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Williams Motor Co. (Holdings) Limited

Strategic Report

The Directors present their strategic report for the year ended 31 December 2018.

Business Strategy

Our strategy is to provide an exceptional retail experience to every customer, which is fundamental to the success of
our business. To achieve this aim we ensure all employees deliver first class customer service by continually investing in
the training and development of our staff, as well as ensuring they are properly inducted into the business, enabling
them help deliver our vision “the difference is Williams”,

The facilities we offer to customers are of the highest standards and we are continually investing capital to ensure we
offer the best facilities along with improving our digital presence and accessibility to meet the expectations of our
customers. .

Business Review

The Board is pleased to report a robust set of financial results for 2018, achieved whilst the market backdrop remained
challenging due to the continued uncertainty surrounding the UK'’s exit from the European Union and the threat of
increased taxes and urban bans for diesel powered vehicles. These two factors significantly impacted consumer
confidence, particularly within the new car market.

During 2018, the decline in new retail sales continued with the aforementioned headwinds and stricter emissions rules
under WLTP (Worldwide Light vehicles Test Procedure) had a significant impact. These factors resulted in lower new
car volumes and margins which in turn reduced our used car margins.

Good growth in both corporate sales and aftersales helped negate the impact of the reduced retail performance in new
cars, which is expected to continue throughout 2019.

The key financial and other performance indicators during the year were as follows:

2018 2017 Change
Turnover £501.1m £466.9m +7.3%
Gross profit £50.7m £44.9m +12.9%
Operating profit £7.2m £3.8m +89.5%
Profit before taxation £6.1m £2.6m +134.6%
Net assets £47.8m £44.7m +6.9%
Average number of employees 776 783 -0.9%

UK car registrations fell by -6.8% in 2018 to 2.37M units (2017: 2.54M units) a sizeable reduction versus the 2016 peak
of 2.69M units. This 12% two year reduction coincided with the extraordinary collapse in diesel sales as the
demonisation of diesel by both the Government and press confused customers. Alternatively fuelled registrations
increased by 20.9% to 141,270 units, albeit from the relatively low base of 116,893 units in 2017. The fall in diesel
demand continues, down an astonishing -29.6%, at 750K units (2017: 1.07M units), whilst petrol engine vehicles
increased 8.7% to 1.48M units (2017: 1.36M units).

UK new vehicle market units 2018 2017 Change
Total 2,367,147 2,540,617 -6.8%
BMW 172,048 175,101 -1.7%
MINI 67,021 68,166 -1.7%
Jaguar 37,019 35,544 +4.1%
Land Rover 77,906 82,653 -5.7%
BMW Motorcycles 8,435 8,916 -5.4%
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Strategic Report

In 2018 the company witnessed an increase in registrations of 9.8% to 9,844 units (2017: 8,963 units), which
significantly outperformed the overall UK market. Despite absolute volume reductions in UK registrations the brands
we represent continued to increase their market share during 2018.

Used car volumes reduced by 4.0% to 8,660 units (2017: 9,022 units), despite the fall in unit sales the overall used car
contribution increased by 11.6%.

Increasing the aftersales contribution remains our focus and this helped offset the declining new car sales
performance. It was pleasing to see the aftersales contribution increase by 11.7% during 2018 (2017: 10.1%).

The company’s financial position remained strong with shareholder funds of £47.8m as at 31 December 2018.

Further details of the company’s bank and other finance facilities are set out below.

Principal Risks

All businesses entail elements of risk and the Board maintains a policy of reviewing the risks which may cause the
company’s results to underperform against those of similar sized companies. The main areas of risk are highlighted
below:

1. Finance & Treasury

The company relies on manufacturer funding lines to fund the purchase of vehicles and these are expected to
continue for the foreseeable future.

Vehicle funding levels available 2018 2017
Consignment stock £43.4m £43.3m
Used stock £20.1m £18.0m
Demo/loan stock £15.9m £14.1m
Total £79.4m £75.4m

The company continues to produce strong cash flow generation which has been invested in improving facilities and
vehicle stock whose levels are reviewed on a weekly basis.

The company’s banking facilities with Barclays PLC were renewed in May 2018 with a term loan of £6.0m together
with a £6.0m overdraft facility. In addition the option of a stock funding facility of £3.0m was also made available.
These facilities were extended for a further 4 year period, giving certainty until 2022.

The company arranged two term loan facilities of 20 years, totaling £39.6m with BMW Financial Services to fund the
purchase of land and the building of two franchised retail centres for BMW/MINI and JLR franchises.

The company has an interest rate swap for £10m, at a rate of 1.45% in place to provide a degree of certainty in its
interest rate costs. This interest rate swap, due to expire in September 2020 has subsequently been extended during
April 2019, being an interest rate swap for £10m, at a blended rate of 1.25% with an expiry date of September 2023.

At the end of the year the existing swap had a negative market value of £70K (2017: £175K).

2. Operational

The Board reviews key performance information on both financial and compliance matters. Specific areas of risk
assessment and control fall within the remit of the Board or the executive team. Internal controls and company
policy statements are regularly reviewed at executive level and any material changes are reported to the Board.

The Directors adopt and regularly update robust business measures to protect our dealer management systems. We
have the flexibility of being able to deploy key functions to alternative locations due to the close proximity of our
centres.
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Strategic Report

3. Manufacturer Relationships

We maintain close contact with our vehicle manufacturers and seek to ensure our respective goals are
communicated, understood and aligned to deliver mutually acceptable performance. The company's performance
and investment in facilities maintains its reputation as a quality representative for our brands. :

The Directors continue to focus on areas of the business that reduce our reliance on new vehicles by developing both
used cars and aftersales revenues.

Regular reviews of the risks within each of the above categories are carried out and consideration given to the
potential impact should an individual risk materialise. Existing internal controls and accounting practices are considered
acceptable in order to reduce the risk and provide sufficient direction on how to deal with these issues should they .
arise. '

Personnel

The company strives to retain key personnel with the requisite knowledge, skills and expertise. There was however one
change to the senior management team during the year and the company continues to provide significant training and
support to them. The company has a desire to train from within and internal promotions are encouraged where
appropriate.

Equality of Opportunity

We are an equal opportunity employer and we aim to ensure our employees achieve their full potential and all
employment decisions are taken without reference to discriminating criteria throughout the whole employment
process.

Ethical Employment

it is the company's policy to offer equal opportunities to disabled persons applying to vacancies and provide them with
the same opportunities as all other employees, within the limitations of their aptitude and abilities. In the event of any
staff member becoming disabled, every effort is made to ensure that their employment with the company continues.

Employment with the company is based on the person’s ability to work and not on the basis of race, individual
characteristics, creed or political opinion.

Environmental

We continue to see growth in both hybrid and fully electric vehicles, with all manufacturers continuing to invest in these
products. Ongoing developments in new engine technology have resulted in greener vehicles helping to reduce
emissions and support the Government’s agenda. We are fortunate to represent vehicle brands that are responding to
the green agenda of Governments and investment is being made to cater for the sale and servicing of such vehicles.

Future Developments

The company continues to invest significantly in the development at Trafford City, where all of its Manchester based
retail centres will be relocated. These new facilities, funded largely by BMW Financial Services and the sale of the
current sites, will be delivered on time and be operational from September 2019 meeting the manufacturer standards
for both BMW/MIN! and JLR. '

By order of the Board

W G Adams
Managing Director

1 May 2019
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Directors’ Report

The Directors are pleased to submit their report and audited company financial statements for the year ended 31
December 2018.

Principal activities

The principal activities of the company are the retailing of new and used vehicles, mcludmg motorcycles, and the
service and repair of these products.

Results and dividends
The results for the year are set out in the financial statements on pages 10 to 32.

An interirh dividend of £1.50 per ordinary share (2017: £1.25) was paid to shareholders on 6 December 2018. The
directors have recommended a final dividend of £3.00 per ordinary share (2017: £1.75) which will be payable on
1 July 2019.

Donations

The company made no political donations {2017: £nil).

Directors and their interests in shares

Directors who served during the year and up to the date of this report had respective interests in the company’s
issued ordinary share capital as shown below.

Shareholdings Shareholdings
at 31 December at 31 December
2018 2017
Ordinary Ordinary
B C B C
M M Orton Williams 2,480 62,560 2,480 62,560
N J Dunning 200 10,541 200 10,541
N J Cook (Resigned 31 December 2018) 100 1,768 100 1,768
A M Cook - 9,400 - 9,400

W G Adams (Appointed 1 January 2019) - - - -
No right to subscribe for shares in the company was granted or exercised during the year.
A directors’ liability policy was in place during the financial year.

Strategic report

The information required by schedule 7 of the large and medium-sized companies and groups {(accounts and reports)
regulations 2008 has been included in the separate Strategic Report in accordance with section 414C (11) of the
Companies Act 2006 (Strategic Report and Directors' Report) Regulations 2013.

Auditor

The Directors who were in office on the date of approval of these financial statements have confirmed, as far as they
are aware, that there is no relevant audit information of which the auditor is unaware. Each of the Directors have
confirmed that they have taken all the steps that they ought to have taken as directors in order to make themselves
aware of any relevant audit information and to establish that it has been communicated to the auditor.

RSM UK Audit LLP has expressed its willingness to continue in office, after the Directors resolved to re-appoint them
in accordance with the provision of S485 of the Companies Act 2006.
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Directors’ Report

Directors

The Board wishes to thank Nick Cook, Managing Director, who retired from the business effective from 31 December
2018, for his long and dedicated service to the Group. Nick joined the Group in 1987 and during his tenure we have seen
significant growth in our business and turnover in 2018 exceeded £500m. ‘

By order of the Board

W G Adams
Managing Director

1 May 2019
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Directors’ responsibilities in the preparation of financial statements

The Directors are responsible for preparing the Strategic Report, the Directors’ Report and the financial statements in
accordance with applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
Directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law).

Under company law the Directors must not apprové the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that period.

In preparing those financial statements, the Directors are required to:

a. select suitable accounting policies and then apply them consistently;
b. make judgements and accounting estimates that are reasonable and prudent;

c. state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

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

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company'’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They are also responsible
for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities. '




Williams Motor Co. (Holdings) Limited

Independent Auditor’s Report to the members of Williams Motor Co. (Holdings) Limited
for the year ended 31 December 2018

Opinion

We have audited the financial statements of Williams Motor Co. (Holdings) Limited (the ‘company’) for the year ended
31 December 2018 which comprise the income statement, statement of comprehensive income, the statement of
financial position, statement of changes in equity, the statement of cash flows and notes to the financial statements,
including a summary of significant accounting policies. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards, including FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements: _
e give a true and fair view of the state of the company’s affairs as at 31 December 2018 and of its profit for the
year then ended; :
e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
e have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)} and applicable law.
Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the
financial statements section of our report. We are independent of the company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC's Ethical Standard,
and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require us to report to
you where:
e the Directors’ use of the going concern basis of accounting in the preparation of the financial statements is not
appropriate; or
e the Directors have not disclosed in the financial statements any identified material uncertainties that may cast
significant doubt about the company’s ability to continue to adopt the going concern basis of accounting for a
period of at least twelve months from the date when the financial statements are authorised for issue.

Other information

The other information comprises the information included in the annual report, other than the financial statements
and our auditor’s report thereon. The Directors are responsible for the other information. Our opinion on the financial
statements does not cover the other information and, except to the extent otherwise explicitly stated in our report, we
do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to
report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:
e the information given in the strategic report and the Directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
e the strategic report and the Directors’ report have been prepared in accordance with applicable legal
requirements.
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Independent Auditor’s Report to the members of Williams Motor Co. (Holdings) lelted
for the year ended 31 December 2018

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified material misstatements in the strategic report and the diréctors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us
to report to you if, in our opinion:

e adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or

e the financial statements are not in agreement with the accounting records and returns; or

e certain disclosures of Directors’ remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.

Responsibitities of directors

As explained more fully in the directors’ responsibilities statement set out on page 7, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the Directors either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken an the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at: http://www.frc.org.uk/auditorsresponsibilities. This description forms part of our
auditor’s report.

Use of our Report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company and the company’s
members as a body, for our audit work, for this report, or for the opinions we have formed.

((ﬂbxw»ﬁw\;‘f\”r

Dale Thorpe BSc FCA (Senior Statutory Auditor)
For and on behalf of RSM UK Audit LLP, Statutory Auditor

Chartered Accountants
3 Hardman Street
Manchester M3 3HF

} May 2019




Williams Motor Co. (Holdings) Limited

Income Statement
for the year ended 31 December 2018

Turnover

Cost of sales

Gross profit

Selling and distribution costs
Administrative expenses

Operating profit

Loss on disposal of land and buildings
Profit before interest

Interest

Profit on ordinary activities before taxation
Tax on profit on ordinary activities

Profit for the financial year

2018

Note £000

2 501,117

(450,452)

50,665

(11,318)

(32,131)
3 726

4 -
7,216

7 (1,157)
6,059

8 (1,267)
4792

2017
£000

466,898

(422,037)

44,861

(10,828)

(30,221)

3,812

(487)
3,325

(720)

2,605

(781)

1,824

10
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Williams Motor Co. (Holdings) Limited

Statement of Comprehensive Income
for the year ended 31 December 2018

2018 2017
£000 £000.
Profit for the financial year . 4,792 1,824
-Other comprehensive income:
Actuarial (losses)/gains recognised in the pension scheme (1,162) 83
Tax relating to other comprehensive income 180 (14)
Total comprehensive income for the year 3,810 1,893

11



Williams Motor Co. (Holdings) Limited

Statement of Financial Position
for the year ended 31 December 2018

Fixed assets
Goodwill
Tangible assets
Investments

Current assets

Stocks
Debtors
Cash and cash equivalents

Current liabilities
Creditors: amounts falling due
within one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due
after more than one year

Provisions for liabilities and charges

Deferred taxation
Pension scheme liability

Net assets

Capital and reserves

Called up share capital
Share premium

Capital redemption reserve
Profit and loss account

Total equity

The financial statements on pages 10 to 32 were approved and authorised by the Board of Directors on 1 May 2019

and are signed on their behalf by:

W G Adams
Managing Director

1 May 2019

Registered company number 00597708

2018 2017
Note £000 £000
10 3,042 3,425
11 63,233 37,795
12 . ;
66,275 41,220
13 74,398 78,651
14 20,289 16,726
- 417
94,687 95,794
15  (88,241) (90,759)
6,446 5,035
72,721 46,255
15a " (22,350) -
17 (464) (434)
6 (2,145) (1,087)
(2,609) (1,521)
47,762 44,734
18 240 240
124 124
21 21
47,377 44,349
47,762 44,734

12



Williams Motor Co. (Holdings) Limited

Statement of Changes in Equity

for the year ended 31 December 2018

Balance at 1 January 2017

Profit for the year 2017

Other comprehensive income, net of tax:
actuarial gains on pension scheme

Total comprehensive income for the year

Dividends paid

Balance at 31 December 2017

Profit for the year 2018

Other comprehensive income, net of tax:
actuarial (losses) on pension scheme

Total comprehensive income for the year
Dividends paid

Share buyback

Balance at 31 December 2018

Share
capital
£000

240

240

240

Capital
redemption
£000

21

21

21

Share Profit and Total
premium loss account equity
£000 £000 £000
1124 43,476 43,861
- 1,824 1,824

- 69 69

- 1,893 1,893
(1,020) (1,020)

124 44,349 44,734

- 4,792 4,792

- (982) (982)

- 3,810 3,810

- (780) (780)

- (2) (2)

124 47,377 47,762

13



Williams Motor Co. (Holdings) Limited

Statement of Cash Flow
for the year ended 31 December 2018 -

Cash flows from operating activities
Cash generated from operations
Interest paid

Taxation paid

Net cash from operating activities

Cash flows from investing activities
Purchase of tangible fixed assets
Proceeds on disposal of tangible fixed assets

Net cash used in investing activities

Cash flows from financing activities
Inflow/(Repayments) of borrowings
Repayments of vehicle finance loans

Dividends paid

Net cash from/(used in) financing activities

Net (decrease)/increase in cash and cash equivalents

Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December

Relating to:-

Bank balances and short term deposits included

in cash at bank and in hand

Overdrafts included in creditors falling due within one year

Net cash generated from (used in)/operations

Note

20

2018
£000

13,529
(1,157)
(1,099)

11,273

(27,907)
1,297

(26,610)

13,960
(2,569)
(780)

10,611

(4,726)
417

(4,309)

(4,309)

(4,309)

2017
£000

19,716
(720)
(1,319)

17,677

(2,072)
1,663

(409)

(1,130)
(11,781)
(1,020)

{(13,931)

3,337
(2,920)

417

417

417

14



Williams Motor Co. (Holdings) Limited

Accounting Policies
for the year ended 31 December 2018

General information

Williams Motor Co. (Holdings) Limited is a Iimited company domiciled and incorporated in England and Wales. The
company's registered office and principal place of business is 2 Vincent Way, Raikes Lane, Bolton, BL3 2NB.

The company’s principal activities are included in the Directors’ report.

Basis of accounting

These financial statements have been prepared in accordance with Financial Reporting Standard 102 ‘The Financial
Reporting Standard applicable in the UK and Republic of Ireland’ (FRS 102) and the requirements of the Companies Act
2006, including the provisions of the large and medium-sized companies and groups (accounts and reports) regulations
2008.

The company‘has taken advantage of the exemption in section 402 of the Companies Act from the requirement to
prepare consolidated financial statements. Consequently, these financial statements present the financial performance
of the Company as a single entity.

Going concern

The company's business activities, together with factors likely to affect future development, performance and position
are set out in the Strategic report and the Directors’ report.

The company is profitable, has a strong balance sheet with diversified income streams and is well placed to manage its
business risks. '

The Directors believe that the company has adequate resources to continue in operational existence for the foreseeable
future. They therefore continue to adopt the going concern basis of accounting in preparing the annual financial
statements.

15



Williams Motor Co. (Holdings) Limited
Accounting Policies
for the year ended 31 December 2018

Presentation and functional currencies

The financial statements are presented in sterling and amounts are rounded to the nearest £1,000 except where
stated. :

Turnover

Turnover represents the value of goods and services, excluding value added tax, invoiced to third parties. Income is
recognised when vehicles are delivered or paid for in full, when parts have been supplied and services have been
provided.

Tangible fixed assets and depreciation
Tangible fixed assets are stated at cost net of depreciation.

Depreciation of tangible fixed assets is charged by equal annual installments commencing with the year of acquisition
at rates estimated to write off their cost, less any residual value, over the useful economic life of the assets as follows:

Land and buildings Up to a maximum of fifty years
Plant & equipment Up to a maximum of ten years

Motor vehicles Up to a maximum of four years
Computer equipment Up to a maximum of five years

Freehold land is not depreciated and leasehold properties are depreciated over the useful life of the lease.

Goodwill

Goodwill arising on acquisitions is recognised as an intangible fixed asset and amortised on a straight line basis over its
useful economic life of between 10 and 20 years. Goodwill is reviewed for impairment at the end of the first full
financial year following the acquisition and in other periods if events or changing circumstances indicate that the
carrying value may not be recoverable.

Impairment

The carrying values of tangible and intangible fixed assets are reviewed for impairment in periods if events or changes
in circumstances indicate that the carrying value may not be recoverable.

Investments

In the separate accounts of the company, interests in subsidiaries, associates and jointly controlled entities are initially
measured at cost and subsequently measured at cost less any accumulated impairment losses.

Interests in subsidiaries, associates and jointly controlled entities are assessed for impairment at each reporting date.
Any impairments losses or reversals of impairment losses are recognised immediately in profit or loss.

Leases and hire purchase contracts

Rentals paid under operating leases are charged to profit or loss on a straight line basis over the lease term.

Stocks

Stocks are valued at the lower of cost and net recognised value. Cost of vehicles and parts stock represents the
purchase price plus any additional costs incurred. Where necessary, provision is made for obsolete, slow moving and
defective stock and posted to cost of sales.

Vehicles on consignment are included in stock when substantially all of the principal benefits and inherent risks rest
with the company. The corresponding liability is included under creditors, amounts falling due within one year.

16



Williams Motor Co. (Holdings) Limited

Accounting Policies
for the year ended 31 December 2018

Financial Instruments

The company has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section 12 ‘Other
Financial Instruments Issues’ of FRS 102, in full, to all of its financial instruments.

Financial assets and financial liabilities are recognised when the company becomes a party to the contractual
provisions of the instrument, and are offset only when the company currently has a legally enforceable right to set off
the recognised amounts and intends either to settle on a net basis, or to realise the asset and settle the liability
simultaneously.

Financial assets (trade debtors, other debtors and accrued income)

Financial assets which are receivable within one year and which do not constitute a financing transaction are initially
measured at the transaction price. Financial assets are subsequently measured at amortised cost, being the transaction
price less any amounts settled and any impairment losses.

Where the arrangement with counterparty constitutes a financing transaction, the financial asset is initially and
subsequently measured at the present value of future payments discounted at a market rate of interest for a similar
debt instrument.

A provision for impairment of financial assets is established when there is objective evidence that the amounts due will
not be collected according to the original terms of the contract. Impairment losses are recognised in profit or loss for
the excess of the carrying value of the financial asset over the present value of the future cash flows discounted using
the original effective interest rate. Subsequent reversals of an impairment loss that objectively relate to an event
occurring after the impairment loss was recognised, are recognised immediately in profit or loss.

Financial liabilities and equity

Financial instruments are classified as liabilities and equity instruments according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the assets of the
company after deducting all of its liabilities.

Equity instruments

Financial instruments classified as equity instruments are recorded at the fair value of the cash or other resources
received or receivable, net of direct costs of issuing the equity instruments.

Bank overdrafts

Bank overdrafts are presented within creditors: amounts falling due within one year.

Financial liabilities payable within one year that do not constitute a financing transaction are initially measured at the
transaction price and subsequently measured at amortised cost, being the transaction price less any amounts settled.

Where the arrangement with counterparty constitutes a financing transaction, the financial liability is initially and
subsequently measured at the present value of future payments discounted at a market rate of interest for a similar
instrument.

Derivatives

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently
re-measured to fair value, at each reporting date. Fair value gains and losses are recognised in profit or loss unless
hedge accounting is applied and the hedge is a cash flow hedge.

17



.

Williams Motor Co. (Holdings) Limited

Accounting Policies
for the year ended 31 December 2018

De-recognition of financial assets and liabilities

A financial asset is de-recognised only when the contractual rights to cash flows expire or are settled, or substantially
all the risks and rewards of ownership are transferred to another party, or if some significant risks and rewards of
ownership are retained but control of the asset has transferred to another party that is able to sell the asset in its
entirety to an unrelated third party. A financial liability (or part thereof) is de-recognised when the obligation specified
in the contract is discharged, cancelled or expires.

Taxation

The tax expense represents the sum of the current tax expense and deferred tax expense. Current tax assets are
recognised when tax paid exceeds the tax payable. ’

Current tax is based on taxable profit for the year. Taxable profit differs from total comprehensive income because it
excludes items of income or expense that are taxable or deductible in other periods. Current tax assets and liabilities
are measured using tax rates that have been enacted or substantively enacted by the reporting date.

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 based on tax rates that have been enacted or substantively enacted by the reporting date. Deferred
tax is not discounted.

Deferred tax liabilities are recognised in respect of all timing differences that exist at the reporting date. Timing
differences are differences between taxable profits and total comprehensive income that arise from the inclusion of
income and expenses in tax assessments in different periods from their recognition in the financial statements.
Deferred tax assets are recognised only to the extent that it is probable that they will be recovered by the reversal of
deferred tax liabilities or other future taxable profits.

Deferred tax is recognised on differences between the value of assets (other than goodwill) and liabilities recognised in
a business combination and the amounts that can be deducted or assessed for tax. The deferred tax recognised is
adjusted against goodwill.

Current and deferred tax is charged or credited in profit or loss, except when it relates to items charged or credited to
other comprehensive income or equity, when the tax follows the transaction or event it relates to and is also charged
or credited to other comprehensive income, or equity.

Current tax assets and current tax liabilities and deferred tax assets and deferred tax liabilities are offset, if and only if,
there is a legally enforceable right to set off the amounts and the entity intends either to settle on a net basis or to
realise the asset and settle the liability simultaneously.
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Williams Motor Co. (Holdings) Limited

Accounting Policies
for the year ended 31 December 2018

Retirement benefits

Defined benefit scheme

For defined benefit retirement plans, the cost of providing benefits is determined using the projected unit credit
method. ‘ '

Assets/liability

The net defined benefit asset/liability represents the present value of the defined benefit obligation minus the fair
value of plan assets out of which obligations are to be settled. Any asset resulting from this calculation is limited to
the present value of available refunds or reductions in future contributions to the plan.

The rate used to discount the benefit obligations to their present value is based on market yields for high quality
corporate bonds with terms and currencies consistent with those of the benefit obligations.

Gains or losses recognised in profit or loss
e The change in the net defined benefit liability arising from employee service during the year is recognised as an
employee cost. :

The cost of plan introductions, benefit changes, settlements and curtailments are recognised as incurred.

Net interest on the net defined benefit asset/liability comprises the interest cost on the defined benefit
obligation and interest income on the plan assets, calculated by multiplying the fair value of the plan assets
at the beginning of the period by the rate used to discount the benefit obligations.

Gains or losses recognised in other comprehensive income:

e Actuarial gains and losses.
e The difference between the interest income on the plan assets and the actual return on the plan assets.

Defined contribution pension scheme
Contributions are charged to the profit and loss account as they fall due (See note 6 for further details).
Dividends

Dividends are recognised as liabilities once they are no longer at the discretion of the company.
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Williams Motor Co. (Holdings) Limited

Notes to the accounts
for the year ended 31 December 2018

1 Critical accounting estimates and areas of judgement

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances, the
results of which form the basis of making the judgements about carrying values of assets and liabilities that
are not readily apparent from other sources.

Critical accounting estimates and assumptions

The company makes estimates and assumptions concerning the future. The resulting accounting estimates
and assumptions will, by definition, seldom equal the related actual results. The estimates and assumptions
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

Used stock valuations

Stocks are stated at the lower of cost and net realisable value. The value of all used vehicles as well as the
provision for obsolete, slow moving or defective stock can have a significant influence on the stock valuation
in the financial statements. A comprehensive review of the stock holding is carried out regularly.

Pensions

The liability recognised in the balance sheet in respect of the company’s retirement benefit obligations
represents the liabilities of the company’s defined benefit pension scheme after deduction of the fair value of
the related assets. The schemes’ liabilities are derived by estimating the ultimate cost of benefits payable by
the scheme and reflecting the discounted value of the proportion accrued by the year end in the balance
sheet. In order to arrive at these estimates a number of key financial and non-financial assumptions are made
changes to which could have a material impact upon the net deficit and also the net cost recognised in the
Income Statement.

All assumptions have been set in accordance with the statement of funding principles and no allowance has
been made for members transferring benefits out of the scheme.

Goodwill

The company annually reviews the recoverable amount of goodwill and other intangible assets based on
value in use which requires estimates in respect of the allocation of goodwill to cash generating units, the
future cash flows and an appropriate discount rate. The key inputs to the value in use calculations are the
discount rate and the future earnings growth.

At the point of any acquisition the company is required to assess whether intangible assets need to be
separately identified and measured. The measurement and assessment of the useful economic lives of
intangible assets requires the use of judgement by management.

Manufacturer term loans

In disclosing the ageing of the manufacturers loans the Directors have made judgements/estimates of when
repayments are due under the terms of the loan agreement and the sale of existing properties.

Critical areas of judgement

In categorising leases as finance leases or operating leases, management makes judgements as to whether
significant risks and rewards of ownership have transferred to the company as lessee, or the lessee, where
the company is a lessor.

Turnover

Turnover arises solely within in the UK and is attributable to the one principal activity of the company. Further
analysis of turnover by class of business has not been given, as in the opinion of the Directors; such disclosure
would be seriously prejudicial to the interests of the company.
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Notes to the accounts
for the year ended 31 December 2018

3 Profit before taxation

Profit before taxation is stated after charging/(crediting):

Auditors’ remuneration

- audit of the parent company accounts

- audit of associated pension schemes

- taxation compliance

- other tax advisory services

Amortisation of goodwill

Depreciation

Operating lease rentals

- plant and machinery

- land and buildings

Profit on disposal of fixed assets

Impairment of vacant properties held for sale
Stock — amounts expensed to cost of sales during the year

4 Loss on disposal of land and buildings

Provision for impairment of vacant properties
Profit on sale of surplus land

5 Directors and employees

The average number of people, including directors, employed by the
company during the year was:

Sales
Aftersales
Administration

Staff costs (including directors’ remuneration) during the year were as
follows:

Wages and salaries
Social security costs
Pension costs

2018 2017
£000 £000
54 55
S 7
23 29
18 10
383 384
1,179 2,018
57 29
1,044 998
(7) (389)
- 867
476,638 438,271
2018 2017
£000 £000
- (867)
- 380
- (487)
2018 2017
Number Number
479 486
160 155
137 142
776 783
2018 2017
£000 £000
26,167 24,767
2,824 2,638
635 681
29,626 28,086
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Williams Motor Co. (Holdings) Limited

Notes to the accounts
for the year ended 31 December 2018

5 Directors and employees (continued)
Directors’ remuneration (excluding pension contributions) were as follows: 12018 2017
£000 £000
Fees 4 | 53 53
Executive remuneration and benefits 626 449
679 502

Two directors (2017: two) have benefits accruing under a Group Personal Pension scheme.

One of the above directors has benefits accruing under a defined benefit Pension scheme, which is closed
with no company contributions being made.

Pension contributions of £9,483 (2017: £7,497) were made on behalf of these directors.

Highest paid director

2018 2017
£000 £000
Remuneration and benefits 470 324

6 Pension costs

Defined Contribution Scheme

The company operates a defined contribution pension scheme whose assets are held separately from
those of the company in an independently administered fund. The pension cost charge represents
contributions payable by the company and amounted to £596,000 (2017: £590,000) of which £121,000
(2017: £83,000) were payable to the fund at the year end and are included in creditors.

Defined Benefit Scheme

The company also operates a defined benefit scheme in the UK. This is a separate trustee administered
fund holding the pension scheme assets to meet long term pension liabilities. A full actuarial valuation
was carried out at 30 June 2015 and updated to 31 December 2018 by a qualified independent actuary.
The principal assumptions used in the calculation of the valuation of the plan assets and the present
value of the defined benefit obligation include:-

2018 2017
% %
Discount rate at 31 December 2.80 2.50
Inflation (RPI) 3.40 3.30
Future pension increases (CPI) 2.50 2.40
The mortality assumptions used in the valuation of the pension liabilities were:
2018 2017
Pre-retirement mortality (non-pensioners) none none
Post retirement mortality (non-pensioners) S2PxA/CMI_2017 [1.00%]  S2PxA/CMI_2016 [1.00%]
Post retirement mortality (pensioners) S2PxA/CMI_2017 [1.00%] S2PxA/CMI_2016 [1.00%]
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Notes to the accounts
for the year ended 31 December 2018

6 Pension costs (continued)

Amounts recognised in profit or loss in respect of the defined benefit
scheme is as follows:

Net interest on the defined benefit pension liability

Net interest

Changes in the present value of the defined benefit obligation

Opening defined benefit obligation
Interest cost

Actuarial losses/(gains)

Benefits paid

Closing defined benefit obligation

Changes in the fair value of plan assets

Opening plan assets
Interest income

Actuarial (gains)/losses
Contributions by employer
Benefits paid

Closing plan assets

2018 2017
£000 £000
25 31
25 31
2018 2017
£000 £000
2,437 2,847
60 69
1,042 (31)
(107) (448)
3,432 2,437
2018 2017
£000 £000
1,350 1,581
35 38
(120) 52
129 127
(107) (448)
1,287 1,350

The actual return on plan assets over the period ended 31 December 2018 was a reduction of (£85,000)

(2017: £90,000).
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6

Pension costs (continued)

2018 2017
% %

Major categories of plan assets as a percentage of fair value of total plan assets
Equities 29 31
Diversified growth assets 24 24
Gilts 19 19
Other K 28 : 26
100 100

The company continues to contribute £125,000 (increasing 3% annually) to its defined benefit pension plan
based on a plan to eliminate the deficit on the technical provisions basis over a 12 year period.

Interest
2018 2017
£000 £000
Bank interest receivable 5 -
_Interest receivable 5 -
Interest payable:
Bank loan and overdraft (690) {498)
Vehicle stocking finance (447) (191)
Net interest on the defined benefit pension liability (25) (31)
Interest payable (1,162) (720)
Net interest (1,157) (720)
Taxation
2018 2017
£000 £000
(a) Current tax charge
Corporation tax of 19.00% (2017: 19.25%) current year 1,237 798
Deferred tax credit 180 (14)
Adjustment in respect of prior year (150) (3)
30 (17)
Total tax expense in income statement | 1,267 781

24



Williams Motor Co. (Holdings) Limited
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(b) Factors affecting current tax charge

The reconciliation of the tax assessed on the profit on ordinary activities for the year compared to the
‘standard rate of corporation tax in the UK of 19.00% (2017: 19.25%) is as follows:

Profit on ordinary activities before tax

Profit on ordinary activities multiplied by rate of tax
Expenses not deductible for tax purposes

Other short term timing differences and unrealised tax losses

Total current tax (note 8(a))

{c) Factors that may affect future tax charges

2018
£000

6,059

1,151
35
81

1,267

2017
£000

2,605

501
94
186

781

The main rate of corporation tax for 2018/19 is 19.00% and remains at this rate until April 2020 when it

will reduce to 17.00%.

9 Dividends

Final ordinary:
£1.75 {2017: £3.00) paid on 3 July 2018

Interim ordinary:
£1.50 (2017: £1.25) paid on 6 December 2018

Dividends to equity shareholders

The final dividend paid in 2018 related to profits earned during the year to 31 December 2017.

10 Goodwill

Cost or valuation
At 1 January
Additions

At 31 December

Amortisation
At 1 January
Charge for year

At 31 December

Net book value
At 31 December

2018
£000

420

360

780

2018
£000

3,876

3,876

451
383

834

3,042

2017
£000

720

300

1,020

2017
£000

3,876
3,876

67
384

451

3,425
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for the year ended 31 December 2018

11 Tangible fixed assets

Land and buildings Plant and Motor Total
Freehold Leasehold equipment vehicles
£000 £000 £000 £000 £000

Cost
At 1 January 2018 28,391 13,078 11,133 306 52,908
Additions - 27,133 710 79 27,922
Disposals (1,180) (1,855) (52) (56) (3,143)
At 31 December 2018 27,211 38,356 11,791 329 77,687
Depreciation
At 1 January 2018 3,677 2,609 8,642 185 15,113
Charge for year 303 143 685 48 1,179
Disposals (680) (1,055) (47) (56) (1,838)
At 31 December 2018 3,300 1,697 9,280 177 14,454
Net book value
At 31 December 2018 23,911 36,659 2,511 152 63,233
At 31 December 2017 24,714 10,469 2,491 121 37,795
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Notes to the accounts
for the year ended 31 December 2018

12 Fixed asset investments
2018 2017
Shares in subsidiary companies £000 £000
Value at 31 December 2017 ' - 2,725
Impairment/elimination of inter group balance - (2,725)

Value at 31 December 2018 - -

The under mentioned are subsidiary companies and all of the companies are incorporated in the United
Kingdom and registered in England. The parent company owns 100% of the share capital and voting rights of
these companies.

Name of subsidiary Countryof  Type of share Percentage of Nature of

incorporation capital shares held by business

parent and
group

Williams (Bolton) Ltd UK Ordinary 100% Dormant
Williams (Rochdale) Ltd UK Ordinary 100% Dormant
Williams Stockport Ltd UK Ordinary 100% Dormant
Williams Motor Co. Ltd UK Ordinary 100% Dormant
Williams Motor Company (Manchester) Ltd UK Ordinary 100% Dormant
Orlando Street Bridge (Boliton) Ltd UK Ordinary 100% Dormant
Nine Gorrells Way Ltd UK Ordinary 100% Dormant
Benham (Specialist Cars) Ltd UK Ordinary 100% Dormant

The registered office for the above subsidiaries is 2 Vincent Way, Raikes Lane, Bolton BL3 2NB.

13 Stocks
2018 2017
£000 £000
Consignment 16,663 23,024
Vehicles : 56,155 54,075
Parts and other stocks ' 1,580 1,552
74,398 78,651

Stock is shown net of a provision of £1,692,000 (2017: £1,143,000).

Vehicles held on consignment from the manufacturers are included within the balance sheet as consignment
stock. Stocks of vehicles for the company shown above include £16,663,000 (2017: £23,024,000) in respect of
vehicles held on consignment. The corresponding liabilities are shown under creditors.

27



Williams Motor Co. (Holdings) Limited

Notes to the accounts
for the year ended 31 December 2018

14 Debtors: amounts falling due within one year
2018 2017
£000 £000
Trade debtors 13,822 9,186
Other debtors ' 1,858 932
Other tax and social security 1,628 -
Prepayments and accrued income . 2,616 6,423
19,924 16,541
Trade debtors are shown net of a provision of £68,160 (2017: £55,273).
14 (a) Debtors: amounts falling due after more than one year
£000 £000
Deferred tax — defined benefit scheme : 365 185
365 185
15 Creditors: amounts falling due within one year
2018 2017
£000 £000
Bank overdraft 4,309 -
Bank loan 700 9,090
Payments on account 1,472 1,301
New car consignment loans 16,663 23,024
New car fully paid finance loans 12,995 5,484
Used/demonstrator vehicle finance loans 22,120 32,200
Trade creditors 19,851 12,869
Other creditors 4,009 2,044
Corporation tax 747 609
Other taxation and social security costs 1,038 942
Accruals and deferred income 4,337 3,196
88,241 90,759

The bank loan and overdraft facility are secured by fixed and floating charges over the company’s assets.
The vehicle stocking finance loans of the company are secured by a fixed and floating charge on the vehicle
stocks of the company.

A commercial rate of interest is charged on all loans and overdrafts.

15 (a) Creditors: amounts falling due after more than one year

2018 2017

£000 £000

Bank loan 4,950 -
Manufacturer loan - 17,400 -
22,350 -
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15 (a) Creditors: amounts falling due after more than one year (continued)

Bank and manufacturer loans

2018 2017

The maturity of these amounts is as follows: ' £000 £000
In one year or less 700 9,090
Between one and two years 12,058 -
Between two and five years 8,051 -
Greater than five years , 2,241 -
23,050 9,090

The company had a bahk loan of £14.0m which was repayable by sixteen quarterly instalments of £282,500
and a final payment of £8,807,500 in March 2018.

‘The company’s banking facilities {£9.1m term loan and £6.0m overdraft) with Barclays PLC remained in place
until April 2018. The Barclays term loan was subsequently renewed at £6.0m together with a £6.0m overdraft
facility and additional stock funding facility of £3.0m. These facilities were extended for a further 4 year period,
giving certainty until 2022.

Two term loan facilities each of 20 years, totalling £39.6m and provided by BMW Financial Services were in
place to fund the new development at the Trafford City, Manchester. These loans are secured against the two
centres at the new development and three existing properties.

16 Financial instruments .
2018 2017
The carrying amounts of the company’s financial instruments at 31 December £000 £000
Financial assets: .
Debt instruments, measured at amortised cost 17,308 10,118
Total 17,308 10,118
Financial liabilities:
Measured at amortised cost 108,736 89,033
Measure at fair value through profit and loss
- Non-derivatives that are not part of a trading portfolio 70 175
108,806 89,208

Debt instruments measured at amortised cost include trade debtors, other debtors and accrued income.

Financial instruments measured at amortised cost include bank loans, payments on account, new car
consignment, new car fully paid finance loans, trade creditors, other creditors, other loans and ac¢ruals.

Interest rate swap

The company has a £10m interest rate swap, at the rate of 1.45% in place to provide a degree of certainty in its
interest rate costs.

The fixed rate swap, at a rate of 1.45% remained in place and was due to expire in September 2020. During
April 2019 this interest rate swap for £10m was cancelled and a replacement interest rate swap with a blended
rate of 1.25% agreed with an expiry date of September 2023.
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17 Deferred taxation
£000
At 31 December 2017 434
Charge in the year 30
At 31 December 2018 464
2018 2017
Provision for deferred tax has been made up as follows: £000 £000
Excess of capital allowances over depreciation 542 580
Short term timing differences (78) (146)
464 434
18 Called up share capital
Authorised Allotted, called up
and fully paid
2018 2017 2018 2017
Number Number Number Number
‘B’ Ordinary shares of £1 each 5,000 5,000 4,665 4,665
‘C’ Ordinary shares of £1 each 295,000 295,000 235,031 235,357
300,000 300,000 239,696 240,022

‘C’ Ordinary shares rank pari passu in all respects to ‘B’ Ordinary shares save that they have no voting rights

except on the variation of their terms.

During the year the company repurchased a total of 326 ‘C’ Ordinary shares for £2,282.

19 Reserves

Share premium
Consideration received for shares issued above their nominal value net of transaction costs.

Capital redemption reserves
Nominal value of shares repurchased and still held at the end of the reporting period.

Profit and loss account
Cumulative profit and loss net of distribution to owners.
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20 Reconciliation of profit after tax to net cash generated from/(used in) operations
2018 2017
£000 £000

Profit after tax ‘ 4,792 1,824
Adjustments for:

Depreciation of tangible fixed assets 1,179 2,018
Amortisation of intangible assets 383 384
Loss on disposal of fixed assets : (7) (389)
Interest receivable (5) -
Interest payable 1,162 720
Taxation 1,267 781
Share buyback . (@) -
Defined benefit pension scheme (104) (80)
Fair value losses on financial instruments (105) (131)
Operating cash flow before movements in working capital 8,560 5,127
Decrease in stock 4,253 1,398
(Increase)/Decrease in trade and other debtors (3,383) 4,279
Increase in trade and other creditors ' 4,099 8,912
Cash generated from operations 13,529 19,716

21 Operating lease commitments

At 31 December 2018 the company had total commitments under non-cancellable operating leases as set out

below:
31 December 2018 31 December 2017
Land and Land and
buildings Other buildings Other
£000 £000 £000 £000
Operating leases expiring:
- within one year 1,003 57 1,024 29
- within two to five years 3,918 - 3,562 3
- after more than five years 3,880 - 3,755 -
8,801 57 8,341 32

22 Capital commitments

Amounts contracted for but not provided in the company accounts amount to £12,500,000 in relation to the
Trafford City development (2017: £14,400,000).
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23

24

Related party transactions

The total remuneration of the directors and managers who are considered to be the key management
personnel of the company was £721,000 (2017: £728,000).

During the year, the company provided interest free loans to directors and senior managers, to enable them to
acquire cars at cost under a company car scheme. Under this scheme, the company has the option to
repurchase these vehicles within the next twelve months.

The maximum amount outstanding during the year was £2,904,000 (2017: £1,134,00A0). At the year end, loans
totalling £2,721,000 (2017: £985,000) in respect of 60 vehicles were outstanding.

Ultimate controlling party

Mrs M M Orton Williams controls 53.16% of the voting shares of the company.
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