the relevant country. The pre-tax discount rates

used vary between 10% and 13% and reflect long-term country risk.
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Notes to the financial statements continued

11 Intangible assets continued
The assumptions used with regards fo pre-tax discount rates and long-term growth rates in those reporting segments with material
goodwill balances were as follows:

Long-term

Discount rate growth rate

United Kingdom 10% 2%
Emerging Markets 10% to 13% 5%
South Asia 10% 2%
Australasia 11% 2%

Impairment
Given the geopolitical uncertainty in the Russian market, the Group has reassessed its short and medium-term forecasts and
recognised an impairment charge of £47.4m in 2014. The discount rate applied to the value in use calculation for Russia was 12.5%

(2013: 11.6%) and the long-term growth rate was 4.5% (2013: 5.0%).

Sensitivities

The Group’s value in use calculations are sensitive fo a change in the key assumptions used, most notably the discount rates and the
long-term growth rates. In addition, the value in use calculation of our business in Russia is particularly sensitive to a change in long-
term Vehicle gross margin assumptions. With the exception of the Group’s businesses in Russia and Lithuania, a reasonably possible
change in a key assumption will not cause a material impairment of goodwill in any of the other CGU groups.

The Group’s goodwill in the Emerging Markets segment at 31 December 2014 is allocated as follows:

Impairment Net book

Cost provision value

£m £m £m

Russia 104.6 47.4) 57.2
Latvia 40.9 (40.9) -
Lithuania 20.2 - 20.2
Other 2.4 0.2) 2.2
At 31 December 2014 168.1 (88.5) 79.6

The Directors have reviewed the carrying value of the goodwill in Russia and determined that an impairment charge of £47.4m is
required. In determining the impairment charge, the Directors have assumed an increase in Vehicle gross margin to 7.4% in 2019. The
remaining carrying value of goodwill in Russia is £57.2m. A further 0.5% reduction in our gross margin assumption for 2019 would result in
a further impairment charge of £20m. Similarly, a further 0.5% reduction in long-term growth rate or a 0.5% increase in discount rate
would result in a further impairment charge of £€9m or £11m respectively. In light of the sensitivity of the value in use calculations for
Russia to changes in key assumptions, the Directors infend fo revisit these calculations at the half year.

The value in use calculations for the Group’s business in Lithuania currently exceed the carrying value by approximately 23%. A 0.5%
increase in the discount rate or a 0.5% reduction in the long-ferm growth rate would reduce the headroom to approximately 12% of the

carrying value.
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12 Property, plant and equipment

Plant,
machinery Interest
Land and and in leased
buildings equipment Subtotal vehicles Total
£m £m £m £m £m

Cost
At 1 January 2013 675.7 194.3 870.0 83.9 953.9
Businesses acquired 319 5.6 375 - 375
Businesses sold (1.0) .7) @2.7) - 2.7)
Additions 57.8 37.7 95.5 255 121.0
Disposals (15.8) (14.4) (30.2) - (30.2)
Transferred to inventory - 1.5 1.5 (33.5) (35.0)
Retirement of fully depreciated assets not in use - (1.3) 1.3) - 1.3)
Reclassified from / (to) assets held for sale and disposal group (note 19) 0.7 ©.7) - - -
Effect of foreign exchange rate changes (32.1) (11.4) (43.5) (1.0) (44.5)
At 1 January 2014 717.2 206.6 923.8 74.9 998.7
Businesses sold - (0.9 0.9) - (0.9
Additions 34.2 23.7 57.9 229 80.8
Disposals (8.3) (14.5) (22.8) - (22.8)
Transferred to inventory - 1.2) 1.2 (40.0) 41.2)
Retirement of fully depreciated assets not in use 0.7) 4.2) 4.9 - 4.9
Reclassified fo assets held for sale (note 19) (17.6) - (17.6) - (17.6)
Effect of foreign exchange rate changes (65.1) (10.3) (75.4) 0.9) (76.3)
At 31 December 2014 659.7 199.2 858.9 56.9 915.8
Accumulated depreciation and impairment
At 1 January 2013 (110.9) (119.8) (230.7) (30.1) (260.8)
Businesses sold 0.2 14 1.6 - 1.6
Depreciation charge for the year (11.6) (22.0) (33.6) (11.9) (45.5)
Disposals 2.3 9.5 11.8 - 11.8
Transferred to inventory - 0.6 0.6 16.8 174
Retfirement of fully depreciated assets not in use - 1.3 1.3 - 1.3
Reclassified from assets held for sale (note 19) ©.1) - ©.1) - ©.1)
Effect of foreign exchange rate changes 2.8 59 8.7 (0.4) 8.3
At 1 January 2014 (117.3) (123.1) (240.4) (25.6) (266.0)
Businesses sold - 0.6 0.6 - 0.6
Depreciation charge for the year (13.4) (21.6) (35.0) (10.1) (45.1)
Disposals 0.7 12.7 13.4 - 13.4
Transferred fo inventory - 0.6 0.6 15.6 16.2
Retirement of fully depreciated assets not in use 0.7 4.2 4.9 - 4.9
Reclassified fo assets held for sale (note 19) 6.2 - 6.2 - 6.2
Effect of foreign exchange rate changes 6.0 54 11.4 0.2 11.6
At 31 December 2014 (117.1) (121.2) (238.3) (19.9) (258.2)
Net book value at 31 December 2014 542.6 78.0 620.6 37.0 657.6
Net book value at 31 December 2013 599.9 83.5 683.4 49.3 732.7

Certain subsidiaries have an obligation to repurchase, af a guaranteed residual value, vehicles which have been legally sold for
leasing contracts. These assets are included in ‘inferest in leased vehicles’ in the table above.
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Notes to the financial statements continued

12 Property, plant and equipment continued
Assets held under finance leases have the following net book values:

2014 2013
£m £m
Leasehold buildings 2.6 3.2

Plant, machinery and equipment -
2.6 3.2

The book value of land and buildings is analysed between:

2014 2013
£m £m
Freehold 397.1 427.5
Leasehold with over 50 years unexpired 32.3 30.9
Short leasehold 113.2 141.5
542.6 599.9

As at 31 December 2014, £5.0m (2013 - £5.0m) of capitalised borrowing costs were included within ‘land and buildings’, £nil of which

was capitalised in 2014 (2013 - £0.6m).

13 Investments in joint ventures and associates

2014 2013
£m £m
At 1 January 14.0 13.8
Share of loss after tax of joint ventures and associates a9 -
Share of other comprehensive loss of joint ventures and associates 0.2) -
Dividends paid 2.2 -
Effect of foreign exchange rate changes 0.7) 0.2
At 31 December 9.0 14.0
Group’s share of net assets of joint ventfures and associates
Joint ventures Associates Total
2014 2013 2014 2013 2014 2013
£m £m £m £m £m £m
Non-current assets - - 0.2 0.1 0.2 0.1
Current assets 6.4 64 215 255 27.9 31.9
Group's share of gross assets 6.4 64 21.7 25.6 28.1 32.0
Current liabilities a.7) ©.3) (13.8) (14.2) (15.5) (14.5)
Non-current liabilities 0.3) ©0.3) (3.3) 3.2 (3.6) 3.5)
Group'’s share of gross liabilities (2.0) 0.6) az.1n) (17.4) ((CA)) (18.0)
Group's share of net assets 4.4 58 4.6 8.2 9.0 14.0
Group'’s share of results of joint ventures and associates
Revenue 0.1 0.1 1.2 1.4 1.3 1.5
Expenses 0.1) ©.1 (CA)) (.4 3.2 (1.5)
Loss before tax - - 1.9 - 1.9 -
Tox - - - - - -
Share of loss after tax of joint ventures and associates - - (1.9 - (1.9 -

As at 31 December 2014, no guarantees were provided in respect of joint ventures and associates borrowings (2013 - £nil).
Principal joint ventures and associates are disclosed in note 31 of this Report.
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14 Available for sale financial assets

2014 2013
£m £m 8
At 1 January 9.7 6.7 5
Additions 0.6 72 2
Disposals 8.49) 42 7
Fair value movement transferred to shareholders’ equity (0.3) - "
Effect of foreign exchange rate changes (0.2) -
At 31 December 1.4 9.7
Analysed as: 2
2014 POER =
£m £m g
Non-current 1.2 14 |5
Current 0.2 83 %
1.4 9.7 |5
=
Assets held are analysed as follows: @
2014 2013
£m £m
Equity securities 0.4 0.3
Bonds - 8.1
Other 1.0 1.3
1.4 9.7

The bonds held as at 31 December 2013 were fraded on active markets with coupons generally paid on an annual basis and
attracted a weighted average fixed interest rate of 3.25%. These bonds were sold during 2014.

‘Other’ includes debentures that are not subject to interest rates and do not have fixed maturity dates. They are valued by reference
to fraded market values.

Available for sale financial assets, which are valued based on active markets’ prices, are reported under Level 1 in note 23 on
financial instruments.

Available for sale financial assets subject to fixed interest rates are aged by maturity date as follows:

Between Total

Less than 1 and interest

1 year 2 years bearing

£m £m £m

2014 - - -
2013 8.1 - 8.1
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15 Trade and other receivables

Current Non-current
2014 2013 2014 2013
£m £m £m £m
Trade receivables 175.2 188.1 0.1 0.1
Less: provision for impairment of trade receivables 6.7) 8.4) - -
Net frade receivables 168.5 179.7 0.1 0.1
Prepayments and accrued income 91.1 Q1.7 22.2 20.8
Ofther receivables 25.6 38.5 6.0 6.0
285.2 309.9 28.3 26.9
Movements in the provision for impairment of receivables were as follows:
2014 2013
£m £m
At 1 January 8.4 (8.5)
Businesses acquired - 0.3)
Charge for the year 0.9 2.0)
Amounts written off 1.2 0.8
Unused amounts reversed 0.8 1.6
Effect of foreign exchange rate changes 0.6 -
At 31 December 6.7) 8.9
At 31 December, the analysis of frade receivables is as follows:
Neiﬂ'éer past Past due but not impaired
ue Nor
Total impaired 0<30days  30-90days > 90 days Impaired
£m £m £m £m £m £m
2014 175.3 129.5 21.1 11.0 7.0 6.7
2013 188.2 1225 33.1 13.8 104 8.4

Trade receivables are non-interest bearing and are generally on credit terms of 30 to 60 days.

Management considers the carrying amount of trade and other receivables to approximate to their fair value. Long-term receivables

have been discounted where the time value of money is considered to be material.

Concentration of credit risk with respect to trade receivables is very limited due to the Group’s broad customer base across a number

of geographic regions.
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16 Deferred tax

Pension and Provisions
other posi- Accelerated and other
retirement Cash flow Share-based Tax tax timing
benefits hedges payments losses depreciation differences Total
Net deferred tax (liability) / asset £m £m £m £m £m £m £m
At 1 January 2014 (20.9) 0.7) 4.2 6.2 4.1 1.4 (18.5)
(Charged) / credited to the consolidated
income statement 44 - (2.0) 1.2 1.3) 4.2 2.3)
(Charged) / credited to shareholders’ equity 0.9) 5.2 3.0 - - - 7.3
Effect of foreign exchange rate changes 0.2) 0.4 - 1.n - ©.1) (1.0)
At 31 December 2014 (26.49) 4.9 5.2 6.3 2.8 (7.3) (14.5)
Analysed as:
2014 2013
£m £m
Deferred tax assets 25.7 24.6
Deferred tax liabilities (40.2) 43.1)
(14.5) (18.5)
The Group has an unrecognised deferred tax asset of £26m (2013 - £35m) relating to tax relief on frading losses. The asset
represents £107m (2013 - £141m) of losses at the standard blended rate of 24.0% (2013 - 24.5%). The asset is unprovided as
£107m (2013 - £141m) relates to losses which exist within legal entities where forecast taxable profits are not prolbable in the
foreseeable future.
The deferred tax asset on tax frading losses of £6.3m (2013 - £6.2m) relates to Russia (£4.5m), Chile (£1.4m) and other territories
(£0.4m) where future taxable profits are probable.
The Group has unrecognised deferred tax assets of £28m (2013 - £27m) relating to capital losses. The asset represents £138m
(2013 - £133m) of losses at the UK standard rate of 20.0% (2013 - 20.0%). The key territory holding the losses is the UK.
No deferred fax is recognised on unremitted earnings of overseas subsidiaries and joint ventures. The vast majority of overseas
reserves can now be repatriated to the UK with no tax cost. There are a small number of territories that do not qualify for this
freatment but the annual profits for these territories are self assessed for UK current tax each year and hence no deferred tax
accrues. If all overseas earnings were repatriated with immediate effect, a tax charge of £1.9m (2013 - £3.5m) would be payable.
As the overseas reserves are anticipated to be repatriated within 12 months, the provision has been made to current tax.
The £7.3m (2013 - £11.4m) net deferred tax liability for “other timing differences’ consists of a £20.3m (2013 - £28.4m) liability in
respect of the net book value of tangible fixed assets that do not qualify for tax allowances and property revaluations and a net
£13.0m (2013 - £17.0m) deferred tax asset in respect of provisions and other temporary differences between the accounts base
and the tax base. The key temporary differences are £2.0m asset in Africa, £3.0m asset in UK, £10.0m asset in Australia less other
deferred tax liabilities of £2.0m (2013 - £11.0m asset in Australia, £3.0m asset in the UK, £2.0m asset in Russia and £1.0m asset
in ofher territories).
www.inchcape.com 117

11043 DI931VRILS

JONVNIINOD

|
Z
>
Z
Q
>
=
w
4
>
m
<
m
=
w




Notes to the financial statements continued

17 Inventories

2014 2013

£m £m

Raw materials and work in progress 13.7 144
Finished goods and merchandise 985.5 1.028.3

999.2 1,042.7

Vehicles held on consignment which are in substance assets of the Group amount to £114.3m (2013 - £133.8m). These have been
included in ‘finished goods and merchandise” with the corresponding liability included within ‘trade and other payables’. Payment
becomes due when fitle passes to the Group, which is generally the earlier of six months from delivery or the date of sale.

An amount of £27.8m (2013 - £32.3m) has been provided against the gross cost of inventory at the year end. The cost of inventories
recognised as an expense in the year is £5,456.0m (2013 - £5,337.0m). The write down of inventory to net realisable value recognised
as an expense during the year was £31.0m (2013 - £40.7m). All of these items have been included within ‘cost of sales” in the
consolidated income statement.

18 Cash and cash equivalents

2014 2013

£m £m

Cash atf bank and cash equivalents 368.9 290.3
Short-term deposits 159.3 106.5
528.2 396.8

Cash and cash equivalents are generally subject to floating interest rates determined by reference to short-term benchmark rates
applicable in the relevant currency or market (primarily LIBOR or the local equivalent). At 31 December 2014, the weighted average
floating rate was 0.5% (2013 - 0.7%).

£37.7m (2013 - £20.7m) of cash and cash equivalents are held in countries where prior approval is required to transfer funds abroad.
If the Group complies with the required procedures, such liquid funds are at its disposition within a reasonable period of fime.

At 31 December 2014, shortterm deposits have a weighted average period to maturity of 27 days (2013 - 40 days).
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19 Assets held for sale and disposal group

2014 2013
£m £m
Assets directly associated with the disposal group - 5.8
Assets held for sale 8.9 2.4
Assets held for sale and disposal group 8.9 8.2
Liabilities directly associated with the disposal group - 4.6)
The assets and liabilities in the disposal group comprise the following:
2014 2013
£m £m
Goodwill - 0.8
Property, plant and equipment - 0.7
Inventories - 4.3
Assets directly associated with the disposal group - 5.8
Trade and other payables - 4.6)
Liabilities directly associated with the disposal group - 4.6)
Assets held for sale relate to surplus properties within the UK, which are actively marketed with a view to sale.
In 2013, the disposal group related to assets and liabilities of a retail centre in Australasia, which was disposed of in March 2014.
20 Trade and other payables
Current Non-current
2014 2013 2014 2013
£m £m £m £m
Trade payables: payments received on account 65.6 57.7 0.8 0.3
vehicle funding agreements 231.0 2254 - -
other frade payables 778.9 759.8 5.8 7.5
Ofther taxation and social security payable 27.6 34.6 - -
Accruals and deferred income 175.1 187.9 8.2 10.2
Amounts payable to related parties 0.2 0.2 - -
Other payables 223 13.2 - -
1,300.7 1,278.8 14.8 18.0

In certain markets, the Group finances the purchase of new vehicles for sale and a portion of used vehicle inventories using
vehicle funding facilities provided by various lenders including the captive finance companies associated with brand partners.
Such arrangements generally have a maturity of 90 days or less and the Group is normally required to repay amounts outstanding
on the earlier of the sale of the vehicles that have been funded under the facilities or the stated maturity date.

Amounts due to brand partners (including their captive finance companies) are included within other trade payables together
with amounts due to other suppliers. Amounts due to facility providers unrelated to the brand partners are disclosed under vehicle

funding arrangements. Related cash flows are reported within cash flows from operating activities within the consolidated statement

of cash flows.

Vehicle funding facilities are subject to LIBOR-based (or similar) interest rates. The interest incurred under these arrangements is
included within finance costs and classified as stock holding inferest. At 31 December 2014, trade payables includes £620.5m
(2013 - £639.3m) of liabilities where payment is made on deferred terms and which were subject o a weighted average interest
rate of 2.9% (2013 - 2.9%).

Management considers the carrying amount of trade and other payables to approximate to their fair value. Long-term payables
have been discounted where the time value of money is considered to be material.
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Notes to the financial statements continued

21 Provisions

Product Vacant
warranty leasehold Litigation Other Total
£m £m £m £m £m
At 1 January 2014 44.7 5.4 6.1 12.6 68.8
Charged to the consolidated income statement 13.8 - 0.3 2.7 16.8
Released to the consolidated income statement (6.1) 0.2) 0.3) (1.6) (8.2)
Effect of unwinding of discount factor 0.4 0.1 - - 0.5
Utilised during the year (16.2) (1.8) (0.5) (3.6) 22.1)
Effect of foreign exchange rate changes (1.2) (.1) (0.1) (.1) (1.5)
At 31 December 2014 354 3.4 5.5 10.0 54.3
Analysed as:
2014 2013
£m £m
Current 28.7 37.0
Non-current 25.6 31.8
54.3 68.8
Product warranty

Certain Group companies provide self-insured extended warranties beyond those provided by the manufacturer, as part of the sale
of a vehicle. These are not separable products. The warranty periods covered are up to six years and / or specific mileage limits.
Provision is made for the expected cost of labour and parts based on historical claims experience and expected future frends. These
assumptions are reviewed regularly.

Vacant leasehold

The Group is committed to certain leasehold premises for which it no longer has a commercial use. These are principally located in
the UK and Australia. Provision has been made to the extent of the estimated future net cost. This includes taking info account existing
subtenant arrangements. The expected utilisation period of these provisions is generally over the next 10 years.

Litigation

This includes a number of litigation provisions in respect of the exit of certain motors and non-motors businesses. The majority of these
relate to the exit of our former South American bottling business and shipping business. The cases are largely historical claims and are
generally expected to be concluded within the next five years.

Other
This category principally includes provisions relating to residual values on leased vehicles and provisions relating fo restructuring
activities. These provisions are expected o be utilised within three years.
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22 Borrowings

Floating rate Fixed rate
Weighted Weighted 8
average average On which §
effective effective  Total interest no interest 2014 o)
interest rate interest rate bearing is paid Total %
2014 £m % £m % €m €m gm =
(@)
Current u
Bank overdrafts 105.7 0.1 - - 105.7 5.7 111.4
Finance leases - - 0.8 6.3 0.8 - 0.8
105.7 0.1 0.8 6.3 106.5 5.7 112.2
Non-current %
Private Placement 3024 1.4 - - 302.4 - 302.4 %
Finance leases - - 3.5 6.6 3.5 - 3.5 =
302.4 1.4 3.5 6.6 305.9 - 305.9 ‘ﬁ
Total borrowings 408.1 1.0 4.3 6.5 4124 5.7 418.1 g
z
Floating rate Fixed rate @
Weighted Weighted
average average On which
effective effective  Total interest no inferest 2013
inferest rafe inferest rafe bearing is paid Total
2013 £m % £m % £m £m £m
Current
Bank overdrafts 64.6 0.3 - - 64.6 - 64.6
Finance leases - - 1.1 6.3 1.1 - 1.1
64.6 0.3 1.1 6.3 65.7 - 65.7
Non-current
Private Placement 293.4 14 - - 293.4 - 293.4
Finance leases - - 4.5 6.5 4.5 - 4.5
293.4 14 4.5 6.5 297.9 - 297.9
Total borrowings 358.0 1.2 5.6 6.5 363.6 - 363.6

The above analysis is presented after taking account of the cross currency fixed to floating interest rate swap on the Private Placement
of US$436m (2013 - US$436m).

Interest payments on floating rate financial liabilities are determined by reference to short-term benchmark rates applicable in the
relevant currency or market (primarily LIBOR or the local equivalent).

The fair values of the Group's borrowings are not considered to be materially different from their book value, with the exception of the
Private Placement which includes a fair value basis adjustment of £23.2m (2013 - £31.1m).

The Group’s borrowings are unsecured.

At 31 December 2014, the committed funding facilities of the Group comprised syndicated bank facilities of £450m (2013 - £450m),
a biHateral facility of €65m (2013 - €65m) and Private Placement loan notes totalling US$436m (2013 - US$436m).

At 31 December 2014, none (2013 - none) of the £450m syndicated credit facility or the €65m bi-lateral facility was drawn down. In
January 2015 both of these facilities were cancelled by the Group and were replaced with a syndicated credit facility of £400m with
an initial expiry date of January 2020 and options to renew until 2022.

All US$436m of the Group’s Private Placement loan notes are swapped into Sterling. US$275m is repayable in 2017, and US$16Tm
in 2019.
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22 Borrowings continued

The table below sets out the maturity profile of the Group’s borrowings that are exposed to inferest rate risk. This analysis is
presented affer faking account of the cross currency fixed to floating interest rate swap on the Private Placement of US$436m
(2013 - US$436m).

Less than Between 1 Between 2 Between 3 Between 4 Greater than Total interest
1 year and 2 years and 3 years and 4 years and 5 years 5 years bearing
2014 £m £m £m £m £m £m £m
Fixed rate
Finance leases 0.8 0.4 0.3 1.0 0.4 1.4 4.3
Floating rate
Bank overdrafts 105.7 - - - - - 105.7
Private Placement - - 193.2 - 109.2 - 3024
Less than Between 1 Between 2 Between 3 Between 4 Greater than Total inferest
1 year and 2 years and 3 years and 4 years and 5 years 5 years bearing
2013 £m em £m £m sm em £m
Fixed rate
Finance leases 1.1 0.5 0.3 1.5 0.6 1.6 56
Floating rate
Bank overdrafts 64.6 - - - - - 64.6
Private Placement - - - 187.8 - 105.6 293.4

23 Financial instruments

The Group’s financial liabilities, other than derivatives, comprise overdrafts, loan notes, finance leases and trade and other payables.
The main purpose of these instruments is to raise finance for the Group’s operations. The Group also has various financial assets such
as trade and other receivables, cash and short-term deposits which arise from its frading operations.

The Group's primary derivative transactions are forward and swap currency contracts, and cross currency interest rate swaps.
The purpose is to manage the currency and interest rate risks arising from the Group's frading operations and its sources of finance.
Group policy is that there is no trading or speculation in derivatives.

The main risks arising from the Group's financial instruments are interest rate risk, currency risk, credit risk and liquidity risk.

a. Classes of financial instruments

Loans and Available for Held at fair Amortised Cash and cash

receivables sale value cost equivalents Total
2014 £m £m £m £m £m £m
Financial assets
Available for sale financial assets - 1.4 - - - 1.4
Trade and other receivables 233.2 - - - - 233.2
Derivative financial instruments - - 102.6 - - 102.6
Cash and cash equivalents - - - - 528.2 528.2
Total financial assets 233.2 1.4 102.6 - 528.2 865.4
Financial liabilities
Trade and other payables - - - (1,190.8) - (1.190.8)
Derivative financial instruments - - (29.9) - - (29.9)
Borrowings - - - 418.1) - 418.1)
Total financial liabilities - - (29.9) (1.608.9) - (1.638.8)

233.2 1.4 72.7 (1.608.9) 528.2 (773.4)
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23 Financial instruments continued

Loans and Available for Held af fair Amortised Cash and cash
receivables sale value cost equivalents Total
2013 £m £m £m em £m sm
Financial assets
Available for sale financial assets - 9.7 - - - 9.7
Trade and other receivables 260.1 - - - - 260.1
Derivative financial instruments - - 106.2 - - 106.2
Cash and cash equivalents - - - - 396.8 396.8
Total financial assets 260.1 9.7 106.2 - 396.8 772.8
Financial liabilities
Trade and other payables - - - (1,203.1) - (1.203.1)
Derivative financial instruments - - “41.4) - - “41.4)
Borrowings - - - (363.6) - (363.6)
Total financial liabilities - - 41.4) (1,566.7) - (1,608.1)
260.1 9.7 64.8 (1,566.7) 396.8 (835.3)
b. Offsetting financial assets and financial liabilities
The following financial assets are subject o offsetting, enforceable netting arrangements and similar agreements:
Gross amounts Net amounts Related amounts not set off
of financial of financial in the statement of
liabilities set assets financial position
off in the presented in
Gross amounts statement of  the statement
of financial financial of financial Financial Cash collateral Net
assets position position instruments received amount
As at 31 December 2014
Derivative financial assets 104.7 (¢A)] 102.6 3.2 - 99.4
Cash and cash equivalents 528.2 - 528.2 (111.49) - 416.8
Ofther receivables 1.8 (0.3) 1.5 - - 1.5
Total 634.7 (2.4) 632.3 (114.6) - 517.7
As at 31 December 2013
Derivative financial assets 106.6 0.4) 106.2 11.5) - 94.7
Cash and cash equivalents 396.8 - 396.8 (64.6) - 3322
Other receivables 3.1 0.6) 25 - - 25
Total 506.5 (1.0) 505.5 (76.1) - 429.4
The following financial liabilities are subject o offsetting, enforceable netting arrangements and similar agreements:
Net amounts Related amounts not set
Gross amounts of financial off in the statement of
of financial liabilities financial position
assets set off in presented in
Gross amounts  the statement  the statement
of financial of financial of financial Financial Cash collateral Net
liabilities position position instruments received amount
As at 31 December 2014
Derivative liabilities (32.0) 2.1 (29.9) 3.2 - (26.7)
Bank overdrafts (111.4) - 1114 111.4 - -
Other payables (0.3) 0.3 - - - -
Total (143.7) 24 (141.3) 114.6 - (26.7)
As af 31 December 2013
Derivative liabilities (41.8) 04 414 11.5 - (29.9)
Bank overdrafts (64.6) - 64.6) 64.6 - -
Other payables 0.6) 0.6 - - - -
Total (107.0) 1.0 (106.0) 76.1 - (29.9)
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Notes to the financial statements continued

23 Financial instruments continued

For the financial assets and liabilities subject to enforceable netting arrangements or similar agreements above, each agreement
between the Group and the counterparty allows for net settlement of the relevant financial assets and liabilities if the amounts relate
to the same transaction and are in the same currency. If the parties subject to the agreement do not elect o settle on a net basis,
financial assets and liabilities will be settled on a gross basis. However, each party to the netting agreement will have the option to
settle all such amounts on a net basis in the event of a default of the other party.

c. Market risk and sensitivity analysis

Financial instruments affected by market risk include borrowings, deposits and derivative financial instruments. The Group is not
exposed to commodity price risk. The following analysis, required by IFRS 7, is intended to illustrate the sensitivity to changes in market
variables, being primarily UK interest rates and the Australian Dollar to Japanese Yen exchange rate.

The following assumptions were made in calculating the sensitivity analysis:

e changes in the carrying value of derivative financial instruments designated as cash flow hedges from movements in interest rates
are assumed fo be recorded fully in equity;

e changes in the carrying value of derivative financial instruments designated as fair value hedges from movements in interest rates
have an immaterial effect on the consolidated income statement and equity due to compensating adjustments in the carrying
value of debt;

e changes in the carrying value of financial instruments not in hedging relationships only affect the consolidated income statement;

¢ all other changes in the carrying value of derivative financial instfruments designated as hedges are fully effective with no impact
on the consolidated income statement.

d. Interest rate risk and sensitivity analysis

The Group’s interest rate policy has the objective of minimising net interest expense, and protecting the Group from material adverse
movements in inferest rates. Throughout 2014, the Group has borrowed at floating rates only (after taking info account existing interest
rate hedging activities). This approach maximises the Group’s exposure to the current low inferest rate environment. If hedging is
deemed appropriate by management in the future, the Board has approved the fixing of up to 30% of gross borrowings. Instruments
approved for this purpose include interest rate swaps, forward rate agreements and options. The Group's exposure to the risk of
changes in market inferest rates arises primarily from the floating rate inferest payable on the Group’s 10 and 12 year loan notes,

bank borrowings, supplier related finance and the returns available on surplus cash.

Interest rate risk table
The following fable demonstrates the sensitivity of the Group’s profit before tax to a reasonably possible change in interest rates on
bank borrowings, supplier related finance and cash balances as af 31 December 2014 with all other variables held constant.

Increase  Effect on profit

in basis before tax
points £m
2014
Sterling 75 (3.5
Euro 50 0.2
Russian Rouble 500 -
Australian Dollar 100 a.7)
2013
Sterling 75 “4.2)
Euro 50 0.2
Russian Rouble 50 ©0.2)
Australian Dollar 100 (1.6)
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23 Financial instruments continued

e. Foreign currency risk

The Group publishes its consolidated financial statements in Sterling and faces currency risk on the translation of its earnings and
net assets, a significant proportion of which are in currencies other than Sterling.

Transaction exposure hedging

The Group has fransactional currency exposures, where sales or purchases by an operating unit are in currencies other than that unit’s
functional currency. For a significant proportion of the Group, these exposures are removed as frading is denominated in the relevant
local currency. In particular, local billing arrangements are in place for many of our businesses with our brand partners. The principal
exception is for our business in Australasia, which purchases vehicles and parts in Japanese Yen.

In this instance, the Group seeks to hedge forecast fransactional foreign exchange rate risk using forward foreign currency exchange
confracts. The effective portion of the gain or loss on the hedge is recognised in the consolidated statement of comprehensive
income fo the extent it is effective and recycled intfo the consolidated income statement at the same fime as the underlying hedged
fransaction affects the consolidated income statement. Under IAS 39, hedges are documented and tested for hedge effectiveness
on an ongoing basis.

Hedge of foreign currency debt

The Group uses cross currency interest rafe swaps to hedge the forward foreign currency risk associated with the US$436m Private
Placement. The effective portion of the gain or loss on the hedge is recognised in the consolidated income statement af the same
fime as the underlying hedged fransaction affects the consolidated income statement.

Foreign currency risk table

The following table shows the Group sensitivity to a reasonably possible change in foreign exchange rates on its Japanese Yen
financial instruments. In this table, financial instruments are only considered sensitive fo foreign exchange rates when they are not
in the functional currency of the entity that holds them.

Increase /

(decrease) in Effect on
exchange equity
rate £m
2014
Yen +10% -
Yen -10% -
2013
Yen +10% 0.5
Yen -10% 0.5)
f. Credit risk

The amount due from counterparties arising from cash deposits and the use of financial instruments creates credit risk. The Group
monitors its credit exposure to its counterparties via their credit ratings (where applicable) and through its policy of limiting its exposure
to any one party to ensure that they are within Board approved limits and that there are no significant concentrations of credit risk.

Group policy is fo deposit cash and use financial instruments with counterparties with a long-term credit rating of A or better, where
available. The notional amounts of financial instruments used in interest rate and foreign exchange management do not represent
the credit risk arising through the use of these instruments. The immediate credit risk of these instruments is generally estimated by

the fair value of contracts with a positive value. Credit limits are reviewed regularly.

The table below analyses the Group's short-term deposits and derivative assets by credit exposure excluding bank balances and cash

in hand:
2014 2013
Derivative Short-term Derivative Shortterm
assets deposits assets deposits
Credit rating of counterparty’ £m £m £m £m
AAA - - - 124
AA- 0.7 18.2 79 17.4
A+ - 26.0 47.7 18.3
A 101.5 76.9 493 23.7
A- 0.4 9.3 1.3 24.8
No rating? - 28.9 - 9.9
102.6 159.3 106.2 106.5

1. Standard & Poor's equivalent rating shown as a reference for the lowest credit rating of the counterparty from either Standard & Poor’s or Moodly's.

2. Counterparties in certain markets in which the Group operates do not have a credit rating.
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Notes to the financial statements continued

23 Financial instruments continued

No credit limits were exceeded during the reporting period and management does not expect any losses from non-performance

by these counterparties.

The maximum exposure fo credit risk for cash at bank, cash equivalents, receivables and other financial assets is represented by their

carrying amount.

Total cash at bank of £368.9m (2013 - £290.3m) includes cash in the Group’s regional pooling arrangements which are offset against
borrowings for inferest purposes. Netting of cash and overdraft balances in the consolidated statement of financial position only occurs
to the extent that there is the legal ability and intention to settle net. As such, overdrafts are presented in current liabilities to the extent

that there is no intention to offset with the cash balance.

Trade receivables include amounts due from a number of finance houses in respect of vehicles sold to customers on finance arranged
through the Group. An independent credit rating agency is used to assess the credit standing of each finance house. Limits for the
maximum outstanding with each finance house are set accordingly. Title fo the vehicles sold on finance resides with the Group until
cleared funds are received from the finance house in respect of a given vehicle.

g. Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the availability of funding through
an adequate amount of committed credit facilities and the ability to close out market positions. Due o the dynamic nature of the
underlying businesses, Group Treasury aims to maintain flexibility in funding by keeping committed credit lines available. Refer to the

Strategic Report on page 36 for discussion of liquidity risks to the Group.

The table below summarises the maturity profile of the Group's financial assets and liabilities at 31 December 2014 and 2013 based

on expected contractual undiscounted cash flows:

Between
Less than 3t012 Between Greater than
3 months months 1to 5 years 5 years Total
2014 £m £m €m cm cm
Financial assets
Cash and cash equivalents 509.8 18.4 - - 528.2
Trade and other receivables 213.9 12.8 5.4 1.1 233.2
Available for sale financial assets 0.2 0.2 0.6 0.4 1.4
Derivative financial instruments 2.1 19.3 375.1 - 396.5
726.0 50.7 381.1 1.5 1,159.3
Financial liabilities
Interest bearing loans and borrowings (111.6) 17.3) (341.9) 1.4 (472.2)
Trade and other payables (1,051.9) (116.9) (22.0) - (1,190.8)
Derivative financial instruments (18.0) (15.49) (279.9) - (313.3)
(1.181.5) (149.6) (643.8) (1.4) (1.976.3)
Net outflows (455.5) (98.9) (262.7) 0.1 (817.0)
Between
Less than 3to12 Between  Greater than
3 months months 1 fo 5 years 5years Total
2013 em em sm sm em
Financial assets
Cash and cash equivalents 396.5 0.3 - - 396.8
Trade and other receivables 232.3 21.6 4.3 1.9 260.1
Available for sale financial assets 1.3 7.2 0.7 0.5 9.7
Derivative financial instruments 1.7 32.7 222.5 149.8 406.7
631.8 61.8 2275 152.2 1,073.3
Financial liabilities
Interest bearing loans and borrowings 64.9) (16.5) (232.9) (115.9) (430.2)
Trade and other payables (1.085.5) (105.1) (12.5) - (1,203.1)
Derivative financial instruments (27.8) (14.0) (160.4) (125.8) (328.0)
(1.178.2) (135.6) (405.8) 241.7)  (1.961.3)
Net outflows (546.4) (73.8) (178.3) (89.5) (888.0)
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23 Financial instruments continued

h. Fair value measurement
In accordance with IFRS 13, disclosure is required for financial instfruments that are measured in the consolidated statement of financial
position at fair value. This requires disclosure of fair value measurements by level for the following fair value measurement hierarchy:

e quoted prices in active markets (level 1);

Q
Q
<
S
~J
pd
>
pd
(@]
194

¢ inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly (level 2); or
¢ inputs for the asset or liability that are not based on observable market data (level 3).
The following table presents the Group’s assets and liabilities that are measured at fair value:

2014 2013 g

Level 1 Level 2 Total Level 1 Level 2 Total JZ>

£m £m £m £m £m £m =

Assets %

Derivatives used for hedging - 102.6 102.6 - 106.2 106.2 %

Available for sale financial assets 1.4 - 1.4 9.7 - 9.7 o

1.4 102.6 104.0 9.7 106.2 115.9 %

Liabilities @
Derivatives used for hedging - (29.9) (29.9) - 41.4) 41.4)

Level 1 represents the fair value of financial instruments that are traded in active markets and is based on quoted market prices at
the end of the reporting period.

The fair value of financial instruments that are not fraded in an active market (level 2) is determined by using valuation techniques
which include the present value of estimated future cash flows. These valuation techniques maximise the use of observable market
data where it is available and rely as little as possible on entity specific estimates.

Derivative financial instruments are carried at their fair values. The fair value of forward foreign exchange contracts and foreign
exchange swaps represents the difference between the value of the outstanding contracts at their contracted rates and a valuation
calculated using the spot rates of exchange prevailing at 31 December 2014.

The Group’s derivative financial instruments comprise the following:

Assets Liabilities

2014 2013 2014 2013

£m £m £m £m

Cross currency interest rate swap 100.1 89.8 - -
Forward foreign exchange contracts 25 164 (29.9) 41.4)
102.6 106.2 (29.9) 41.4)

The ineffective portion recognised in the consolidated income statement that arises from fair value hedges amounted to a gain of
£1.5m (2013 - gain of £2.3m). The ineffective portion recognised in the consolidated income statement that arises from cash flow
hedges amounted to a gain of £nil (2013 - £nil).
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23 Financial instruments continued

Cash flow hedges

The Group principally uses forward foreign exchange contracts to hedge purchases in a non-functional currency against movements
in exchange rates. The cash flows relating to these contracts are generally expected to occur within 15 months of the end of the
reporting period (2013 - 15 months).

The nominal principal amount of the outstanding forward foreign exchange contracts relating to fransactional exposures at
31 December 2014 was £746.0m (2013 - £760.4m).

Net fair value gains and losses recognised in the hedging reserve in shareholders’ equity (see note 25) on forward foreign exchange
contracts as at 31 December 2014 are expected to be released to the consolidated income statement within 15 months of the end
of the reporting period (2013 - 15 months).

Fair value hedge

At 31 December 2014, the Group had in place five cross currency inferest rate swaps. Four of these fotal US$475m, which hedge
changes in the fair value of the Group’s 10 and 12 year loan notes. Under these swaps, the Group receives fixed rate US Dollar
inferest of 5.94% on US$275m and 6.04% on US$200m and pays GBP LIBOR +85bps and GBP LIBOR +90bps for the 10 and 12 year
notes respectively.

An additional US$39.2m cross currency interest rate swap was put in place after the debt reduction in 2009 to offset the non-required
portion of the original US$475m swaps. Under this swap, the Group pays US Dollar interest of 6.04% on US$39.2m and receives GBP LIBOR
+214bps for the 12 year notes only. The loan notes and cross currency inferest rate swaps have the same critical ferms.

i. Capital management

The Group's capital structure consists of equity and debt. Equity represents funds raised from shareholders and debt represents funds
raised from banks and other financial institutions. The primary objective of the Group’s management of debt and equiity is fo ensure
that it maintains a strong credit rating and healthy capital ratios in order o finance the Group's activities, both now and in the future,
and to maximise shareholder value.

The Group manages its capital structure and makes adjustments to it in light of changes in economic conditions. To maintain or
adjust the capital structure, the Group may adjust the dividend payment to shareholders, return capital to shareholders or issue new
shares. The Directors consider the Group'’s capital structure and dividend policy at least twice a year prior o the announcement of
results, taking info account the Group’s ability to continue as a going concern and the requirements of its business plan.

The committed bank facilities and Private Placement borrowings are subject to the same interest cover covenant based on an
adjusted EBITA measure to inferest on consolidated borrowings. The Group is required to maintain a ratfio of not less than three to
one and was compliant with this covenant throughout the year.

The Group monitors group leverage by reference to three tests: Adjusted EBITA interest cover, the ratio of net debt to EBITDA and the
ratio of net debt to market capitalisation.

2014 2013
Adjusted EBITA inferest cover (times) * 112.2 149.6
Net debt to EBITDA (times) ™ n/a n/a
Net debt / market capitalisation (percentage) *** n/a n/a
*  Calculated as Adjusted EBITA / interest on consolidated borrowings.
** Calculated as net debt / earnings before exceptional items, interest, tax, depreciation and amortisation.
***Calculated as net debt / market capitalisation as at 31 December.
24 Share capital
a. Allofted, called up and fully paid up
2014 2013 2014 2013
Number Number £m £m
Ordinary shares (nominal value of 10.0p each)
At 1 January 463,808,637 468,108,202 46.5 46.9
Allofted under share option schemes 277,362 3,848,148 - 04
Cancelled under share buy back (15,344,110) (8,147,813) (1.5) (0.8)
At 31 December 448,741,789 463,808,537 45.0 46.5

b. Share buy back programme

During the year, the Group repurchased 15,344,110 (2013 - 8,147,813) of its own shares through purchases on the London Stock
Exchange at a cost of £99.4m (2013 - £49.7m). The shares repurchased during the year were cancelled, with none held within treasury
shares at the end of the reporting period. An amount of £1.5m (2013 - £0.8m), equivalent to the nominal value of the cancelled shares,
has been transferred to the capital redemption reserve. Costs of £0.6m (2013 - £0.3m) associated with the transfer fo the Group of the
repurchased shares and their subsequent cancellation have been charged to the profit and loss reserve.

On 15 July 2014, 2,687,560 treasury shares were transferred for £nil consideration to the Inchcape Employee Trust which forms part of
the consolidated group. At 31 December 2014, the Company held no treasury shares (2013 - 2,687,560) with a total book value of £nil
(2013 - £99.4m). The market value of freasury shares at 31 December 2014 was £nil (2013 - £16.5m).
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24 Share capital continued

c. Substantial shareholdings

Details of substantial interests in the Company’s issued ordinary share capital received by the Company at 9 March 2015 under
the provisions of the Companies Act 2006 have been disclosed in the significant shareholdings section of the Corporate
Governance Report.
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d. Share options
At 31 December 2014, options to acquire ordinary shares of 10.0p each in the Company up to the following numbers under the
schemes below were outstanding as follows:

Number of ordinary Number of ordinary

shares of 10.0p each Exercisable until Option price (£) shares of 10.0p each Exercisable until Option price (£)

The Inchcape 1999 Share Option Plan The Inchcape SAYE Share Option Scheme 2
- approved (Part Il - UK) - approved %
10,374 6 March 2015 5.78 24,786 1 May 2015 243 >
1,655 11 September 2015 6.03 780,296 1 May 2016 3.07 ‘ﬁ
11,506 19 May 2019 2.00 706,422 1 May 2017 4.76 g
8,301 7 April 2020 3.10 648,074 1 May 2018 5.40 T
- unapproved (Part | - UK) @
164,500 19 May 2019 2.00

59,993 7 April 2020 3.10

- unapproved overseas (Part | - Overseas)

40,149 6 March 2015 5.78

382,029 19 May 2019 2.00

187.372 7 April 2020 3.10

20,532 13 June 2020 2.63

Included within the retained earnings reserve are 1,272,161 (2013 - 1,777,567) ordinary shares in the Company held by the Inchcape
Employee Trust, a general discretionary frust whose beneficiaries include current and former employees of the Group and their
dependants. The book value of these shares af 31 December 2014 was £27.2m (2013 - £5.5m). The market value of these shares at
both 31 December 2014 and 9 March 2015 was £9.2m and £9.4m respectively (31 December 2013 - £10.9m, 10 March 2014 - £10.9m).
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25 Other reserves

Available for Translation Hedging Total other
sale reserve reserve reserve reserves
£m £m £m £m
At 1 January 2013 1.9 119.5 34.7) 86.7
Cash flow hedges:
- Fair value movements - - 37.8 37.8
- Reclassified and reported in inventories - - ©.7) ©.7)
- Tax on cash flow hedges - - (11.4) (11.4)
Recycled fair value gains on disposal of available for sale financial assets (1.6) - - (1.6)
Effect of foreign exchange rate changes - (102.1) - (102.1)
At 1 January 2014 0.3 17.4 (9.0) 8.7
Cash flow hedges:
- Fair value movements - - (15.3) (15.3)
- Reclassified and reported in inventories - - 0.3) 0.3)
- Tax on cash flow hedges - - 4.7 4.7
Fair value movement transferred from available for sale financial assets 0.3) - - 0.3)
Effect of foreign exchange rate changes - (180.1) - (180.1)
At 31 December 2014 - (162.7) (19.9)  (182.6)

Available for sale reserve
Gains and losses on available for sale financial assets are recognised in the ‘available for sale reserve’ until the asset is sold or is
considered o be impaired, at which time the cumulative gain or loss is included in the consolidated income statement.

Translation reserve

The franslation reserve is used to record foreign exchange rate changes relating to the translation of the results of foreign subsidiaries
arising after 1 January 2004. It is also used fo record foreign exchange differences arising on long-ferm foreign currency borrowings
used to finance or hedge foreign currency investments.

Hedging reserve

For cash flow hedges that meet the conditions for hedge accounting, the portion of the gains or losses on the hedging instrument that
are defermined fo be an effective hedge are recognised directly in shareholders” equity. When the hedged firm commitment results in
the recognition of a non-financial asset or liability then, at the time the asset or liability is recognised, the associated gains or losses that
had previously been recognised in shareholders’ equity are included in the initial measurement of the acquisition cost or other carrying
amount of the asset or liability.

26 Retained earnings

2014 2013
£m £m
At 1 January 1,135.0 1,099.2
Total comprehensive income attributable to owners of the parent for the year:
- Profit for the year 179.6 194.2
- Actuarial gains / (losses) on defined pension benefits (note 5) 25 33.9)
- Actuarial losses on defined benefits held by joint ventures (note 13) 0.2) -
- Tax charged to reserves 0.9) 3.9
Total comprehensive income for the year 181.0 156.4
Share-based payments, net of tax 12.5 7.4
Share buy back programme (100.0) (50.0)
Net disposal / (purchase) of own shares by Inchcape Employee Trust 1.2 2.5
Dividends paid (note 10) (81.5) (75.5)
At 31 December 1,148.2 1.135.0
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27 Notes to the consolidated statement of cash flows
a. Reconciliation of cash generated from operations

2014 2013
£m £m
Cash flows from operating activities
Operating profit 271.0 278.4
Exceptional items (see note 2) 47.4 8.5
Amortisation of intangible assets 9.4 6.1
Depreciation of property, plant and equipment 35.0 33.6
Profit on disposal of property, plant and equipment (17.6) (7.4
Share-based payments charge 9.5 9.0
Decrease / (increase) in inventories 3.8 (89.0)
Decrease / (increase) in frade and other receivables 3.4 (44.0)
Increase in frade and other payables 59.3 114.4
Decrease in provisions (1.9 (12.5)
Pension contributions in excess of the pension charge for the year* (1.0) 1.0
Decrease / (increase) in inferest in leased vehicles 3.3 (13.0)
Payments in respect of exceptional items (1.3) (15.4)
Other non cash items (4.5) (10.7)
Cash generated from operations 405.8 227.0
* Includes additional payments of £1.7m (2013 - £32.7m).
b. Reconciliation of net cash flow to movement in net funds
2014 2013
£m £m
Net increase / (decrease) in cash and cash equivalents 125.9 111.2)
Net cash inflow from borrowings and finance leases 1.1 1.6
Change in net cash and debt resulting from cash flows 127.0 (109.6)
Effect of foreign exchange rate changes on net cash and debt (41.3) (40.6)
Net movement in fair value 1.5 23
Net loans and finance leases relating fo acquisitions and disposals - %.3)
Movement in net funds 87.2 (153.2)
Opening net funds 123.0 276.2
Closing net funds 210.2 123.0
Net funds is analysed as follows:
2014 2013
£m £m
Cash atf bank and cash equivalents 368.9 290.3
Shortterm deposits 159.3 106.5
Bank overdrafts (111.4) (64.6)
Cash and cash equivalents 416.8 332.2
Bank loans (302.4) (293.4)
Finance leases 4.3) 5.6
110.1 33.2
Fair value of cross currency interest rate swap 100.1 89.8
Net funds 210.2 123.0
www.inchcape.com 131
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Notes to the financial statements continued

28 Acquisitions and disposals
During the year, the Group disposed of mulfi-franchise dealerships in Finland and Australia at book value, generating disposal
proceeds of £1.9m (2013 - £14.9m).

In 2013 the Group completed the acquisition of the Trivett automotive group in Australia for a purchase consideration of £74.6m.
Following the resolution of certain post completion adjustments, £3.6m was received from the vendor in the first half of 2014.

29 Guarantees and contingencies

2014 2013
£m £m
Guarantees, performance bonds and contingent liabilities 25.1 24.2

Guarantees and confingencies largely comprise letters of credit issued on behalf of the Group in the ordinary course of business.

The Group also has, in the ordinary course of business, commitments under foreign exchange instruments relating to the hedging of
fransactional exposures (see note 23).

Franked Investment Income Group Litigation Order

Inchcape is a participant in an action in the United Kingdom against HM Revenue and Customs (HMRC) in the Franked Investment
Income Group Litigation Order (FIl GLO). There are 25 corporate groups in the Fil GLO. The action concerns the treatment for UK
corporate tax purposes of profits earned overseas and distributed to the UK. The resolution of test cases is incomplete. The current
status of the test claims is that a judgment on a range of issues of quantification was given in the High Court on 18 December 2014 and
permission has been granted to both HMRC and the fest claimants to appeal to the Court of Appeal. Resolution of those appeals is not
expected before 2016. Inchcape is not a test case and its specific claim has not been considered by the Courts. No potential receipt
has been recognised in the current period or the prior year in the results of the Group due to the uncertainty of the amounts and
eventual outcome.
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30 Commitments
a. Capital commitments
Contracts placed for future capital expenditure at the balance sheet date but not yet incurred are as follows:

2014 2013

£m £m

Property, plant and equipment 34.9 11.4
Computer software 2.0 -
Vehicles subject to residual value commitments* 86.6 88.3

* Residual value commitments comprise the total repurchase liability on all vehicles sold subject fo a residual value commitment, of which £10.5m (2013 - £16.2m) has been included
within ‘frade and other payables’. These commitments are largely expected to be settled over the next three years.

b. Lease commitments

Operating lease commitments - Group as lessee

The Group has entered into non-cancellable operating leases for various offices, warehouses and dealerships. These leases have
varying ferms, escalation clauses and renewal rights.

Future minimum lease payments under non-cancellable operating leases are as follows:

2014 2013

£m £m

Within one year 51.2 46.8
Between one and five years 129.3 119.9
After five years 209.8 197.0
390.3 363.7

Operating lease commitments - Group as lessor
The Group has entered into non-cancellable operating leases on a number of its vehicles and certain properties. These leases have
varying terms, escalation clauses and renewal rights and are not individually significant to the Group.

Future minimum lease payments receivable under non-cancellable operating leases are as follows:

2014 2013

£m £m

Within one year 3.4 3.2
Between one and five years 7.2 6.9
After five years 9.6 10.8
20.2 209

Finance leases and hire purchase contracts

The Group has finance leases and hire purchase confracts for various items of property, plant and equipment. These leases have
varying ferms, escalation clauses and renewal rights. Future minimum lease payments under finance leases and hire purchase
contracts, together with the present value of the net minimum lease payments (included within borrowings), are as follows:

2014 2013
£m £m

Minimum lease payments:
- Within one year 1.0 12
- Between one and five years 2.6 4.0
- After five years 2.8 3.0
Total minimum lease payments 6.4 8.2
Less: future finance charges (¢A)) (2.6)
Present value of finance lease liabilities 4.3 5.6
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Notes to the financial statements continued

31 Related party disclosures
a. Principal subsidiaries, joint ventures and associates
The consolidated financial statements include the principal subsidiaries, joint ventures and associates listed below:

Country of incorporation  Shareholding Description

Subsidiaries

Directly held:

Inchcape Finance plc United Kingdom 100.0% Central freasury company
Inchcape International Holdings Limited United Kingdom 100.0% Intermediate holding company
Indirectly held:

Subaru (Australia) Pty Limited Australia 90.0% Distribution

Toyota Belgium NV/SA Belgium 100.0% Distribution

The Motor & Engineering Company of Ethiopia Ltd S.C. Ethiopia 94.1% Distribution

Inchcape Motors Finland OY Finland 100.0% Distribution

Toyota Hellas SA Greece 100.0% Distribution

Crown Motors Limited Hong Kong 100.0% Distribution

Inchcape Olimp OO0 Russia 100.0% Retail

Inchcape Moscow Motors BV Netherlands 100.0% Intermediate holding company®
Inchcape TBV Netherlands 100.0% Intermediate holding company®
Borneo Motors (Singapore) Pte Ltd Singapore 100.0% Distribution

Inchcape Fleet Solutions Limited United Kingdom 100.0% Financial services®

Inchcape Overseas Limited United Kingdom 100.0% Intermediate holding company
Inchcape Retail Limited United Kingdom 100.0% Retail

The Cooper Group Limited United Kingdom 100.0% Retail

Gerard Mann Limited United Kingdom 100.0% Retail

Joint ventures

Unitfin SA Greece 60.0% Financial services

Tefin SA Greece 50.0% Financial services

Associates

Excelease SA Belgium 49.0% Financial services

(1) Holding company of the Musa Motors businesses in Moscow.
(2) Holding company of the Toyota Vnukovo business in Moscow.
(3) Included within distribution in the business segmental analysis (see note 1).

The full list of subsidiaries is included in the Company’s annual return.
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31 Related party disclosures continued
b. Trading transactions

Intra-group transactions have been eliminated on consolidation and are not disclosed in this note. Details of fransactions between 8
the Group and other related parties are disclosed below: E
Transactions Amounts outfstanding g
2014 2013 2014 2013 O
£m em em £m o
Vehicles purchased from related parties 0.2 - - -
Vehicles sold fo related parties 0.9 0.1 - -
Other income paid to related parties 1.1 1.0 0.2 0.2 -
Other income received from related parties 0.2 0.1 - - )2>
z
All of the fransactions arise in the ordinary course of business and are on an arm'’s length basis. The amounts outstanding are %
unsecured and will be seffled in cash. There have been no guarantees provided or received for any related party receivables. ”
The Group has not raised any provision for doubtful debts relating to amounts owed by related parties (2013 - £nil). E‘
m
c. Compensation of key management personnel =
The remuneration of the Board of Directors and the Executive Committee was as follows: é
2014 2013
£m £m
Wages and salaries 8.7 7.8
Post-retirement benefits 0.9 1.0
Share-based payments 4.2 4.2
Compensation for loss of office - 1.0
13.8 14.0

The remuneration of the Directors and other key management is determined by the Remuneration Committee having regard to
the performance of individuals and market trends. Further details of emoluments paid to the Directors are included in the Directors’
Report on Remuneration.

32 Foreign currency translation
The main exchange rates used for franslation purposes are as follows:

Average rates Year end rates

2014 2013 2014 2013

Australian Dollar 1.83 1.63 1.91 1.86
Euro 1.24 1.18 1.29 1.20
Hong Kong Dollar 12.80 12.14 12.08 12.85
Singapore Dollar 2.09 1.96 2.06 2.09
Russian Rouble 63.29 49.97 92.65 54.46

33 Events after the reporting period

In the year ended 31 December 2014, the Company purchased, for cancellation, 15,344,110 ordinary shares af a cost of £100m
(see note 24). In the period from 1 January to @ March 2015, the Company purchased, for cancellation, a further 3,316,668 ordinary
shares at a cost of £23.9m. The Company is committed to completing a £50m share buy back programme in the first half of 2015.
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Five year record

The information presented in the table below is prepared in accordance with IFRS, as in issue and effective at that year end date.

2014 2013 2012 2011 2010
Consolidated income statement £m £m £m £m £m
Revenue 6,702.7 6,524.9 6,085.4 5,826.3 5,885.4
Operating profit before exceptional items 318.4 286.9 259.8 244.4 225.5
Operating exceptional items 47.49) (8.5) 0.7 (13.4) (21.9)
Operating profit 271.0 278.4 260.5 231.0 203.6
Share of (loss) / profit affer tax of joint ventures and associates 1.9 - 0.2 3.0) .7)
Profit before finance and tax 269.1 278.4 260.7 228.0 201.9
Net finance costs before exceptional items (13.3) (12.3) (13.0) (13.7) 9.8)
Finance costs exceptional items - - - (10.9) -
Profit before tax 255.8 266.1 247.7 203.4 192.1
Tax before exceptional tax (68.6) (65.9) (60.8) (59.2) 62.2)
Exceptional tax - 0.6 0.5 3.6 3.1
Profit affer tax 187.2 200.8 187.4 147.8 133.0
Non controlling interests (7.6) (6.6) ®.9) 5.6) &.1)
Profit for the year 179.6 194.2 181.5 1422 127.9
Basic:
- Profit before tax 255.8 266.1 247.7 203.4 192.1
- Earnings per share (pence) 39.7p 41.8p 39.4p 31.0p 27.9p
Adjusted (before exceptional items):
- Profit before tax 303.2 274.6 247.0 227.7 214.0
- Earnings per share (pence) 50.2p 43.5p 39.1p 35.5p 32.0p
Dividends per share - interim paid and final proposed (pence) 20.1p 17.4p 14.5p 11.0p 6.6p
Consolidated statement of financial position
Non-current assets 1.341.2 1,512.1 1,464.4 1,350.0 1,311.2
Other assets less (liabilities) excluding net funds (233.3) (135.9) (212.2) (236.0) (227.7)
1,107.9 1,376.2 1,252.2 1.114.0 1,083.5
Net funds 210.2 123.0 276.2 243.5 205.8
Net assets 1,318.1 1,499.2 1,528.4 1,357.5 1,289.3
Equity attributable to owners of the parent 1,292.9 1,470.0 1,502.6 1,329.1 1,263.1
Non controlling interests 25.2 29.2 25.8 284 26.2
Total shareholders’ equity 1,318.1 1,499.2 1,528.4 1,357.5 1,289.3
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Report of the independent auditors to the members of Inchcape plc
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Report on the Group financial statements

Our opinion

In our opinion, Inchcape plc’s Group financial statements (“the financial statements”):

e give a frue and fair view of the state of the Group’s affairs as af 31 December 2014 and of its profit and cash flows for the year
then ended;

JONVNIINOD

¢ have been properly prepared in accordance with International Financial Reporting Standards (*IFRSs”) as adopted by the European
Union; and

e have been prepared in accordance with the requirements of the Companies Act 2006 and Article 4 of the IAS Regulation.

What we have audited
Inchcape plc’s financial statements comprise:

¢ the consolidated statement of financial position as at 31 December 2014;

¢ the consolidated income statement and the consolidated statement of comprehensive income for the year then ended;
o the consolidated statement of cash flows for the year then ended;

¢ the consolidated statement of changes in equity for the year then ended;
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* the accounting policies; and

e the notes to the financial statements, which include other explanatory information.

Certain required disclosures have been presented elsewhere in the Annual Report and Accounts 2014 (the "Annual Report”), rather
than in the notes to the financial statements. These are cross-referenced from the financial statements and are identified as audited.

The financial reporting framework that has been applied in the preparation of the financial statements is applicable low and IFRSs as
adopted by the European Union.

Our audit approach
Overview
Overall materiality ¢ Overall group materiality was £15 million which represented 5% of profit before tax before exceptional items.

Scope e We conducted our work in 16 countries covering 25 reporting units.

¢ The reporting units where we conducted our audit work accounted for 89% of the Group’s revenues and 92%
of the Group'’s profit before tax.

¢ We instructed and maintained regular contact with the component audit teams we used and evaluated the
outcome of their work.

Areas of focus o Goodwill impairment assessment, particularly for Russia.
¢ Recognition of manufacturers’ bonuses and rebates.
o Carrying value of inventory.
e Tax exposures and provisions.
¢ Implementation of new finance systems, including the transfer of data to new systems.

The scope of our audit and our areas of focus
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) ("ISAs (UK & Ireland)”).

We designed our audit by determining materiality and assessing the risks of material misstatement in the financial statfements. In
particular, we looked at where the directors made subjective judgements, for example in respect of significant accounting estimates
that involved making assumptions and considering future events that are inherently uncertain. As in all of our audits, we also addressed
the risk of management override of internal controls, including evaluating whether there was evidence of bias by the directors that
represented a risk of material misstatement due to fraud.

The risks of material misstatement that had the greatest effect on our audit, including the allocation of our resources and effort, are
identified as “areas of focus” in the table below. We have also set out how we tailored our audit to address these specific areas in order
o provide an opinion on the financial statements as a whole, and any comments we make on the results of our procedures should be
read in this context. This is not a complete list of all risks identified by our audit.
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Report of the independent auditors to the memlbers of Inchcape plc continued

Area of focus

How our audit addressed the area of focus

Goodwill impairment assessment
Refer to page 54 (Audit Committee Report), page 83 (accounting policies) and page
111 (note 11).

As at 31 December 2014, the Group holds £402.6 million of
goodwill on the balance sheet across five main Cash Generating
Units or groups of Cash Generating Units (fogether "CGUs"),

as detailed in note 11 to the financial statements. The risk is

that these balances are overstated.

For the CGUs which contain goodwill, the determination of
recoverable amount, being the higher of value-in-use and fair
value less costs fo dispose, requires judgement on the part of
management in valuing the relevant CGUs. Recoverable
amounts are based on management'’s views of future trading
performance and profitability and the most appropriate discount
rate. As required by accounting standards, management tests
all CGUs containing goodwill for impairment on an annual basis.

We focused our festing on the estimated value in use of the
Russian CGU, given the current economic climate in Russia.
In addition, management disclosed in the 31 December
2013 annual financial statements that the Russian goodwill
balance was sensitive to reasonably possible movements in
impairment assumptions.

As described further in note 11, management has recorded
an impairment charge of £47.4 million against the goodwill in
its Russian business, reducing the carrying value of the Russian
goodwill fo £57.2 million.

We evaluated management’s future cash flow forecasts and
the process by which they were drawn up, including festing
the underlying calculations and comparing them with the
latest Board approved budgets. We challenged:

¢ projected vehicle volume and margin forecasts over the
next five years by comparing them with external industry
forecasts, where available, and historical and current results;

¢ the long-term growth rate used to extrapolate the cash flows
beyond year five (the period covered by Board approved
forecasts) into perpetuity, by comparing them with historical
results and wider industry forecasts; and

e the discount rate, by independently calculating the cost of
capital for the Group.

We evaluated the historical accuracy of budgets and forecasts,
for example, comparing the budgets used in the prior year
value-in-use model against the actual performance of the
business in the current year. These procedures enabled us to
assess the accuracy of the forecasting process.

We challenged management on the appropriateness of its
sensitivity calculations, in particular the assumptions relating
to revenue growth/decline, gross and operating margins and
the level of working capital required to support tfrading. We
determined that the calculations were most sensitive fo
movements in the assumptions for long-term growth rates
and discount rates and, in Russia, vehicle gross margins.

For the Russian CGU, where the assetfs are now recorded af
their recoverable amount, we calculated the extent o which
management’s assumptions would have to change for the
impairment charge of £47.4 million to be materially misstated.
For all other CGUs, where no impairment has been recognised
in 2014, we calculated the degree to which these assumptions
would need to move before an impairment charge would have
o be recognised.

Recognising the uncertainty of the Russian market in particular,
we satisfied ourselves as to the reasonableness of the
assumptions used and judgements made by management in
determining the recoverable amount of each of the five main
CGUs. We also confirmed the appropriateness of the related
disclosures in note 11 of the financial statements, including
the sensitivities provided with respect to Russia and Lithuania.

Manufacturers’ bonuses and rebates
Refer to page 83 (accounting policies).

In certain markets, principally the UK, the Group receives rebates
which are based in part on sales targets set by the Original
Equipment Manufacturers (OEMs). The Group is also entitled

to further OEM bonuses and rebates dependent on achieving
other targets - including non-financial metrics. The quantum of
these amounts is material.

The manufacturers’ bonuses and rebates are usually determined
by the OEMs and have varying terms, the maijority of which

are governed by annual agreements, whilst others are based

on shorter term arrangements entered into during the year.

We focused on this area as the amounts are material and
because not all bonuses and rebates are directly linked to
quantitative measures, which means that the recognition of
elements of these amounts requires management judgement
and estimation in determining whether they have been earned
as at the balance sheet date.

We understood and evaluated the controls and processes
with respect to manufacturers’ bonuses and rebates.

We agreed a sample of the amounts that were recognised in the
income statement in the year, and the amounts accrued on the
balance sheet at the year-end, to credit notes and cash received.

For rebates linked to individual vehicle sales, we recalculated the
amounts recognised by multiplying the actual sales volumes by
the bonus earned per unit sold.

Confirmations were sent to a number of OEMs requesting
confirmation of the total amount of manufacturers’ bonuses
earned in the year together with amounts earned but not yet
paid to the Group at the year end. Where confirmations were
not received from cerfain manufacturers we substantively tested
an additional sample by fracing to credit notes received from
the manufacturer and cash received.
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Area of focus
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How our audit addressed the area of focus

Carrying value of inventory
Refer to page 83 (accounting policies) and page 118 (note 17).

The Group holds £999.2 million of inventory which is held across
the Group in multiple locations.

Inventory should be carried af the lower of cost and net realisable
value, being selling price less estimated selling costs.

As gross margins on sales of vehicle inventory can be low and
inventory is sometimes sold at a loss, provisions are recorded
against inventory to write it down fo management’s best estimate
of its recoverable amount. Management has established a formal
provisioning policy which is applied to inventory balances across
the Group to write-down, where required, inventory held as

atf the balance sheet date to net realisable value, based on

its understanding of historical performance and forecast

future trading.

We considered the Group's past trading performance, including
testing the levels of losses incurred on vehicle sales historically
and subsequent to the yearend, to evaluate the level of
provisioning and fo assess the reasonableness and accuracy

of management’s provisioning methodology.

JONVNIINOD

We established that the inventory provisions were appropriate
by recalculating the inventory provisions in each country, using
the provisioning policy, and comparing the results with the
actual provision level.

We also verified the completeness and accuracy of any
additional provisions made by management outside of its
standard policy where specific events or circumstances
warranted additional provisioning.

Our testing confirmed that the provisions were acceptable.

Tax exposures and provisions
Refer to page 83 (accounting policies) and page 108 (note 8).

The Group operates across a large number of tax jurisdictions
and is subject to periodic challenges by local tax authorities

on a range of tax matters during the normal course of business
including transfer pricing, indirect taxes and transaction related
tax matters. As at 31 December 2014, the Group had tax
provisions for uncertain tax positions.

Tax provisioning requires subjective judgements to be made by
management about the expected ultimate settflement, if any,
of a potential exposure.
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We assessed the Group’s process for identifying uncertain tox
positions and the related accounting policy of provisioning for
tax exposures and determined that it was appropriate.

We used our specialised tax knowledge to gain an understanding
of the current status of tax investigations and monitored

changes in ongoing disputes by reading recent rulings and
correspondence with local tax authorities, as well as external
advice received by the Group where relevant, to establish that
the tax provisions were appropriate. We also considered the
status of recent and current tax audits and enquiries, the outturn
of previous claims and the wider tax environment in each territory.

We confirmed the appropriateness of the related disclosures
about the tax provisions and contingencies in note 8 and the
level of estimation uncertainty in the fax provisions in note 8.

Implementation of the SAP/ADP programmes
Refer to page 54 (Audit Committee Report), page 83 (accounting policies) and page
110 (note 11).

Inchcape is undergoing a programme fo further improve financial
controls and is implementing new ERP systems in all key markets.
The programme is expected fo run for the next three years. During
the year new systems have been implemented in Singapore,
Hong Kong. Peru and the UK.

The implementation of new ERP systems creates a risk that
data may not be transferred completely and/or accurately
from existing systems during the period of implementation.

We used our specialised IT knowledge to address the risk of
data being transferred incorrectly.

We have performed detailed testing of the data migration

for those new ERP systems implemented in the year. We have
reconciled the data migration frial balance to the post migration
opening balances in the new system.

We have also reconciled the payables, fixed asset and
receivables data by comparing the data contained in the
legacy system with the data in the new system, identifying no
significant exceptions.

How we failored the audit scope

We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the financial statements
as a whole, taking info account the geographic structure of the Group, the accounting processes and controls, and the industry in

which the Group operates.

The Group is organised into six geographic operating segments (Australasia, Europe, North Asia, South Asia, United Kingdom and
Emerging Markets). The operating businesses are further categorised into two market channels - distribution and retail. The Group
financial statements are a consolidation of 56 reporting units, comprising the Group'’s operating businesses (within the six geographic

segments and two market channels) and centralised functions.

Further specific audit procedures over areas of significant judgement, including freasury, post-retirement benefits and material

litigation, were performed at the Group’s Head Office.

In establishing the overall approach to the Group audit, we determined the type of work that needed to be performed at the reporting
units by us, as the Group engagement team, or component auditors within PwC UK and from other PwC network firms and other firms
operating under our instruction. Where the work was performed by component auditors, we determined the level of involvement we
needed to have in the audit work at those reporting units fo be able to conclude whether sufficient appropriate audit evidence had
been obtained as a basis for our opinion on the Group financial statements as a whole. In 2014, we conducted our audit work in

16 countries covering 25 reporting units. The reporting units where we conducted our audit work accounted for 89% of the Group’s
revenues and 92% of the Group's profit before tax. We instructed and maintained regular contact with the component audit teams

we used and evaluated the outcome of their work.
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Report of the independent auditors to the memlbers of Inchcape plc continued

Materiality

The scope of our audit is influenced by our application of materiality. We set certain quantitative thresholds for materiality. These,
together with qualitative considerations, helped us to determine the scope of our audit and the nature, timing and extent of our
audit procedures and to evaluate the effect of misstatements, both individually and on the financial statements as a whole.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall Group materiality £15 million (2013: £13 million).
How we determined it 5% of profit before tax before exceptional items.

Rationale for benchmark applied We have applied this benchmark as it provides us with a consistent year on year basis for
determining materiality and, we believe, is the metric most commonly used by the shareholders
as a body in assessing the Group’s performance.

We agreed with the Audit Committee that we would report to them misstatements identified during our audit above £0.7 million
(2013: £0.65 million) as well as misstatements below that amount that, in our view, warranted reporting for qualitative reasons.

Going concern
Under the Listing Rules we are required to review the directors’ statement, set out on page 74, in relation to going concern. We have
nothing to report having performed our review.

As noted in the directors’ statement, the directors have concluded that it is appropriate to prepare the financial statements using the
going concern basis of accounting. The going concern basis presumes that the Group has adequate resources to remain in
operation, and that the directors infend it to do so, for at least one year from the date the financial statements were signed. As part of
our audit we have concluded that the directors’ use of the going concern basis is appropriate.

However, because not all future events or conditions can be predicted, these statements are not a guarantee as to the Group’s ability
to continue as a going concern.

Other required reporting

Consistency of other information

Companies Act 2006 opinion

In our opinion, the information given in the Strategic Report and the Directors’ Report for the financial year for which the financial
statements are prepared is consistent with the financial statements.

ISAs (UK & Ireland) reporting
Under ISAs (UK & Ireland) we are required to report to you if, in our opinion:

e information in the Annual Report is: We have no exceptions
- materially inconsistent with the information in the audited financial statements; or TO. report ansing from
this responsibility.
- apparently materially incorrect based on, or materially inconsistent with, our knowledge of the

Group acquired in the course of performing our audit; or
- otherwise misleading.

¢ the statement given by the directors on page 75, in accordance with provision C.1.1 of the UK We have no exceptions
Corporate Governance Code (“the Code"), that they consider the Annual Report taken as a whole to report arising from
o be fair, balanced and understandable and provides the information necessary for members to this responsibility.

assess the Group’s performance, business model and strategy is materially inconsistent with our
knowledge of the Group acquired in the course of performing our audit.

¢ the section of the Annual Report on page 53, as required by provision C.3.8 of the Code, describing We have no exceptions
the work of the Audit Committee does not appropriately address matters communicated by us to the  to report arising from
Audit Committee. this responsibility.

Adequacy of information and explanations received
Under the Companies Act 2006 we are required to report to you if, in our opinion, we have not received all the information and
explanations we require for our audit. We have no exceptions to report arising from this responsibility.

Directors’ remuneration
Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of directors’ remuneration
specified by law are not made. We have no exceptions to report arising from this responsibility.

Corporate governance statement
Under the Listing Rules we are required fo review the part of the Corporate Governance Statement relating fo the company’s
compliance with 10 provisions of the UK Corporate Governance Code. We have nothing fo report having performed our review.
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Responsibilities for the financial statements and the audit

Our responsibilities and those of the directors

As explained more fully in the Directors’ responsibilities statement, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view.

Our responsibility is to audit and express an opinion on the financial statements in accordance with applicable law and ISAs
(UK & Ireland). Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors.

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may come save
where expressly agreed by our prior consent in writing.

What an audit of financial statements involves

An audit involves obtfaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from material misstatement, whether caused by fraud or error. This includes an
assessment of:

* whether the accounting policies are appropriate to the Group’s circumstances and have been consistently applied and
adequately disclosed;

¢ the reasonableness of significant accounting estimates made by the directors; and
« the overall presentation of the financial statements.

We primarily focus our work in these areas by assessing the directors’ judgements against available evidence, forming our own
judgements, and evaluating the disclosures in the financial statements.

We test and examine information, using sampling and other auditing techniques, fo the extent we consider necessary to provide
a reasonable basis for us fo draw conclusions. We obtain audit evidence through testing the effectiveness of controls, substantive
procedures or a combination of both.

In addition, we read all the financial and non-financial information in the Annual Report to identify material inconsistencies with
the audited financial statements and to identify any information that is apparently materially incorrect based on, or materially
inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the implications for our report.

Other matter
We have reported separately on the Company financial statements of Inchcape plc for the year ended 31 December 2014 and
on the information in the Directors’ Report on Remuneration that is described as having been audited.

Mark Gill

(Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

9 March 2015
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Company balance sheet
As at 31 December 2014

2014 2013
Notes £m £m
Fixed assets
Investment in subsidiaries 3 11,6357 1,637.5
Current assets
Debtors:
- Amounts due within one year 4 37.1 9.8
- Amounts due after more than one year 4 351.6 340.0
Cash af bank and in hand 5 104 3.3
399.1 353.1
Creditors - amounts falling due within one year 6 5.7) 5.5)
Net current assets 393.4 347.6
Total assets less current liabilities 2,029.1 1.985.1
Creditors - amounts falling due after more than one year 7 (683.1) G71.1)
Provisions for liabilities 9 (4.6) 4.6)
Net assets 1,341.4 1,409.4
Capital and reserves
Called up share capital 11,13 45.0 46.5
Share premium accounts 13 146.7 145.7
Capital redemption reserve 13 135.6 134.1
Profit and loss account 13 1,014.1 1,083.1
Total shareholders’ funds 1,341.4 1,409.4

The financial statements on pages 142 to 148 were approved by the Board of Directors on 9 March 2015 and were signed on its

behalf by:

André Lacroix,
Group Chief Executive

Registered Number: 609782

Inchcape plc

John McConnell,
Group Finance Director
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Accounting policies

L1043 DI931VRILS

Basis of preparation
These financial statements are prepared for Inchcape plc (the Company) for the year ended 31 December 2014. The Company is the
ultimate parent entity of the Inchcape Group (the Group). Accounting policies have been applied consistently.

Accounting convention

These financial statements have been prepared on the historical cost basis modified for fair values in accordance with the Companies
Act 2006 and applicable UK accounting standards. As permitted by Section 408 of the Companies Act 2006, no separate profit and
loss account is presented for the Company. In addition, the Company is not required to prepare a cash flow statement under the terms
of FRS 1 (revised), ‘Cash Flow Statements’.

JONVNIINOD

Going concern

Affer making enquiries, the Directors have a reasonable expectation that the Group has adequate resources to continue in operation
for the foreseeable future. Accordingly, the Directors are satisfied that it is appropriate to adopt the going concern basis in preparing
the Annual Report and Accounts.

Foreign currencies
Monetary assets and liabilities in foreign currencies are translated into Sterling at closing rates of exchange and differences are taken
to the profit and loss account.

Finance costs
Finance costs consist of interest payable on the Private Placement borrowing. Costs are recognised as an expense in the period in
which they are incurred.
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Investments
Investments in subsidiaries are stated at cost, less provisions for impairment.

Deferred tax

Deferred tax is provided in full (without discounting) based on current tax rates and law, on timing differences that result in an
obligation at the balance sheet date to pay more tax, or a right fo pay less fax in the future except as otherwise required by FRS 19,
‘Deferred Tax'. Deferred tax is not provided on timing differences arising from the revaluation of fixed assets where there is no binding
commitment to sell the asset.

Provisions

Provisions are recognised when the Company has a present obligation in respect of a past event, it is more likely than not that an
oufflow of resources will be required to settle the obligation and where the amount can be reliably estimated. Provisions are discounted
when the time value of money is considered material.

Share capital
Ordinary shares are classified as equity.

Where the Company purchases its own equity share capital (freasury shares), the consideration paid is deducted from shareholders’
funds until the shares are cancelled, reissued or disposed of. Where such shares are subsequently sold or reissued, any consideration
received is included in shareholders’ funds.

Dividends
Final dividends proposed by the Board of Directors and unpaid at the year end are not recognised in the financial statements until
they have been approved by the shareholders at the Annual General Meeting. Interim dividends are recognised when they are paid.

Share-based payments

The Company operates various share-based award schemes. The fair value at the date at which the share-based awards are granted
is recognised in the profit and loss account (together with a corresponding increase in shareholders’ equity) on a straight line basis
over the vesting period, based on an estimate of the number of shares that will eventually vest. For equity-settled share-based awards,
the services received from employees are measured by reference to the fair value of the awards granted. With the exception of the
Save As You Earn scheme, the vesting of all share-based awards under all schemes is solely reliant upon non-market conditions,
therefore no expense is recognised for awards that do not ulfimately vest. Where an employee cancels a Save As You Earn award,

the charge for that award is recognised as an expense immediately, even though the award does not vest. The Company adopts
Amendments to FRS 20 in line with the Group's adoption of Amendments to IFRS 2.

Financial instruments

The adoption by the Company of FRS 29, ‘Financial Instruments: Disclosures’ has had no impact as the Company has taken advantage
of the exemption not to apply FRS 29 in its own financial statements. The Group’s policies on the recognition, measurement and
presentation of financial instruments under IFRS 7 are set out in the Group’s accounting policies on pages 83 o 89.
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Notes to the financial statements

1 Auditors’ remuneration
The Company incurred £0.1m (2013 - £0.1m) in relation to UK statutory audit fees for the year ended 31 December 2014.

2 Directors’ remuneration
2014

2013

£m £m
Wages and salaries 4.5 4.1
Social security costs 0.5 0.4
Pension costs 0.5 0.5
5.5 50

Further information on Executive Directors” emoluments and interests is given in the Directors’ Report on Remuneration which can be

found on pages 58 to 73.

3 Investment in subsidiaries

2014 2013
£m £m
Cost
At 1 January 1.712.6 1,663.4
Additions - 84.6
Disposals - (35.4)
At 31 December 1.712.6 1,712.6
Provisions
At 1 January (75.1) (39.8)
Provisions for impairment (1.8) (70.7)
Disposals - 354
At 31 December (76.9) (75.1)
Net book value 1,635.7 1.637.5

The Directors believe that the carrying value of the individual investments is supported by their underlying net assets.

An impairment charge of £1.8m has been recognised in the year (2013 - £70.7m) to ensure that the carrying value of the individual

investments is stated af the lower of cost and estimated recoverable amount.

4 Debtors
2014 2013
£m £m
Amounts due within one year
Amounts owed by Group undertakings 37.1 9.8
37.1 9.8
Amounts due after more than one year
Deferred tax asset (note 8) 24 2.7
Amounts owed by Group undertakings 349.2 337.3
351.6 340.0

Amounts owed by Group undertakings that are due within one year are interest free and repayable on demand. Amounts owed by

Group undertakings that are due after more than one year bear interest af rates linked to LIBOR.
5 Cash at bank and in hand

2014 2013

£m £m

Cash af bank and in hand 10.4 3.3
6 Creditors - amounts falling due within one year

2014 2013

£m £m

Amounts owed to Group undertakings 0.7 -

Other taxation and social security payable 2.2 2.7

Other creditors 2.8 2.8

5.7 55

Amounts owed to Group undertakings are interest free and repayable on demand.
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7 Creditors - amounts falling due after more than one year

2014 2013

£m £m

Amounts owed to Group undertakings 403.9 308.9
Private Placement 279.2 262.2
683.1 571.1

The Company has US$435.8m outstanding under the Private Placement borrowing: US$275m is repayable in 2017 and bears interest
at a fixed rate of 5.94% per annum; and US$160.8m is repayable in 2019 and bears interest at a fixed rate of 6.04% per annum.

Amounts owed to Group undertakings are repayable in 2016 and bear interest at rates linked to LIBOR.

8 Deferred tax
Share-based Other timing

payments  differences Total

£m £m £m

At 1 January 2014 1.2 1.5 2.7
(Charged) / credited to the profit and loss account (0.5) 0.2 0.3)
At 31 December 2014 0.7 1.7 24

9 Provisions for liabilities

2014 2013

£m £m

At T January 4.6 4.6
Released fo the profit and loss account - -
At 31 December 4.6 4.6

Provision has been made for warranties, indemnities and other litigation issues in relation fo motors and non-motors business exits,
based on expected outcomes. These provisions are expected to be settled within the next three tfo five years.

10 Guarantees and contingencies

2014 2013
£m £m

Guarantees of various subsidiaries’ borrowings
(against which £nil has been drawn at 31 December 2014 (2013 - £nil)) 500.4 504.2

The Company is party to composite cross guarantees between banks and its subsidiaries. The Company’s contingent liability under
these guarantees at 31 December 2014 was £10.4m (2013 - £3.3m).

11 Share capital
a. Allofted, called up and fully paid up

2014 2013 2014 2013
Number Number £m £m

Ordinary shares
At 1 January 463,808,537 468,108,202 46.5 46.9
Allofted under share option schemes 277,362 3,848,148 - 04
Cancelled under share buy back (15,344,110) (8,147,813) (1.5) 0.8)
At 31 December 448,741,789 463,808,537 45.0 46.5

b. Share buy back programme

During the year, the Company repurchased 15,344,110 (2013 - 8,147,813) of its own shares through purchases on the London Stock
Exchange, at a cost of £99.4m (2013 - £49.7m). The shares repurchased during the year were cancelled, with none held within freasury
shares at the end of the reporting period. An amount of £1.5m (2013 - £0.8m), equivalent to the nominal value of the cancelled shares,
has been transferred to the capital redemption reserve. Costs of £0.6m (2013 - £0.3m) associated with the transfer to the Company of
the repurchased shares and their subsequent cancellation have been charged to the profit and loss reserve.

On 15 July 2014, 2,687,560 treasury shares were transferred for £nil consideration to the Inchcape Employee Trust which forms part of
the consolidated group. At 31 December 2014, the Company held no treasury shares (2013 - 2,687,560) with a total book value of £nil
(2013 - £99.4m). The market value of freasury shares at 31 December 2014 was £nil (2013 - £16.5m).

c. Substantial shareholdings
Details of substantial interests in the Company’s issued ordinary share capital received by the Company at 9 March 2015 under the
provisions of the Companies Act 2006 have been disclosed in the significant shareholdings section, in the Directors’ Report on page 75.
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Notes o the financial statements continued

11 Share capital continued

d. Share options

At 31 December 2014, options to acquire ordinary shares of 10.0p each in the Company up to the following numbers under the
schemes below were outstanding as follows:

Number of ordinary Option Number of ordinary Option
shares of 10.0p each Exercisable until price (£) shares of 10.0p each Exercisable until price (£)
The Inchcape 1999 Share Option Plan The Inchcape SAYE Share Option

- approved (Part Il - UK) Scheme - approved

10,374 6 March 2015 5.78 24,786 1 May 2015 243
1,655 11 September 2015 6.03 780,296 1 May 2016 3.07
11,506 19 May 2019 2.00 706,422 1 May 2017 4.76
8,301 7 April 2020 3.10 648,074 1 May 2018 5.40
- unapproved (Part | - UK)

164,500 19 May 2019 2.00

59,993 7 April 2020 3.10

- unapproved overseas (Part | - Overseas)

40,149 6 March 2015 5.78

382,029 19 May 2019 2.00

187.372 7 April 2020 3.10

20,532 13 June 2020 2.63

Included within the retained earnings reserve are 1,272,161 (2013 - 1,777,567) ordinary shares in the Company held by the Inchcape
Employee Trust, a general discretionary frust whose beneficiaries include current and former employees of the Group and their
dependants. The book value of these shares at 31 December 2014 was £27.2m (2013 - £5.5m). The market value of these shares at
both 31 December 2014 and 9 March 2015 was £9.2m and £9.4m respectively (31 December 2013 - £10.9m, 10 March 2014 - £10.9m).
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11 Share capital continued
e. Share-based remuneration

Inchcape plc has two employees, the Group Chief Executive and the Group Finance Director. g
The charge arising from share-based transactions during the year is £1.3m (2013 - £2.0m), all of which is equity-settled. g
The following table sets out the movements in the number of share options and awards during the year: z
2014 Opﬁons Grqnted Lups_ed Exercis_ed Opﬁons Fair value Q
outstanding at during during during outstanding at of one

Share Option Plan Grant Date 1 January the year the year the year 31 December award (£)
Executive Share Option Plan 21 May 2004 28,428 - - (28,428) - 1.22

07 March 2005 21,644 - - (21,644) - 1.56 p=

12 September 2005 205,468 - - (205,468) - 1.60 E

20 May 2009 755,999 - - (755,999) - 1.07 6

08 April 2010 243,870 - - (243,870) - 1.05 E
Save As You Earn Plan 22 September 2011 3,703 - - (3.703) - 0.95 E

23 September 2013 1,890 - - - 1,890 1.73 | =

23 September 2014 - 1,333 - - 1,333 1.89 2
Performance Share Plan 23 May 2011 562,474 - (193,106) (369.368) - 384 L&

10 April 2012 562,470 - - - 562,470 3.54

11 April 2013 562,470 - - - 562,470 5.14

23 May 2014 - 498,700 - - 498,700 6.31
Other Share Plans 02 June 2011 298,560 - (45,010) (253,550) - 3.90

22 June 2012 237,179 - - - 237,179 3.40

23 April 2013 84,724 - (80,453) - 4,271 4.99

17 June 2014 - 43,903 - - 43,903 6.21
Weighted average
exercise price (£)* 2.99 5.40 - 2,99 5.02
2013 Opﬁons Gronfed Lops:ed Exerciged OpTions Fair value

outstanding at during during during outfstanding at of one

Share Option Plan Grant Date 1 January the year the year the year 31 December award (8)
Executive Share Option Plan 20 March 2003 17,746 - - (17,746) - 0.50

21 May 2004 28,428 - - - 28,428 1.22

07 March 2005 21,644 - - - 21,644 1.56

12 September 2005 205,468 - - - 205,468 1.60

20 May 2009 978,771 - - (222,772) 755,999 1.07

23 November 2009 46,875 - - (46,875) - 1.08

08 April 2010 369.676 - - (125,806) 243,870 1.05
Save As You Earn Plan 23 September 2010 4,390 - - (4,390) - 0.84

22 September 2011 3,703 - - - 3,703 0.81

23 September 2013 - 1,890 - - 1,890 1.73
Performance Share Plan 23 May 2011 562,474 - - - 562,474 3.80

10 April 2012 562,470 - - - 562,470 3.54

11 April 2013 - 562470 - - 562,470 5.14
Other Share Plans 02 June 2011 298,560 - - - 298,560 3.90

22 June 2012 237,179 - - - 237,179 3.40

23 April 2013 - 84,724 - - 84,724 4.99
Weighted average
exercise price (£)* 2.86 4.76 - 247 2.99

* The weighted average exercise price excludes awards made under the Performance Share Plan and Other Share Plans as there is no exercise price aftached fo these share awards.

The weighted average remaining contractual life for the share options outstanding at 31 December 2014 is 2.0 years (2013 - 2.6 years)
and the range of exercise prices for options outstanding atf the end of the year was £3.40 to £6.31 (2013 - £2.00 to £6.03).
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Notes o the financial statements continued

12 Dividends
The following dividends were paid by the Company:
2014 2013
£m £m
Interim dividend for the six months ended 30 June 2014 of 6.3p per share (30 June 2013 - 5.7p per share) 28.5 26.6
Final dividend for the year ended 31 December 2013 of 11.7p per share (31 December 2012 - 10.5p per share) 53.0 48.9
81.5 755

A final proposed dividend for the year ended 31 December 2014 of 13.8p per share amounting to £61.1m is subject to approval by
shareholders at the Annual General Meeting and has not been included as a liability as at 31 December 2014.

13 Reserves
Capital Profit
Share Share  redemption and loss
capital premium reserve account Total
£m £m £m £m £m
At 1 January 2013 46.9 136.5 133.3 803.7 1.120.4
Profit for the financial year - - - 398.4 398.4
Dividends - - - (75.5) (75.5)
Issue of ordinary share capital 0.4 9.2 - - 9.6
Net purchase of own shares by the Inchcape Employee Trust - - - 2.5) 2.5
Share buy back programme 0.8) - 0.8 (50.0) (50.0)
Share-based payments charge - - - 9.0 9.0
At 1 January 2014 46.5 145.7 134.1 1,083.1 1,409.4
Profit for the financial year - - - 101.8 101.8
Dividends - - - (81.5) (81.5)
Issue of ordinary share capital - 1.0 - - 1.0
Net disposal of own shares by the Inchcape Employee Trust - - - 1.2 1.2
Share buy back programme (1.5) - 1.5 (100.0) (100.0)
Share-based payments charge - - - 9.5 9.5
At 31 December 2014 45.0 146.7 135.6 1,014.1 1,341.4

14 Principal subsidiaries at 31 December 2014

The Company is a limited company incorporated in England and Wales whose shares are publicly traded on the London Stock

Exchange. The principal subsidiaries in which the Company holds an investment are as follows:

Country of incorporation Shareholding Description
Inchcape Finance plc United Kingdom 100.0% Central freasury company
Inchcape International Holdings Limited United Kingdom 100.0% Intermediate holding company
Inchcape Overseas Limited United Kingdom 70.0% Intermediate holding company

A full list of subsidiaries will be included in the Company’s annual return.
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Report of the independent auditors to the members of Inchcape plc

Report on the Company financial statements

Our opinion

In our opinion, Inchcape plc's Company financial statements
(“the financial statements”):

e give a frue and fair view of the state of the Company’s affairs
as af 31 December 2014;

e have been properly prepared in accordance with United
Kingdom Generally Accepted Accounting Practice; and

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

What we have audited
Inchcape plc’s financial statements comprise:

« the Company balance sheet as at 31 December 2014;
¢ the accounting policies; and

o the notes to the financial statements, which include other
explanatory information.

Certain required disclosures have been presented elsewhere

in the Annual Report and Accounts 2014 (the "Annual Report”)
rather than in the notes fo the financial statements. These are
cross-referenced from the financial statements and are identified
as audited.

The financial reporting framework that has been applied in the
preparation of the financial statements is applicable low and
United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice).

Other required reporting

Consistency of other information

Companies Act 2006 opinions

In our opinion, the information given in the Strategic Report
and the Directors’ Report for the financial year for which the
financial statements are prepared is consistent with the
financial statements.

ISAs (UK & Ireland) reporting

Under International Standards on Auditing (UK and Ireland) ("ISAs
(UK & Ireland)”) we are required to report to you if, in our opinion,
information in the Annual Report is:

o materially inconsistent with the information in the audited
financial statements; or

e apparently materially incorrect based on, or materially
inconsistent with, our knowledge of the company acquired in
the course of performing our audit; or

¢ ofherwise misleading.

We have no exceptions to report arising from this responsibility.

Adequacy of accounting records and information and
explanations received

Under the Companies Act 2006 we are required to report to you
if, in our opinion:

¢ we have not received all the information and explanations we
require for our audit; or

e adequate accounting records have not been kept by the
Company, or returns adequate for our audit have not been
received from branches not visited by us; or

¢ the financial statements and the part of the Directors’
Remuneration Report to be audited are not in agreement
with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

Directors’ remuneration

Directors’ remuneration report - Companies Act 2006 opinion
In our opinion, the part of the Directors’ Remuneration Report
to be audited has been properly prepared in accordance with
the Companies Act 2006.

Other Companies Act 2006 reporting

Under the Companies Act 2006 we are required to report to you
if, in our opinion, certain disclosures of directors’ remuneration
specified by law are not made. We have no exceptions o report
arising from this responsibility.

Responsibilities for the financial statements and the audit
Our responsibilities and those of the Directors

As explained more fully in the Directors’ responsibilities statement
set out on page 74, the Directors are responsible for the
preparation of the financial statements and for being safisfied
that they give a true and fair view.

Our responsibility is to audit and express an opinion on the
financial statements in accordance with applicable law and
ISAs (UK & Ireland). Those standards require us to comply with
the Auditing Practices Board's Ethical Standards for Auditors.

This report, including the opinions, has been prepared for and
only for the Company’s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other
purpose. We do not, in giving these opinions, accept or assume
responsibility for any other purpose or to any other person to
whom this report is shown or info whose hands it may come
save where expressly agreed by our prior consent in writing.
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Report of the independent auditors to the memiboers of Inchcape plc continued

What an audit of the financial statements involves

We conducted our audit in accordance with ISAs (UK & Ireland).
An audit involves obtaining evidence about the amounts

and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free
from material misstatement, whether caused by fraud or error.
This includes an assessment of:

¢ whether the accounting policies are appropriate to the
Company'’s circumstances and have been consistently
applied and adequately disclosed;

o the reasonableness of significant accounting estimates
made by the Directors; and

o the overall presentation of the financial statements.

We primarily focus our work in these areas by assessing the
Directors’ judgements against available evidence, forming
our own judgements, and evaluating the disclosures in the
financial statements.

We test and examine information, using sampling and other
auditing techniques, to the extent we consider necessary to
provide a reasonable basis for us fo draw conclusions. We
obtain audit evidence through testing the effectiveness of
controls, substantive procedures or a combination of both.

In addition, we read all the financial and non-financial information
in the Annual Report to identify material inconsistencies with the
audited financial statements and to identify any information

that is apparently materially incorrect based on, or materially
inconsistent with, the knowledge acquired by us in the course

of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the
implications for our report.

Other matter
We have reported separately on the Group financial statements
of Inchcape plc for the year ended 31 December 2014.

Mark Gill

(Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

9 March 2015
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SHAREHOLDER INFORMATION

Shareholder profile

As at 31 December 2014, the Company had 6,465 holdings on
its register of ordinary shareholders (2013 - 6,755).73.6% of the
total share register was held on behalf of investment institutions

such as pension funds, mutual funds, insurance funds and funds

managed for private individuals (2013 - 72.1%).The maijority of

funds are managed from the UK, with the USA representing 18.3%.

Register analysis by holder

M Unit trusts & mutual funds B Insurance companies Other
M Pension funds Private investors

Register analysis by geography

HWuKk  Misrcel Other
W UsA Europe

Dealing in Inchcape shares

The Company'’s ordinary shares are listed on the London

Stock Exchange. Prices are reported daily in the Financial Times
and on our website.

For further information on the Company’s shares please visit
the shareholder section of our website at www.inchcape.com/
investors/shareholdercentre or call Computershare Investor
Services on +44 (0) 870 707 1076.

The Company'’s shares trade within the FTSE 250 index and at
the year end it was ranked no. 112 by market capitalisation in
the FTSE 350 (2013 -120).

The share price by volume graph shows the movement in the
share price, closing at 614.5p as at 31 December 2013.

Share price by volume during 2014
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Shareholder Information continued

Registered office
Inchcape plc

22a St James’s Square
London SW1Y 5LP

Tel: +44 (0) 20 7546 0022
Fax: +44 (0) 20 7546 0010
Registered number: 609782

Advisors

Auditors
PricewaterhouseCoopers LLP
Chartered Accountants and
Registered Auditors

Share registrars

Computershare Investor Services PLC
Registrar's Department, The Pavilions
Bridgwater Road

Bristol BS99 7NH

Tel: +44 (0) 870 707 1076

Solicitors
Slaughter and May

Corporate brokers
Deutsche Bank

JP Morgan Cazenove

Inchcape PEPs

Individual Savings Accounts (ISAs) replaced Personal Equity
Plans (PEPs) as the vehicle for tax efficient savings. Existing PEPs
may be refained. Inchcape PEPs are managed by The Share
Centre Ltd, who can be contacted at PO Box 2000, Oxford House,
Oxford Road, Aylesbury, Buckinghamshire HP21 8ZB

Tel: +44 (0) 1296 414144

Inchcape ISA

Inchcape has established a Corporate Individual Savings
Account (ISA).This is managed by Equiniti Financial
Services Limited, Aspect House, Spencer Road, Lancing,
West Sussex BN99 6DA

Tel: 0870 300 0430

Intfernational callers:
Tel: +44 121 441 7560

More information is available at
www.shareview.com

Financial calendar
Annual General Meeting
21 May 2015

Announcement of 2015 Interim Results
30 July 2015
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Explore our website for access to our latest Annual Report and more.

The 2014 Online Annual Report includes:
- read about Inchcape’s progress in our "Year in Review’

- a searchable PDF of the Annual Report
- download prior year Annual Reports
- Inchcape videos - watch and learn more about Inchcape and what we do

@ www.inchcape.com/annualreport
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@Inchcape

Inchcape plc

22a St James's Square
London SW1Y 5LP
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