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THOMAS MILLER & CO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2012

The direclors present their annual report on the affairs of the company, together wath the financial statements and auditor's report, for the year
ended 31 December 2012

1 Principal activity and business roviow
The company 15 a wholly owned subsidiary of Thomas Miller Holdings Ltd , a company incorporated in Bermuda

The pnncipal activity of the company dunng the year has been the prowision of services to its fellow subsidiary undertakings The main actrwihies
of these undertakings have been the provision of agency services to managers of mutual insurance companies and acting as managers of
mutual insurance companes The main operations of the company were carned out from offices in the United Kingdom The company also
operates through two small branch offices in China The directors are not aware, at the date of ttus report, of any hkely major changes in the
company's activities in the next year

The pnmary busmess indicators that the company uses to control the business are linked to cost control Expenditure 1s reviewed against
budgets for each cost centre, by month and by account code and vanances are analysed and explained Budgets are reviewed twice a year
Income anses from recharges of costs to other group companies based on those companies’ usage of resource The company's directors
believe that review of costs aganst budgets Is the key performance indicator necessary for an understanding of the development, performance
and financial position of the business

Turnover for the year has increased by 9 7% whilst admnistration expenses have increased by 3 5% from 2011 to 2012 In the majonty of cases,
costs are recharged to fellow subsidary undertakings as part of the "Memorandum of Services™ agreements with those subsidary undertakings

The post tax deficit on both the funded and unfunded Defined Benefit pension schemes, as calculated using the FRS 17 "Retirement benefits”
basis of calculation, has increased from £27 3 million to £30 4 milion Normal contnbutions into the schemes were £5 0 millon in total (2011 -
£5 1 miliion) These contnbutions, in accordance with FRS 17, are not recogrused as a cost within administrative expenses The changes in the
overall pension labiity are the result of a reduction in the discount rate (see note 23} dunng the year, which increased the value of the pension
obligations The increase in the pension deficit was partially offset by asset returns that were greater than expected, as well as the contnbutions
made by the company

The balance sheet on page S shows the company’s financial position at the year end The increase in the Shareholder's deficit anses pnmarnly
due to the increase in the value of "Retirement benefits and similar obligations” as discussed above Furthermore, the company made a loss of
£0 17 milion on the disposal of Thomas Miller Holdings Ltd shares held by ESOP trusts where deemed proceeds on shares utilised were less
than the average cost of the shares disposed

The directors note that there have been no significant events since the balance sheet date
2 Results and dividends

The profit and loss account for the year 15 set out on page 8 The profit on ordinary actviies after taxation amounted to £4,034,000 (2011 -
£3,225,000)

No diwdends were declared dunng the year (2011 - £nil)

The profit and loss account deficit as at 31 December 2012 was £26,763,000 (2011 - £24,740,000)




THOMAS MILLER & CO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

3 Financlal nsk management including principal risks and uncertalnties

Financial risk management objectives

The company 1s exposed 0 financial nsk through its financial assets and financial labilities tn particular, the key financial nsk is that the
proceeds from financial assets are not sufficient to fund the obligations ansing from financial habililes as they fal due The most important
components of this financial nsk are interest rate nsk, currency nsk, credit nsk and hquidity and cash flow nsk

The group finance director, advised by the Treasury Advisory Comrmittee, monitors and aims to reduce exposure to the vanous components of
financial nsk Through the Committee, the group finance director takes advice to ensure that he acts in ine with the terms of reference approved
by the board of Thomas Miller Holdings Ltd

The company Is also exposed to the above nsks through the operation of the final salary pension scheme and also its obligations under the
unfunded defined benefit schemes The strategy for dealing with the associaled nsks s managed by the board with close haison with the
pension trustee board

The company dees not use denvative financial instruments for speculative purposes

Interest rate risk

The main interest rate exposure relates to the interest rate used to calculate the Defined Benefit pension scheme liabilities It 1s estimated that
every reduchion of 0 5% i the yield on AA rated corporate bonds increases the gross Defined Benefit pension scheme hiability by approximately
10% The scheme 1s reviewed by an external firm of actuanes and the company board and trustees meetings are held four times a year Interest
rate exposure also exists on £0 63m of loans and leases The interest charged on these is on a vanable rates basis

Interest rate nsk exists from the company's exposure to adverse movements 1n interest rates in relation to cash balances and deposits and loans
and leases The Treasury Adwsory Commuttee monitors the nsk and reduces the company’s exposure by utilising a choice of available funds with
different interest rate charactenstics The Committee takes advice from investment specialists within the company and acts in line with the
company's Investment Policy

Currency risk

The company manages its currency nsk in respect of its Income streams Currency nisk exists from the company’s residual exposure to adverse
movements In exchange rates in respect of s foreign currency expenditure This nisk 1S managed within the group by collecting management
fees in currencies which match the costs of the overseas group compames and through the use of forward exchange contracts These foreign
exchange differences are charged to the profit and loss account

All of the company’s income from services provided to fellow UK subsidianes undertakings 1s in stering as are the majonty of the company’s
costs Currency nsk anses from the cost of services provided to the company from fellow subsidiary undertakings based in the USA, Hong Kong,
Australia and Singapore who charge for services prowided in their respective local currencies The relevant fellow subsidianes charge the
company for the stering equivalent of these costs The nsk 15 managed within the group by collecting management fees in currencies that match
the costs of these overseas companies

Credit nsk

Credit nsk 15 the nisk that a counterparty will be unable to pay amounts in full when due Key areas where the company 15 exposed to credit nsk
are

- amounts due from fellow subsidianes and other customers, and
- cash balances held wath financial institutions

The company, through the Treasury Adwisory Committee, places imits on the level of cash balances held at any financial institution dependent
on its credit rating  Amounts due to the company are actively monitored by the finance depariment and Treasury Advisory Committee

Liquidity and cash flow nsk
Liquidity and cash flow nsk 1s the nsk that cash may not be available to pay obligations when due The Investment Policy sets imils on cash
batances to ensure that funds are available to cover anticipated habilities and unexpected levels of demand

4 Directors

The present membership of the board of directors 15 shown on page 2, all of whom held office throughout the year, except as noted The board
was restructured on 31 December 2011 when a number of directors resigned in order to become members of the new Management Committee

B M Kesterton 1s a director of the uitimate parent company, Thomas Miller Holdings Ltd



THOMAS MILLER & CO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2012 {continued)

5 Employees

Thomas Miller & Co Limited ("Thomas Miller") 1s commuiited to providing equal opportunities to all employees, imespective of their gender, sexual
onentation, mantal stalus, race, nationality, ethnic ongin, disability, age or religion Thomas Miller 1s an inclusive employer and values diversity n
its employees and seeks to achieve diversity through recrutment and selection, traiming, career development, flexible working arrangements,
promotion and performance appraisal In the event of employegs becoming disabled, every effort s made to ensure that thesr employment wath
Thomas Miller continues and to prowvide specialised training where this 1s appropnate Information on employee matters is avallable on an intranet
site and wia pencdic publicaticns

6 Employee consultation

The company places considerable value on the involvement of its employees and has continued to keep them informed on matters affecting
them as employees and on the vanous factors affecting the performance of the company  This 1s ach:eved through forma! and informal meetings
and the company's thtranet website Employees are consulted regularly on a wide range of matters affecting thewr current and future interests
The employee share schemes have been running successfully since their inception The Executive Share Option Plan was infroduced in 1999,
the Share Incentive Plan introduced n 2003, the Long Term Share Acgquisitton Plan introduced in 2006 and the Save As You Earn Scheme
introduced in 1899 The Service Award scheme was also introduced in 1999 The Share Incentive Plan, the Save As You Earn Scheme and the
Service Award Scheme are open 1o all employees of the company and the major features of the scheme are outlined in note 22 to the Financial
Statements The other schemes are only open to employees at Director level or above and the major features of those schemes are also
outhned in note 22

7 Supplier payment policy

The company’s policy 15 to settle terms of payment with suppliers when agreeing the terms of each transaction, ensure that suppliers are made
aware of the terms of payment and abide by the terms of payment

8 Donations

Chantable donations paid amounted to £109,000 (2011 - £45,000) The company did not make any pohtica! donations dunng the current and
previous financial year

9 Directors’ indemnity

The ulbmate parent company Thomas Miller Holdings Ltd has made qualifying third party indemnity provistons for the benefit of its subsidianes’
directors which remain in force at the date of this report

10 Auditor
Each of the persons who 15 a director at the date of approval of this report confirms that

(1) sofar as the director 15 aware, there 1s no relevant audit information of which the company's auditor 1s unaware, and
(2) the director has taken all the steps that he / she ought to have taken as a director in order to make himself / herself aware of any relevant
audit information and to establish that the company's auditor 1s aware of that information

This confirmahion 1 given and should be interpreted in accordance with the provisions of section 418 of the Companies Act 2006

A resolution to reappoint Deloitte LLP as the company’s auditor will be proposed at the forthcoming Annual General Meeting

By order of the board

K P Halpenny
Secretary
28 March 2013

80 Fenchurch Street
Londen
EC3M 45T




THOMAS MILLER & CO LIMITED
DIRECTORS' RESPONSIBILITIES STATEMENT
The directors are respansible for prepanng the annual 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 financiai statements in accordance with United Kingdom Generally Accepted Accounting Practice {United Kingdom Accounting Standards
and applicable law) Under company law the directors must nol approve the financial statements unless they are satisfied that they give a true
and farr view of the state of affairs of the company and of the profit or loss of the company for that penod In preparnng these financial
statements, the directors are required to

- select suitable accounting polictes and then apply them consistently,

- make judgments and accounting estimates that are reasonable and prudent,

- state whether applicable UK Accounting Standards have been followed, and

- prepare the financial statements on the going concern basis unless it 15 nappropnate 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 Comparnies Act 2005 They are also respeonsible for safeguarding the assets of the company and hence for taking reasonable
steps for the prevention and detection of fraud and other imegulanties



INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF THOMAS MILLER & CO LIMITED

We have audited the financial statements of Thomas Miller & Co Limited for the year ended 31 December 2012 which compnse the profit and
loss account, the statement of total recognised gains and losses, the balance sheet, the combined reconcihation of movements in shareholders’
funds and movements In reserves and the related notes 1 to 25 The financal reporting framework that has been applied i their preparation 1s
apphcable law and United Kingdom Accounting Standards {(United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with chapter 3 of part 16 of the Companies Act 2006 Qur audit
work has been undertaken so that we might state to the company’s members those matiers we are required to state to them i an auditor's
report and for no other purpose To the fullest extent permitied 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 fonmed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilites Statement, the directors are responsible for the preparation of the financial statements
and for being satisfied that they give a true and fair iew Qur responsibility 18 to audit and express an opinion on the financial statements in
accordance with applicable law and Intemnational Standards on Auditing (UK and Ireland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit nvolves obtaining evidence about the amounts and disclosures i the financial statements sufficient to give reasonable assurance that
the financial statements are free from matenal misstatement, whether caused by fraud or error  This includes an assessment of whether the
accounting pohcies are appropnate to the company's circumstances and have been consistently applied and adequately disclosed, the
reascnableness of significant accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information n the annual report to dentify matenal nconsistencies with the audited financial
statements If we become aware of any apparent material misstatements or Inconsistencies we consider the implications for our report

QOpinion on financial statements

In our optnion the financial statements

- give a lrue and fair vew of the state of the company’s affars as at 31 December 2012 and of its profit for the year then ended,
- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

- have been prepared in accordance with the requirements of the Companies Act 2006

Opmmon on other matter prescribed by the Companies Act 2006

In our opinion the information given in the directors' report for the financial year for wihich the financial statements are prepared Is consistent with
the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Comparies Act 2006 requires us to report to you if, in our opimion

- adequate accounting records have not been kept, or retumns adequate for our audit have not been receved from branches not wisited by us, or
- the financial statements are not in agreement with the accounting records and retums, or

- certain disclosures of directors’ remuneration specified by law are not made, or

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

y

Andrew Downes (Senior Statutory Auditor)
for and on behalf of Deloitte LLP
Chartered Accountants and Statutory Auditor

London, UK
28 March 2013




THOMAS MILLER & CO LIMITED

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2012

Notes
Turnover 1.2
Other exceptional operating income ansing from pension
benefit curtaliment 23
Admirustrative expenses
Operating profit 3
{Loss) / profit on disposal of parent company shares 20
Result / mcome from participating interests
Profit on ordinary activities before interest and taxation
Interest recevable and similar income
Interest payable and similar charges 6
Amounts wniten off investments
Other finance costs 7
Profit on ordinary activities before taxation
Tax on profit on ordinary achvities 8

Profit on ordinary activities after taxation

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
FOR THE YEAR ENDED 31 DECEMBER 2012

Profit for the financial year

Actuanal loss refating to the pension deficit for the year (note 23)
Current tax credit attnbutable to the pension deficit (note 8)

Deferred tax credit attnbutable to the actuanal loss on the pension deficit
Total recogrused losses for the penod

All amounts denve from continuing operations

The notes on pages 11 to 26 form an integral part of these financial statements

2012 2012 2011 2011
£'000 £'000 £'000 £000
71,870 65,486
- 2,648
(65.097) __(62908)
6,773 5,226
(168) 109
- 13
6,607 §,348
29 34
(36) (59)
47 -
{1,179) (662)
{1,233) (687)
5,374 4,661
{1,340) (1,438)
4,034 3,225
2012 2011
£000 £000
4,034 3,225
(7.012) (9.547)
934 1,356
21 480
(2,023) {4,486)



THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012
1 Accounting policles

1 1 Basis of preparation

The financial statements are prepared i accordance with applicable United Kingdom accounting standards and under the histoncal cost
convention

1 2 Going concern

The company's business activities, together with the factors likely to affect its future development, perfarmance and position are set out within the
directors' report

The financial posiion of the company I1s descnbed wathin the directors’ report In addition, point 3 of the directors’ report descnbes the hiquidity
position of the company including the company's objectives, policies and processes for managing its capital, its financial nsk management
objectives, details of its financial instruments and hedging actvities, and its exposures to credit nsk and liquidity nsk

The company 15 1In a "net labilities™ position after taking into account "relirement benefits and similar obligations” However, the annual cash
contnbutions made by the company to the Thomas Miller & Co Limited Retirement Benefits Scheme (“the Scheme”), which closed to future
accruals of benefits on 1 October 2004, are designed to eliminate this deficit by 2022 This is in accordance wath an agreement made with the
trustees of the Scheme to eliminate that deficit The annual contnbutions are re-charged to fellow subsidiary underiakings, in acgordance with the
"Memorandum of Services” agreements between the company and those fellow subsidiary underiakings

The company has "net current labiihes” Ttus 1s largely due to a batance owed to the parent company The parent company has prowided the
funds necessary to enable the company to provide loans to the Thomas Miller Employee Share Trust No 1 ("EBT no 1%) As indicated in notes
13, 19 and 20, dunng the year there has been a net acquisition of parent company shares held by EBT no 1 The company has sufficient cash
resources to meet the regular payment requirements 1n respect of its vanous habilihes

As a consequence, the directors believe that the company i1s well placed to manage its business nsks successfully despite the current economic
outlook

After making enquines, the directors have a reasonable expectation that the company has adequate resources to continue n operational
exstence for the foreseeable future Accordingly, they continue to adopt the going concern basis in prepanng the annual report and accounts

1 3 Goodwill

For acquisiions of a business, purchased goodwill 1s capitalised in the year in which it anses and amortised over its estimated useful ife up to a
maximum of 20 years with the charge pro-rated i the year of acquisition, from the date of acquisition Prowision 1s made for any impairment

1 4 Tangible fixed asseots
Tangible fixed assets are stated at cost, net of depreciation and any prowision for impairment

Depreciation 1s provided to wnte off the cost less eshmated residual value of all tangible fixed assets over the estimated useful economic lives of
the assets The rates generally applicable are

Leasehold improvemenis Straight-line over penod to next lease break clause

Motor vehicles Straight-line over 3 years

Office machinery, fixtures and fithngs Straight-ine over 3 to 17 years

Leased equipment By equal instalments over penod of lease or expected useful economic ife if shorter

1 5 Investment
Investments held as fixed assels are stated at cost less provision for impairment

1 6 Foreign currencies

Transactions dencminated in foreign currencies are translated into Sterling at the exchange rates ruling at the dates of transactions Monetary
assets and habihities denomnated in foreign currencies at the balance sheet date are retranslated at the rates ruling at that date These
transiation differences are dealt with in the profit and loss account

Forward exchange contracts are used to hedge foreign exchange exposures ansing on forecast receipts and payments in foreign cummencies of a
fellow subsidiary Gains and losses ansing on these contracts are recognised in the profit and loss account when the contract matures

1




THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
1 Accounting policies {continued)

17 Leases and assets

Leases are treated in accordance with the prowisions of SSAP 21 "Accounting for leases and hire purchase contracts® Assets held under
finance leases are capitalised in the balance sheet and depreciated over the shorter of the penod of the lease and therr expected useful
economic lives The interest element of leasing payments represents a constant proportion of the capital balance outstanding and 1s charged to
the profit and loss account over the pnmary period of the lease  All other leases are regarded as operating leases and the payments made under
them are charged to the profit and loss account on a straight-line basis over the penod of the lease

1 8 Taxation

Current tax 1s provided at amounts expected to be paid (or recovered) using the tax rates and laws that have been enacted or substantively
enacted by the balance sheet date

Deferred taxation 1s provided in full on timing differences that result in an obligation at the balance sheet date to pay more tax, or a nght to pay
less tax, at a future date, at rates expected to apply when they crystallise based on tax rates and laws that have been enacted or substantively
enacted by the balance sheet date Timing differences anse from the inclusion of items of income and expenditure in taxation computations In
penods different from those in which they are included in financial statements

Deferred tax assets are recogrused to the extent that it 1s regarded more likely than not that they will be recovered Deferred tax assets and
kabities are not discounted

1 9 Retirement benefits and similar obligations

For defined benefit schemes the amounts charged to operating profit are the cument service costs and gains and losses on settlements and
curtalments Current service costs are included as part of staff costs Past service costs are recogmsed immediately in the profit and loss
account If the benefils have vested If the benefits have not vested Immediately, the costs are recognised over the penod until vesting occurs
The interest cost and the expected retum on assets are shown as a net amount of other finance costs or credits adjacent to interest Actuanal
gains and losses are recognised immediately in the statement of total recognised gains and losses

Defined benefit schemes are funded, with the assets of the scheme held separately from thase of the company, in separate trustee administered
funds Pension scheme assets are measured at far vatue and liabilities are measured on an actuanal basis using the projected unit method and
discounted at a rate equivalent to the current rate of retum on a high quality corporate bond of equivalent currency and term to the scheme
habtities The actuanal valuations are obtained at teast tnennially and are updated at each balance sheet date The resulting defined benefit
asset or liability, net of the related deferred tax, 1s presented separately after other net assets on the face of the balance sheet

For defined contnbution schemes the amount charged to the profit and loss account in respect of pensien costs and other post-retirement
benefits 1s the contnbutions payable in the year Differences between contributions payable n the year ang contnbutions actually paid are shown
as either accruals or prepayments in the balance sheet

The company assumed a habilty to pay annuities to those former pariners of Thos R Miller & Son who retired prior to 1988 The scheme's
liabilites have been accounted for in accordance with FRS 17 and are unfunded

110 Turnover
Turnover, which excludes value added tax, represents the value of service fees attributable to the accounting year

12



THOMAS MILLER & CO LIMITED

BALANCE SHEET AS AT 31 DECEMBER 2012

Fixed assets
tntangtble assets
Tangible assets

Investments

Current assots

Debtors
- due wathin one year

- due after one year
Cash at bank and in hand

Creditors Amounts falling due within one year
Net current liabilities

Total assets less current liabilities
Creditors Amounts faling due after more than one year

Provisions for habilities
Net assets before retirement benefits and similar obligations

Retlrement benefits and similar obligations
Total net liabihties
Capital and reserves

Called up share capital
Profit and loss account

Sharsholdar's deficit

Notes

"
12
13

14
14

186

16

17

23

18

2042 2012 2011 2011

£000 £'000 £000 £'000

461 535

4,540 5,846

3,587 4,302

8,588 10,683
17,084 13,368
2,881 2,881
5,131 5,376
25,096 21,623
(27,827) (26,468)

(2,731) (4,845)

5,857 5,838

- (1.271)

(1,697) (1,538)

4,160 3,029

{30,423) (27,269)

(26,263) (24,240)

500 500

(26,763) (24,740

(26,263) (24,240)

The financial statements of Thomas Miller & Co Limited (registered number 1898192) were approved by the board of directors and authonsed

for issue on 2@March 2013 They wege sign

M

Director

The notes on pages 11 to 26 form an integral part of these financial statements

® ™M KesTERTON

T-.M EVANS




THOMAS MILLER & CO LIMITED

COMBINED RECONCILIATION OF MOVEMENTS IN SHAREHOLDER'S FUNDS AND MOVEMENTS IN RESERVES
FOR THE YEAR ENDED 31 DECEMBER 2012

Share capital Profit and 2012 2011

loss account Total Total

£'000 £'000 £000 £:000

Profit for the financial year - 4,034 4,034 3.225
Actuanal loss retating to the pension deficit net of taxation - (6,057) (6,057) (7.711)
Net reduction to shareholder's funds - (2,023} (2,023) (4,486)
Opening shareholder's funds / (deficit) 500 (24,740) (24,240) (19,754)
Closing shareholder's funds / {(deficit) 500 (26,763) (26,263) (24,240)

The notes on pages 11 to 26 form an integral part of these financial statements

10



THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 {continued)

1 11 Share-based payments
The company has elected to adopt the exemption to apply FRS 20 "Share-based payment” only to share option awards granted after 7
November 2002 The equity instruments granted are in relation to shares in the parent company, Thomas Miller Holdings Ltd

The parent company awards share-based payments to certain employees of the company The company accounts for these awards as cash
settled share-based paymentis Fair value in respect of share option awards 1s measured using the Black-Scholes model, taking into account the
terms and condiions under which the instruments were granted, excluding the impact of any non-market vesting conditions

The total amount to be expensed over the vesting penod s determined by reference to the fair value of the equity instruments granted and the
number of equity instruments which eventually vest At each balance sheet date, the company revises its estimates of the number of equity
instruments that are expected to vest It recogmses the rewision of onginal estimates, if any, in the profit and loss account

A hability equal to the portion of services received 1s recognised at the current fair value determined at each balance sheet date for cash-settled,
share-based payments

The company also awards employees bonuses on completion of three years' service Employees can choose to take the bonus in shares or
shares and cash (the cash being used o settle the employee tax liability) The company records an expense, based on the amount it expects to
vest, taking into account estimated staff tumover, on a straight-ine basis over the vesting pericd

112 Cash flow statements

The company 15 exempt from producing a cash flow statement under FRS1 (revised 1996) "Cash fiow statements” as more than 90% of the
voting nghts are owned by its ulbmate parent undertaking whose published, pubhcally available, accounts nclude a conschidatec cash flow
statement (hote 25)

1 13 The Thomas Mitler Healthcare Trust

The Thomas Miller Healthcare Trust Scheme ("Scheme”™ was set up on 1 July 2010 to provide certain benefits relating to medical treatment for
employees of Thomas Miller & Co (“TMC™} and other persons who are eligible to participate in the Scheme The benefits payable are the actual
cost of the treatment up to the maximum (if any) specified in the trust deeds benefils table apphcable at the time treatment was received (subject
to any excess or benefit imitation which may be stiputated in the rules) The Scheme will pay benefits only for expenditure that a member has
incurred dunng the scheme year for which contribution from TMC or another appticable employer has been made into the Scheme

The fund amount cannat in any circumstances be transferred to any person or body who 15 or has at any time been an employer The Scheme Is
accounted for in accordance with UITF Abstract 32 Employee Benefit Trusts and other intermediate payment arrangements

2 Analysis of turnover

Tumover by geographical ongin i1s shown below

2012 2011
£000 £'000
United Kingdom and Europe 71,870 65,486
All tumover denves from the principal activities of the company
3 Operating profit
2012 2011
E'000 £'000
This 1s stated after charging
Depreciation
- owned assets 1,074 1,097
- leased / financed assets 418 460
- leasehold improvements 63 64
- amortisation of goodwill 74 73
Exchange losses f (gains) 8 (34)
Loss on disposal of fixed assets 1 30
Rentals under operating leases 1,783 1,742

13




THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
3 Operating profit (continued)

Amounts payable to Deloitie LLP and thewr associates by the company and s fellow UK subsidiary undertakings in respect of services are shown
below

The analysls of auditor's remuneration is as follows

2012 2011
£000 £'000
Fees payable to the company's auditor for the audit of the company's
annual accounts 61 60
Fees payable to the company's auditor and their associates for other
services to the company and its fellow UK subsidiary undertakings
- The audit of fellow subsidianes pursuant to legislation g7 63
Total audit fees 158 123
- Tax services 68 44
- Information technolegy services 2 102
- Other services 28 -
Total non-audit fees 98 146

The company bore auditor's remuneration on behalf of a number of fellow UK subsidianes of Thomas Miller Holdings Ltd in 2012 and 2011

4 Directors’ remuneration

The directors of the company include a number of directors who are also directors of other companies within the Thomas Miller Holdings group
The directors do not consider it practicable or appropnate to allocate directors’ serices between indwidua! subsichary companies  The directors
of the company received aggregate emoluments of £2,065,000 (2011 - £3,261,000) relating te their services to all companies within the Thomas
Miller Holdings group

The value of contnbutions paid, or treated as paid, by a person other than the director to whom retirement benefits are aceruing in respect of
directors' qualifying services to the exdent that the contributions might lead to money purchase benefits being payable was £165,000 (2011 -
£208,000}

The number of directors who

2012 2011
Number Number
Are members of defined benefit schemes 5 9
Are members of defined contnbution schemes 6 10
Exercised options over shares in the parent company, Thomas Miller Holdings Ltd 6 4
Had awards receivable in the form of shares under a long term incentive scheme 7 11
5 Employee information {(including directors)
The average number of persons employed by the company duning the year was 381 (2011 - 385)
Geographical area 2012 2011
Number Number
Europe 374 377
Asia 7 —B
381 385
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

5 Employee information (including directors) (continued)

The total payroll costs of these persons employed by Thomas Miller & Co Limited were as follows

Wages and salanes (including bonuses)
Redundancy costs

Social secunty costs

Other pension costs - defined contnbution schemes

2012
£'000

25,998
801
3,563
3,855
38,217

2011
£'000

29,591
(113)
3,466
3,620

36,564

Other pension costs include only those items included within operating costs Items reported elsewhere have been excluded Redundancy costs
In 2011 show the release of a provision made by the company in 2010 The actual redundancy costs were however, pard out of another group

entity

6 Interest payable and similar charges

Bank interest
Interest on finance leases
Cther interest

- 7 Other finance costs

Net finance costs on retrement benefit schemes {note 23)

8 Tax on profit on ordinary activities

The tax charge 1s based on the profit for the year and represents

Current tax
Current tax charge charge for the year
Adjustments m respect of pnor years

Overseas tax suffered

Ceferred taxation - current year

Deferred taxation - effect of change in tax rate in year
Deferred taxation - prior year

Tax on profit on ordinary activites

2012
£'000

26

=]

2012
£°000

1,179

2012
£'600

1,214
(45)
1,169
2
1,171
179
26
(38
1,340

2011
£000

51

59

2011
£000

662

2011
£'000

970
98
1,068
1
1,069
418
43

84
1,436

The company recognised a current tax credit in the Statement of Recogrused Gans and Losses of £934,000 attnbutable to the pension deficit

Under the Finance Act 2012, the rate of corporation tax was reduced from 26% to 24% from 1 Apnf 2012 A further reduction to 23% from 1 Apnl

2013 was also Included in the Act and has been taken into account in calculating the deferred tax assets as at 31 December 2012




THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 {continued)
9 Reconcillation of current year tax charge

The standard rate of current tax for the year, based on the UK standard rate of corporation tax 15 24 5% (2011 - 26 5%) The current year tax
charge for the year is different to the standard rate for the reasons set out in the following reconcihation

2012 2011
£000 £'000
Profit on ordinary activities before tax 5,374 4,661
Profit on ordinary activities before tax muttiplied by the standard rate of corporation tax 1,317 1,235
Expenses not deducthble for tax purposes 76 154
Depreciation in excess of capital allowances 46 39
Other short term tming differences (225) 69
Overseas tax suffered 2 -
Short term timing differences in respect of pension defiat - (526)
Adjustments in respect of pnor years (45) 98
Current tax charge for the year 1,171 1,069
10 Dividends
No intenm or final dividend has been proposed by the directors (2011 - £ni)
11 Intangible fixed assets
Goodwill
£000
Cost
At 1 January 2012 759
Additions -
At 31 December 2012 759
Accumulated depreciation
At 1 January 2012 224
Provided in the year 74
At 31 December 2012 298
Net book value
At 31 December 2012 461
At 31 December 2011 535
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THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

12 Tangible fixed assets

Leasehold Office Office Motor Total
improve- machinery machinery vehicles
ments fixtures & fixtures &
fittings fittings
Loased Owned Owned
£000 £'000 £'000 £'000 £'000
Cost
At 1 January 2012 957 5,486 9,054 8 15,505
Additions - - 268 - 268
Disposals - (53) (903) (8) (564)
At 31 December 2012 957 5,433 8,419 - 14,809
Accumulated depreciation
At 1 January 2012 197 4,781 4,673 8 9,659
Prowided in the year 83 418 1,074 - 1,585
Disposals - {40) {BY7) (3) (945)
At 31 December 2012 260 5,159 4,850 - 10,269
Net book value
At 31 December 2012 697 274 3,569 - 4,540
At 31 December 2011 760 705 4,381 - 5,846

Net obligations under finance leases and hire purchase contracts are secured on the assets acquired

13 Investments held as fixed assets

Shares in Investment in Total

associates parent

company

shares
£'000 £'000 £'000
At 1 January 2012 46 4,256 4,302
Net acquisition of parent company shares by EBT no 1 - 2,149 2.149

Cost of shares transferred to employees under the various

share schemes operated wathin the group - (2,818) (2,818)
Provision against investment (48) - (46)
Al 31 December 2012 - 3,587 3,587

The company held 50% of the ordinary share capital of China Marnne Services Co Ltd, a manne services company incorporated (n Beqing,
People's Republic of China Dunng the year the company has fully provided against its investment in China Manne Services Co Ltd

Investment 1n parent company shares represents shares in Thomas Miller Holdings Ltd held through the vanous employment benefit trusts
operated by the company Further details of the vanous trusts and the uses to which the shares can be put are set out in notes 19 and 20
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

14 Debtors
2012 2011
£000 £000
Due within one year
Amounts owed by fellow subsidiary undertakings 13,148 10,221
Trade debtors 338 282
Other debtors 1,028 1,038
Corporation tax recoverable 438 42
Deferred tax (note 15) 563 757
Prepayments 1,529 985
Acerued iIncome 31 25
Accrued interest 9 6
17,084 13,366
2012 2011
£'000 £'000
Due after one year
Other debtors 2,881 2,881

Other debtors relates to a rental deposit paid on the premises at 80 Fenchurch Street, London where a lease commenced on 10 March 2008 At
31 December 2011, thus deposit 1s considered repayable after one year and 1s shown as such n other deblers "due after one year”

15 Deferred taxation

The amounts of deferred taxalion prowvided in the accounts are as follows

2012 2011

£:000 £'000
Assets
Deprecialion in excess of capital allowances 379 400
Retirement benefit cbligations 8,670 8,624
Other 184 357
Total 9,233 9,381
Asset at start of year 9,381 9,268
Current penod charge {205) {461)
Adjustment in respect of pnor years 36 94
Credit to statement of total recognised gains and losses 214 480
Asset at end of year 9233 9,381
The following 1s the analysis of the deferred tax balances for financial reporting purposes

2012 2011

£000 £000
Deferred tax assets within debtors {note 14} 563 757
Deferred tax assets within provision for pension habilites (note 23) B,670 8,624

9,233 9,381
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

16 Creditors
2012 2011
£'000 £'000
Amounts falling due within one yoar
Trade creditors 205 389
Amounts owed to parent undertaking 6.423 6,882
Amounts owed to fellow subsidiary undertakings 11,769 9,248
Amounts due under finance leases and hire purchase agreements 307 459
PAYE and social secunty 960 890
Bark loan 320 -
Other creditors 1.075 382
Accruals 6,768 8,208
27 827 26,468
Amounts falling due after more than one year
2012 2011
£000 £'000
Amounts due under finance leases and hire purchase agreements - 312
Bank loan - 568
Accruals - 291
- 1,271

The company has an outstanding balance of £320,000 (2011 - £668,000) on an unsecured loan with HSBC plc This loan was arranged 1n
November 2008 and 15 due to be repaid November 2013 Interest is charged at 2 5% above the Bank of England base rate

17 Provision for liabilities and charges

Balance at Profit Amounts Balance at

1 January and loss paid 31 December

2012 account 2012

charge

£'000 £000 £'000 £'000

Dilapidations prowvision 386 113 - 499
Onerous lease provision 1,152 45 - 1,198
1,538 159 - 1,697

The dilapidations provision relates to the potential cost of complying with obligations contaimed within the lease of the company's premises at 90
Fenchurch Street These obligations relate to remnstatement, repair, redeccration and other statutory covenants The onerous lease prowsion
relates to the space sublet vathin 80 Fenchurch Street where the returns are less than the costs being incurred for that space

18 Called up share capital

2012 2011
£'000 £'900
Called up, allotted and fuily paid
Equity interests 500,000 ordinary shares of £1 500 500

The company is incorporated in Great Bntain with imited hability and registered in £ngland and Wales
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THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
19 Employee Share Ownership Plans ("ESOP")

The Thomas Miller Employee Ownership Plans were established to acquire shares in order fo make them available to employees under profit
sharng schemes, share option schemes, an employee share ownership plan and other schemes as they become available The details of the
various schemes are disclosed below in note 22 Thomas Miller & Co Limited 1s the pnncipal employer of the benefisanes of the schemes

Unvested shargs held in Trust
In additon to the above the trusts hold shares which are not specifically vested in employees

Number of Market Average cost Number of Market Average cost
shares value shares value
2012 2012 2012 2011 2011 2011
£'000 £'000 £'000 £'000
Thomas Miller Employee Benefit Trust - - - 14,555 65 65
Themas Miller Employee Share Trust No 1 815,253 4,076 3,587 976,174 4,393 4,191
Total 815,253 4,076 3,587 990,729 4,458 4,256

Loans have been made by Thomas Miller & Co Limited to Appleby Trust (Bermuda) Ltd and Capita Trustees Lsimited to purchase these shares
The Trustees of the Thomas Miller Employee Benefit Trusts ("EBT") waived therr nghts to dwidends payable afler 20 January 2005

20 Parent company shares held by ESOP Trusts

Parent Parent

company company

shares shares

2012 2011

£000 £'000

Balance at the beginning of the year 4,256 1,815
Proceeds recewved on exercise of options by employees {550) (556)
Loss on ESOP shares acquired by employees (263) {63)
Purchase of shares in the market 2,429 4,892
Proceeds on sale of shares in the market (213) (236)
Value of shares awarded to employees under share awards (2,102) (1,593}
Profit on shares awarded to employees 97 173
Other {disposals)/additions (67) 24
Balance at the end of the year 3,587 4,256

The shares held by the EBT are to be used to settle share awards under the various share schemes operaled by the group The remaining
shares are intended to be used to satisfy share options, to distnbute as boruses and to distnbute to employees on reaching three years
continuous service with the group As at 31 December 2012, the cost of the shares held by the EBT exceed the anbcipated proceeds from the
exercise of outstanding options and other share awards by £208,000 {2011 - £1,113,000)

At 31 December 2012 the EBT had cash at bank amounting to £12,000 (2011 - £12,000) which 15 ncluded within cash at bank and in hand n
these financial statements These funds are only available to purchase shares i the company from shareholders in the intemal market or to
provide share-based benefits to employees

Parent company shares
539,678 parent company shares were purchased by Thomas Miller Employee Share Trust No 1 dunng the year

Number of shares purchased Prica per share Cost
£'000
539 678 shares purchased in August 2012 £4 50 2,429

The pnces of £4 50 were determined by the parent company's valuer, Delotte LLP, for a single share in accordance wath the company's bye-
laws
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
21 Leases

Opeorating leases

Annual commitments payable under non-cancellable operating leases are as follows

Motor Land and Motor Land and
vehicles buildings vehicles buildings
2012 2012 2011 2014
£'000 £'000 £'000 £'000
Leases which expire
Within one year - 41 . [+]
Between two and five years 15 - - 41
After five years - 3,156 - 3,156
15 3,197 - 3,206
Finance {eases and hire purchase agreements
Finance Finance
leases loases
2012 2011
£'000 £'000
Capital payments due
Wwithin one year 307 450
Between two and five years - 312
307 771

22 Share-based payments
Employee share option schemes and other share-based plans
Share optlon schemas

(1) The Thomas Miller Executive Share Option Scheme

The group awards share ophons to cerlain employees under the Thomas Miller Executive Share Option Scheme enabling them to acquire
ordinary shares in Thomas Miller Holdings Lid at their market value at the date of grant Options are generally exercisable three years after the
date of grant and up to ten years less one day from the date of grant Options are forfeited when an employee leaves the group unless by reason
of retirement or redundancy, in which case, the employee has up to six months to exercise the option

(n) The Thomas Miller UK Sawvings Related Share Option Scheme

The group operates a savings related option scheme under which employees save a fixed amount per month over either a three year or five year
penod under a Save As You Eam contract operated by a third party administrator  On completion of the savings contract employees have the
choice, within six months of the vesting date, of either exercising therr option or taking the amount saved in cash The options automatically
lapse six months after vesting This scheme 1s a scheme approved by the UK tax authonties
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 {continued)

22 Share-based payments (continued)

Detauls of the share options outstanding dunng the year are as follows

Year ended 31 December 2012

Qutstanding at beginning of period
Granted dunng the penod

Forfeited dunng the penod
Exercised during the penod
Qutstanding at the end of the penod
Exercisable at the end of the penod

Year ended 31 December 2011

Outstanding at beginning of penod
Granted during the pencd

Forferted dunng the penod
Exercised dunng the penod
Outstanding at the end of the penod
Exercisable at the end of the pencd

The Themas Miller
Executive Share Option

The Thomas Miller UK
Savings Related Share

Total

Scheme Option Scheme
Number of Weighted Number of Weighted Number of Weighted

options average cptions average options average

exercise price exercise price exercise price
(in £) (n £) (in £)

618,068 330 ao,027 289 919,095 317
81,500 447 49,523 4 50 131,023 448
(62,124) 421 (4,055) 426 (66,179) 421
(209,776) 298 {70,865) 250 {280,641) 2 86
427,668 354 275,630 327 703,298 344
271,009 363 - - 271,008 363
1,159,584 328 277,108 272 1,436,682 326
- - 60,866 410 60,866 410
(20,987) 420 (26,666) 386 (47,653) 401
{520,529) 362 (10,281) 377 (530.810) 362
618,068 330 301,027 289 919,095 317
324,258 366 - - 324,258 366

The weighted average share price for share options exercised during the penod was £4 54 The options outstanding at 31 December 2012 had a
weighted average exercise price of £3 44, and a weighted average remaining contractual Iife of 3 08 years The aggregate of the estimated fair
value of the options granted on 5 March 2012 and 1 Apnl 2012 1s £76,957 (2011 - £32,523)

The inputs into the Black-Scholes option pricing model are as follows

Weighted average share prnice
Weighted average exercise pnce
Expected volatiity

Expected life (years)

Risk-free rate

Expected dvidends

Dmdend yield

2012

£4 48
£4 48
30%
390
184%
28 38p
6 33%

2011

£410
£4 10
30%
508

4 46%
30 75p
7 50%

Due to the short history of the parent company, the expected volatility has been estimated by calculating the histoncal votatility of the share price
of a quoted company wath a very similar business to the company

22




THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
22 Share-based payments (continued)

The company recognised total expenses in respect of share-based payments as follows

2012 2011

£000 £000

Share option schemes 26 (44)
Shares awarded under bonus schemes (including LTSAP) 1,424 752
Cash settled share option schemes 182 270
Charges in respect of service award scheme 34 61
1,666 1,039

All share-based payment expenses are cash settled

Other share-based plans
{1y The Thomas Miller Share Incentive Plan (Free shares)
The scheme lrustees are Capita IRG Trustees Lid Employees subject to UK income tax are eligible to participate in this plan The plan has tax

advantages for employees who choose to hold shares in the parent company All the shares held by this trust are held on behalf of named
employees

{n) The Thomas Miller Bonus Share Schemes

The company makes annual bonus payments to staff as part of ther remuneration Certain staff have the option to enhance their bonus by
electing to take part of the bonus In restncled shares i the parent company, other more senior staff are required to take a proportion of their
borus in shares  The shares cannot be sold for at least three years No awards have been made under this scheme since 2007

() The Thomas Miller Long Term Share Acquisition Plan ("LTSAP")

The company operates an additional bonus scheme for senior staff winch 1s dependent on meeting pre-determined financiat targets for
profitabiity and Total Shareholder Return  Any shares in the parent awarded to employees under this scheme cannot be sold for a minimum of
five years

23 Retirement benefits and similar obligations

Description of the arrangement

The company operates a defined benefits scheme, the Thomas Miller & Co Limited Retirement Benefits Scheme ("the Scheme"), and an
unfunded final salary pension scheme The Scheme has been set up under a trust that holds its financial assets separately from those of the
company Valuations have been performed in accordance with the requirements of FRS 17 "Retirement benefits™ as at each reporting date

A full actuanal valuation for the Scheme was performed at 1 July 2011 and was updated to 31 December 2012 by exlemal actuanes It showed
that, on an FRS 17 "Retirement benefits” basis, the market value of the Scheme’s assets was £112,274,000 and that the actuarial value of these
assels represented 75 13% of the benefits that had accrued to members Future service accrual under the Scheme ceased with effect from 1
October 2004

The company assumed a hability to pay annuities to those former partners of Thos R Mifier & Son who had retired prior to 1989 The total
unfunded hability has been calculated according to standard actuanal methods using an assumption of fulure investment returns of 4 50% (201
4 80%)

After consultation wath the Scheme members, the trustees announced that with effect from 30 June 2011 the salary inkage was being removed
for active members of the scheme at 30 September 2004 who remained employees of the company as at 30 June 2011 This change was
reflected in the company's assumptions and a gain of £2,648,000 was recognised in the profit and loss account in 2011
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THOMAS MILLER & CO LIMITED

NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)

23 Retiremont benofits and similar obligations (continued)

The amounts recognised In the balance sheet are as follows

2012

£'000
Present value of funded obhgations 149,430
Fair value of assets (112,274)

37,156

Present vatue of unfunded cbligations 1,937
Deficit 39,092
Related deferred tax asset (8,670)
Net habihty 30,423
Amounts in the balance sheet
Retirement benefits and similar obligations 30,423
The amounts recognised in profit or loss are as follows

2012

£'000
Gain ansing on removal of salary inkage with effect from 30 June 2011 -
Interest on obligation 6,562
Expected return on assets (5,383)
Total 1,179
Actual return on scheme assets 8,322
The Scheme 15 closed to new employees
Changes In the present value of the defined benefit obligation are as follows

2012

£'000
Opening defined benefit obligation 138,100
Interest cost 6,562
Acluanal losses 9,951
Gan on curtallment -
Benefits paid (4,245)
Closing defined benefit obligation 151,368
Changes In the fair value of assets are as follows

2012

£000
Opening fair value of assets 103,207
Expected retum 5,383
Actuana! gains 2,939
Contnbutions by employer 4,990
Benefits paid (4,245)
Closing fair value of assets 112,274

The Employer (Thomas Miller & Co Limited) expects to contnbute £4 7 million in 2013
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201
£'000

137,059
{103,207
33,852

2,041

35,893
(8,624)

27,269

27,269

2011
£000

(2.648)
6,745

(6,083)

(1.986)

7,746

2011
£'000

128,082
6,745
11,210

(2.648)

(4,288)
139,100

2011
£'000

94,630
6,083
1,663
5,120

(4,289)

103,207



THOMAS MILLER & CQ LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (continued)
23 Retirement benefits and similar obligations (continued)

Major categories of scheme assets and thelr amounts are as follows

Equities

Bonds

Absolute retum funds
Cash and other assets

Principal actuarial assumptions at the balance sheet date (expressed as weighted averages)

Discount rate

Future nflation-linked penston Increases
Salary inflation

Inflation measured by RPI

Inflation measured by CPI

Expected return on plan assets

Mortality

The assumed life expectations on retrement at age 65
Retinng today
Males
Females
Retinng in 20 years
Males
Females

Sensitivity analysis of the principal assumptions used to measure scheme liabilities
Assumption Change in assumption

Discount rate Increase by 0 5%
Decrease by 0 5%

Rate of inflation Increase by 0 5%
Decrease by 0 5%

Rate of mortalty Increase by 1 year

2012 2011
£'000 £'000
44 460 36,455
28,217 30,136
34,547 32,473
5,050 4,143
112,274 103,207
2012 2011
£000 £'000

4 50% 4 BO%

2 90% 310%
r/a na
300% 320%

2 50% 2 50%

5 40% 5 20%
2012 2011
"00" tables

Medium Cohort

CMI 2011 Minimum improvement
Long term rate males 1 0% per annum
10%pa females 0 5% per annum
235 225
247 243
248 244
263 255

Impact on scheme liabilities

Decrease by 10%
Increase by 10%

Increase by 6%
Decrease by 4%

Increase by 3%

The above sensitivities relate to the main retirement benefit scheme operated by the company, the Thomas Miller & Co Limited Retirement

Benefits Scheme
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THOMAS MILLER & CO LIMITED
NOTES TO THE ACCOUNTS FOR THE YEAR ENDED 31 DECEMBER 2012 (contmued)
23 Ratirement henefits and similar obligations (continued)

Amounts for the currant and previous four penods are as follows

2012 2011 2010 2009 2008

£'000 £'000 £'000 £'000 £'000
Defined benefit obligation (151,368) (139,100) (141,747) (121,575) (102,019)
Scheme assets 112,274 103,207 103,207 83,394 76,637
Deficit (39,094) {35,893} (38,540) (38,181) (25,382)
Expenence adjustments on scheme habilibes 657 1,898 (468) (611} (144)
Expenence adjustiments on scheme assels 2,939 1663 4 530 1418 (9.442)

The cumulative amount of actuanal losses recogrised in the statement of total recognised gains and losses since the adoption of FRS 17 was
£37 6 midhon (2011 - £30 & million)

24 Related party transactions

Income Debtor/ Income Debtor/

during (creditor) at during (creditor} at

2012 2012 2011 2011

£'000 £'000 £'000 £'000
Recharge of expenses mncurred on behalf of ShipServ Inc Thomas Milier
Investments (Bermuda) Ltd, a fellow subsidiary company, owns 6 45% of

ShipServ Inc - - 3 3
Management and admnistration charge from Thomas Miller & Co Limited to
Thomas Miller Claams Management Limited, a fellow subsidiary undertaking of

which Thomas Miller Holdings Ltd owns 80% 763 53) 519 (70

The company has taken advantage of the exemption available under FRS 8 "Related party disclosures” not to disclose fransactions between
entihes, of those whoese voting nghts are controlled 100% within the group

Some of the directors who had awards receivable in the form of shares under a long term mcentive scheme, took up the option to have part of

their remurteration, as included in note 4, paid nto the pension schemes of close farmily members

25 Parent undertaking

The company 1s wholly owned by Thomas Miller Holdings Ltd , a company registered in Bermuda and the ultimate controlling company Thomas
Miler Holdings Ltd 1s the parent undertaking of the largest and smallest group in which the company 1s consolidated Copies of the financial
statements for Thomas Milier Holdings Ltd may be cbtained from The Company Secretary, Thomas Miller Holdings Ltd , PO Box HM 665,
Hamilton HMCX, Bermuda

26




