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What we do

Vision and objective
It is our foremost aim to create value and generate attractive long-term returns for our
shareholders. These returns will be derived from a combination of dividends from cash
generative businesses we acquire, capital gains from any increase in our share price and
potentially, one-off distributions from the sale of investments.

Our objective is to build a portfolio of companies that are among the best of their peers.
We support our investee companies in developing and realising their full potential during
their time under our ownership. Should we decide to part from one of our investments, we
will do so with a view to maximising value for our shareholders and will transfer the asset to
a buyer that is best placed to support the company in its next stage of development.

Investment approach and value creation
DouglasBay is a value investor. We often see value and opportunities where others don’t.
To generate superior returns, we take an active approach and act as a catalyst for
change. We empower management teams and work with them on a value creation plan
that encompasses operational excellence, financial acumen and strategic vision.

Our wide in-house skills base, combining expertise in mergers and acquisitions, private equity
and hedge fund investing, alongside operational and financial skills in the management and
revitalisation of companies, forms the core of our active value philosophy.

Investment process and positioning
We continuously perform extensive research to identify potential investment targets
which offer opportunities to enhance shareholder value. Any investment is subject to
rigorous review and due diligence and our Investment Committee must be satisfied that
we can realise the value potential, be it via operational improvements, strategic
repositioning or an optimisation of the capital structure.

Unlike many private equity companies, DouglasBay is not constrained by pre-determined
investment holding periods. We are therefore able to hold investments for whatever time
period we believe will deliver greatest value for shareholders. We also limit our leverage
so as to maintain maximum financial flexibility. Unlike industrial holding companies,
we continuously evaluate our investments, monitor their progress and once we believe
our contribution to further value creation is limited, we will search for a new owner to
take the company forward.

Financial highlights

2008
£’m

Revenue 176.1

Underlying operating profit 10.3

Net assets 101.4
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Chairman’s statement

I am pleased to report to shareholders
that DouglasBay Capital plc (formerly
LIT plc) has made good progress since
its shares were admitted to AIM on
2 October 2008. These maiden final
results cover the period from
incorporation on 20 May 2008 to
31 December 2008. Only three months
of this period include the acquisitions
that triggered admission to AIM.
DAVID PANTER Non-executive Chairman

Change of name
The name of the Company has been changed to DouglasBay
Capital plc, a name that captures our geographical location
on the Isle of Man.

Financial calendar
As a result of the acquisitions and the subsequent integration
and restructuring of TDG in particular, we have taken longer to
report results to shareholders than would normally be the
case. In future years we intend to announce preliminary final
results in April with the Annual Report and Notice of Meeting
sent to shareholders in May. It is our intention to announce
half year results in September, starting from this year.

Investment strategy
DouglasBay’s objective is to provide shareholders with a
combination of income and capital growth over time
through the acquisition and revitalisation of quoted and
unquoted companies.

Due to the weakness in stock markets and the global
economy, we believe there are now various opportunities to
acquire undervalued smaller and medium sized companies
with strong asset base and positive cash flows.

We are value investors and seek to obtain full or partial
control and then, working with management, utilise our
financial and operational expertise to enhance returns and
create shareholder value. We will not excessively leverage our
assets, which although ratcheting returns on equity when
times are good, creates significant financing risk in downturns.

This approach is a natural progression from the core activist
investor philosophy of our seed investor, funds managed by
Laxey Partners, to a model where we work alongside existing
management to actively assist the value creation process.

The year in brief
It was an extremely busy year for the Company, commencing
with the run up to the acquisitions of TDG and The Laxey
Investment Trust (TLIT), our admission to the AIM market of
the London Stock Exchange in early October and, in the last
quarter, the successful transition of TDG from public to
private ownership.

In the current year we have reacted quickly and decisively
to the challenging market conditions faced by TDG. We
have worked with TDG’s management to create a slimmer,
more agile and more cost effective operating structure for
the business with a sharper response to customers needs and
an absolute focus on winning more of customer business.

These achievements illustrate well the broad range of financial
and operational expertise that forms the core of DouglasBay’s
management approach.



DouglasBay Capital plc Annual Report & Accounts 2008 3

Results
The results include those for LIT plc, now renamed
DouglasBay Capital plc, from its incorporation on 20 May 2008
until 31 December 2008, the results of TDG from its
acquisition on 1 October 2008 until 31 December 2008, and
the results of TLIT since its acquisition on 1 October 2008
until 31 December 2008.

The revenue for the three month period was £176.1m, with
an underlying operating profit of £10.3m and a loss after tax,
restructuring charges and intangible impairment of £9.5m.

A review of these results is contained on page 8.

Dividends
As a consequence of the short period that the Group existed
during the year, the Board is not recommending payment of
a dividend for the year ended 31 December 2008.

It is the Board’s intention to review the dividend policy each
year, taking into account the investment requirements of
our businesses, our cash resources and of course the wishes
of shareholders.

TDG
TDG was DouglasBay’s first major acquisition and provides an
excellent case study of our active value approach. The
acquisition was driven by two key considerations – firstly, TDG
is a strong and profitable business but one with a strategy that
we believe is capable of more rapid acceleration; and
secondly, TDG’s extensive freehold property portfolio creates
an attractive arbitrage opportunity and potential to enhance
shareholder value.

Our strategy, developed in conjunction with management, is
working to unlock value in both these areas and though the
business continues to face testing market conditions, we are
making good progress. Further details are set out below in
the Investment review.

It is our vision to enable TDG to become Europe’s most
successful provider of specialised logistics services and we
are working with TDG’s new CEO Mike Branigan and his
management team to achieve this goal.

Employees
We know that our success depends on the quality and
commitment of our employees and on behalf of the Board
I would like to record our thanks to the management and
employees of DouglasBay, TDG and TLIT for their work
and support during a period of very substantial change
for many of them.

Shareholders
I would also like to thank our majority shareholder for their
financial and operational support and to welcome both
former TLIT and new shareholders to our Company. We set
great store by encouraging an active dialogue with our
shareholders and plan to communicate with them at frequent
intervals to keep them apprised of our progress. One of the
principal vehicles for such communication will be the
Company’s web site and I hope shareholders will take the
time to visit our upgraded site at www.douglasbaycap.com.
Any feedback would be much appreciated.

Outlook
DouglasBay has now firmly established itself as a focused and
active acquirer with operational and turnaround expertise.

We are encouraged by the progress with TDG and although
its markets will remain challenging, actions already taken to
streamline operations, together with the wide spread of
customers and services, have created a much leaner
business with a high degree of resilience. Similarly, we are
working hard to maximise the value inherent in TLIT’s wider,
but non-core, legacy investment portfolio.

Looking forward, current economic conditions are generating
a number of transaction opportunities and I hope to be able
to report further progress on this front during the second
half of the current financial year.

As a Board we remain confident that our strategy will
generate shareholder value.

David Panter
Non-executive Chairman
29 June 2009



TDG is one of Europe’s leading logistics service
providers active in freight forwarding, supply chain
management and contract logistics.
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Investment review

TDG
TDG is one of Europe’s major logistics service providers with
over 85 years of experience in freight forwarding, supply
chain management and contract logistics and with dedicated
operations in the UK, Ireland, France, Germany, Spain, the
Benelux region and Poland.

• 133 sites across Europe

• 25 sites dedicated to single customer operations;
108 multi-dedicated and shared user facilities

• Over 1,170,000 m2 of warehousing space incorporating
1 million pallet locations

• 1,600 vehicles on the road, including 1,000 specialist
hi-cube trailers, travelling over 150 million miles per year

• International services including airfreight, seafreight
and intercontinental transport

• A 7,000 plus workforce

• Ability to serve customers on a global basis

Transaction overview
DouglasBay acquired full control of TDG on 1 October 2008 in
a recommended cash offer that valued the share capital at
approximately £206m. The transaction saw our seed investor,
funds managed by Laxey Partners, contribute a 22% stake
which it had accumulated since May 2007, and fund
DouglasBay with an additional equity contribution of
approximately £65m. This was followed by a further £10m
cash contribution via a capital increase in October 2008.

Transaction rationale and strategy
The TDG acquisition was driven by two key considerations:

• TDG is a strong and profitable business in an attractive
sector, with a focus on specialised niche logistics markets, a
long established customer base and an excellent reputation

• The value of the company’s strong asset base of over 40
owned properties (out of 133 that it operates) was not
reflected in the company’s market value at the time of the
acquisition, a situation that the Directors believe creates
a substantial arbitrage opportunity

Our forward strategy is to unlock value in both these areas,
combining a more aggressive commercial strategy based

around organic growth, acquisitions and geographic expansion,
alongsidemore active management of TDG’s property portfolio,
including the pursuit of selective redevelopment opportunities.

Though the business continues to face testing market conditions,
we are making good progress on both fronts. We are exploring
opportunities to expand geographically into higher growth
markets and several initiatives are underway to crystallize value
in the property portfolio; these include the establishment of a
professional property management function, a review of
potential development opportunities once the property market
recovers and the selective realisation of assets.

Highlights
We are encouraged by TDG’s progress in the calendar year
2008 and subsequently under our ownership, with highlights
to date including:

New management
Since the year end, Mike Branigan has taken sole
responsibility as CEO and a new finance function has been
established, led by Geoff Bicknell.

Improved financial performance
In 2008, TDG delivered a significantly improved financial
performance with underlying operating profits increasing by
31% to £26.8m on revenues ahead 10% at £733.1m.

For the three-month period of 2008 under DouglasBay
ownership, underlying operating profits totalled £10.3m on
turnover of £176.1m.

Strong business development
A further strong performance over the full year in business
development, with new business wins again ahead, up 13% at
£115m, a seventh consecutive annual increase. Major awards
from Aggregate Industries and Vtech further confirmed TDG’s
growing reputation as a leader in large-scale supply chain
management contracts.

New company structure and culture
Since the year end, the successful restructuring of the
business into a single company structure, creating a flatter,
more agile and lower cost operating structure. Further
efficiency improvements are being investigated continuously.

Autonomy and management focus
With a high degree of decentralisation through autonomous
business units nowmaking way for a new ‘one company’
approach, a far higher degree of market focus and
entrepreneurial independence is being fostered, with a focus on
cash, return on investment and rigorous management of costs.

De-leveraging programme
TDG carries only limited leverage compared to other
private equity transactions in the sector. Since acquisition
debt has already been reduced substantially through cash
generated from equipment and property sale and lease
back transactions.
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Investment review continued

The Laxey Investment Trust
At the time of the acquisition by DouglasBay, TLIT was listed
on the Official List of the London Stock Exchange. Initially the
trust had the mandate to invest in tea plantations in South
East Asia. In 2006 shareholders voted to change the strategy
to mirror the active value approach of other funds managed
by Laxey Partners.

•Net assets of approximately £9m at acquisition

•Portfolio comprising a number of legacy tea plantations
investments and other positions mirroring investments of
other funds managed by Laxey Partners

Transaction rationale and strategy
It was the intention to realise the assets of TLIT as soon as
possible and use the proceeds to pay the TLIT put option
holders. The remaining cash was then to be invested
according to the investment strategy of DouglasBay.

Whilst it was possible to sell some of the smaller more liquid
equity positions swiftly, albeit at a loss, reflecting the
developments in global financial and equity markets, the
existing illiquid Sri Lankan legacy investments proved very
difficult to sell. We will continue our efforts in this regard.
However, the price levels indicated by potentially interested
parties did not support the carrying values, therefore the
Directors took the decision to reduce the carrying values to
a level felt to be more realistic in the current market
environment.

Highlights
TLIT directors joined DouglasBay Board
Four of the former TLIT directors have joined the board of
DouglasBay contributing a wealth of experience and a
network of global contacts that DouglasBay can utilise going
forward. Colin Kingsnorth, TLIT Director and founder of
Laxey Partners, continues to be closely involved with
DouglasBay’s investment strategy as Chairman of the
Investment Committee.

Disposal of positions ongoing
We have disposed of a number of positions in the three
month period to 31 December 2008. The disposal
programme continues.

Impairment
In light of the market developments the Board has taken
the decision to reduce the values of the Sri Lankan
plantations assets to a level felt to be realistic.

Financial performance
The net asset value fell from approximately £9m at
1 October 2008 to approximately £6m at the end of the year,
implying a drop of about 30%, partly due to the impairment
of the plantations assets.

Improved outlook and renewed interest in Sri Lanka
Going forward, the Board expects the end of the war in Sri
Lanka to have a positive impact on the investment climate in
the region. The recent revival of the tea price should also
have a favourable impact on future disposals.

Put option
In March 2009, the board of DouglasBay decided that, in light
of current market conditions, it was prudent for the Company
to preserve cash and that the exercise of the TLIT Put Options
was not to the benefit of the remaining DouglasBay
shareholders. As such the conditions relating to the grant of
the Options were not satisfied and accordingly the Options
were not capable of being exercised.

However, the DouglasBay Board remains committed to the
principle of enabling the former TLIT shareholders to require
DouglasBay to purchase their ordinary shares in DouglasBay
and has decided that this should be on improved terms
of 12 pence per share during the period of ten weeks
commencing on 14 September 2010 and ending on
20 November 2010.

Alex Paiusco
Chief Executive Officer
29 June 2009



TLIT’s portfolio comprises several positions in listed
equities and a number of minority investments in
Sri Lankan tea plantation companies.
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Financial review

As previously stated, the results cover the period from
incorporation on 20 May 2008 up until 31 December 2008,
and contain the results of TDG and TLIT as from 1 October
2008 up until 31 December 2008.

Acquisition of TDG
DouglasBay was floated on AIM on 2 October 2008 with an
initial share capital of approximately £124m, of which £48m
was contributed by Laxey Partners by way of its existing 22%
stake in TDG, £65m in cash injected by Laxey Partners and
the balance from other shareholders. A further £10m was
contributed via a capital increase post flotation. On 1 October
2008 it purchased TDG for approximately £206m, financed by
a loan facility from Burdale secured on the assets of TDG.
This facility of £165m is for 5 years.

Trading results
Revenue for the period, all from TDG, was £176.1m with a
underlying operating profit of £10.3m. There were other
exceptional operating costs of £14.1m, see note 6.

A net loss from investments of £4.7m was caused by a £4.1m
write down of the TLIT investments to market value and
£0.6m of holding company administrative cost. No dividends
from TLIT investments were received during the period, and
since all were minority shareholdings with no management
control, no share of the earnings of the companies invested in
was included in the DouglasBay results.

Costs of £3.7m were incurred in finance charges associated
with the TDG acquisition, and £3.3m costs were incurred by
TDG in advisory fees. The overall operating loss was £3.8m.

Financing costs of £3.5m relate primarily to the loan with
Burdale, secured against the assets of TDG and used to
finance the acquisition of TDG.

The net tax charge of £2.2m, includes £3.7m taxation on
profits earned in the UK and an overseas tax credit of £1.5m.

Loss after tax was £9.5m, representing a loss of 0.71p
per share. Underlying profit after tax was £5.4m,
representing a profit of 0.40p per share.

Cash flow
Financing
The Group finished the year with net debt of £129.6m.

The Group is dependent upon the following sources of finance
in order to meet its daily working capital requirements:

• £165m of bank facilities (on an amortising basis) provided
from Burdale for a period until October 2013

• A £10m working capital facility, of which £9m has been
drawn to date. The facility has been provided by funds
managed by Laxey Partners in January 2009 and is not
repayable until July 2010

• An additional facility, of up to £16m, is available from Laxey
Partners Funds if required

Outlook
The creation of significant business opportunities is an
inevitable consequence of any economic downturn, especially
one of the magnitude we are currently experiencing. The
lack of credit, increase in cost of capital and fall in the stock
market has left a number of businesses, with good assets and
potentially cash generative, in a weakened position.

DouglasBay’s short term strategy is to focus on the
reorganisation of TDG by implementing a more efficient
structure and to maximise cost savings in a number of areas
that have already been identified. DouglasBay will create a
property division which will own and professionally manage
the portfolio of properties, disposing or leasing back to the
TDG operating company where appropriate.

The other short term objective is to dispose of the legacy
investments of TLIT at acceptable valuations.

In addition, DouglasBay will continue to carry out extensive
research, to identify further opportunities. The successful
purchase and initial transformation of TDG in the short space
of time since admission to AIM provides us with an excellent
case study to illustrate the value inherent in our business
model. The management believe DouglasBay is ideally placed
to derive maximum benefit from the current financial climate
and look forward to the rest of 2009 with confidence.

Geoff Bicknell
Chief Financial Officer
29 June 2009



DouglasBay Capital plc Annual Report & Accounts 2008 9

Alex Paiusco Chief Executive Officer

Alex joined Laxey Partners in 2005 as an investment manager.
Before joining Laxey he worked in investment banking with
NM Rothschild & Sons, advising clients in the telecoms,
industrials, healthcare and private equity sectors, and prior
to this in the M&A and equity capital markets divisions of
West LB Panmure Gordon. Alex is a member of the board
of Norman ASA and Mirato SPA. He is currently seconded to
DouglasBay from Laxey Partners.

Geoff Bicknell Chief Financial Officer

Geoff joined DouglasBay in February 2009 and brings over 40
years of broad based financial, commercial and operational
management expertise from international remits throughout
Europe and North America. Geoff is currently a Non-executive
Director of Trafficmaster Plc and Brady Plc and has held
executive directorships in companies including TI Group Plc,
Lucas Industries, Maxima Holdings Plc and Northgate
Information Solutions Plc. He is a chartered accountant in
the UK and Canada.

Mike Haxby Chief Risk Officer

Mike became an Executive Director of Laxey Partners in
December 2001 and manages the global risk for Laxey’s
Funds. Mike started a career in fund management in 1993 and
has worked with Quorum Capital Management, Buchanan
Partners and Regent Fund Management before joining
Bigsave.com in 1999, an Isle of Man based internet company.
He is currently seconded to DouglasBay from Laxey Partners.

Harto Lehtonen Executive Director

Harto is a former logistics Director of UPM-Kymmene
Corporation, one of the leading forestry companies in the
world. Harto started his career in logistics in 1971, working
initially with shipping lines and then with paper & packaging
manufacturers Oy Wilh Schauman Ab and Kymmene.

David Panter Non-executive Chairman

Prior to the acquisition by DouglasBay, David has been
Chairman of The Laxey Investment Trust since 1997. He
retired in 1996 as a consultant to tea broker Thompson Lloyd
& Ewart (TL&E), having previously been chairman of Geo.
White & Company Limited, which was merged into TL&E in
1993. David spent 25 years as a commodities broker in
London and as a consultant to the World Bank, Overseas
Development Authority, concentrating on privatisations
in Sri Lanka and Georgia. Previously he had 16 years service
in India where he was Chairman of Carritt Moran &
Company Limited and a director of a number of tea
plantation companies.

David Blackler, OBE Non-executive Director

David has been a member of the Board of The Laxey
Investment Trust since 1997. For 25 years he was a Director
of John Keells Holdings Limited, one of the largest industrial
holding companies in Sri Lanka with interests in food and
beverage, leisure and financial services, retiring as the
chairman. David is now a consultant to the company.

Alistair Boyd, CMG Senior Independent Director

Alistair has been a member of the board of The Laxey
Investment Trust since 1998. Previously he had a long career
with the CDC Group plc (“CDC”), the UK government-owned
investment and development fund, serving as deputy chief
executive until 1994 and thereafter as an advisor, with a focus
throughout on the CDC’s activities in sub-Saharan Africa. Until
recently he was chairman of the Southern Africa Business
Association and the African Medical and Research Foundation
(UK). He is currently vice-chairman of the Royal African Society
and its affiliate the Africa Asia centre.

Adrian Collins Non-executive Director

Adrian has worked in the fund management business for
over 35 years, a large part of which was at Gartmore
Investment Management Limited where latterly he was
managing director. He is Deputy Chairman of Liontrust Asset
Management and is also on the Boards of City Natural
Resources High Yield Trust plc, Deutsche Land plc, Midas
Capital plc, New City High Yield Trust plc, and a number of
other companies.

Board of Directors
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23. Retirement benefits

Pension arrangements
TDG operates a number of schemes covering the majority of its employees. The schemes and the number of active members at
31 December 2008 are as follows:

UK – TDG Pension Scheme a mixed defined benefit and defined contribution scheme. Defined benefit (932 active members) and
defined contribution (1,332 active members). During the year the company withdrew its invitation to a limited number of defined
contribution members to join the defined benefit section at age 40. Prior to 1 June 2008 all new entrants to the scheme from 6
April 2003 joined the defined contribution section with no defined benefit entitlement. On 31 May 2008 the defined contribution
section of the TDG Pension Scheme was closed and all new entrants now join the “Pathway Scheme” a defined contribution
Group personal pension plan (180 active members).

Ireland – Broombridge Contributory Pension Scheme a defined benefit scheme (5 active members), Newlands Contributory
Pension Scheme a defined contribution scheme (43 active members).

France and Belgium – state schemes covering all employees.

Netherlands – Industry wide Haulage Pension Scheme (397 active members), during the year the members of the TDG B.V.
(Veenendaal depot) defined benefit scheme transferred to the industry wide Haulage Pension Scheme for future service. The
industry wide Haulage Pension Scheme is a multi employer defined benefit scheme. Currently, as with other industry wide
schemes in the Netherlands, the administrators of the scheme are unable to identify the asset and liability relating to each
employer and therefore the scheme is accounted for as a defined contribution scheme.

In addition to the above schemes the TDG contributed to individual pension arrangements of directors and some senior staff.

All of the schemes operated by TDG are funded with the exception of an unfunded arrangement in respect of D.N.C. Garman,
a former Chief Executive.

The disclosures below are given in aggregate: the UK TDG Pension Scheme accounts for 95% of the assets and 93% of the
liabilities; the Group’s other defined benefit schemes are included for completeness but are not significant enough to warrant
separate disclosure.

The mortality assumptions for our main UK TDG Pension Scheme have been updated in the year following the results of the
triennial actuarial valuation. The base mortality tables for our main UK TDG Pension Scheme adopted as at 31 December 2008 are
the PNMA00 and PNFA00 year of use tables with medium cohort improvements to 2007. These are based on those adopted for
the latest actuarial valuation at 31 December 2006. They are based on the standard tables that best fit the experience of the
scheme since the previous actuarial valuation at 5 April 2004. Future mortality improvements have been assumed at medium
cohort improvements subject to underpins of 1% pa for males and 0.5% pa for females.

Based on the above mortality the expected future lifetime of a participant in the UK TDG Pension Scheme who is age 65 and the
expected future lifetime of a participant who will be age 65 in 15 years time is as follows:

2008
years

Age 65:
Males 22.1
Females 24.1

Age 65 in 15 years:
Males 23.5
Females 25.0
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23. Retirement benefits continued

The pension costs recognised in the income statement in the period are as follows:
2008

£’m

Current service cost 1.2
Interest on pension liabilities 5.2
Expected return on assets (6.1)

Defined benefit pension cost 0.3
Defined contribution pension cost 1.3

Total pension costs 1.6

The amounts recognised in the balance sheet, along with the rate of return on scheme assets, are as follows:

2008 2008
% pa £’m

Equities 7.8 182.1
Bonds 4.9 113.5
Other including cash 5.0 12.7

Total fair value of defined benefit assets 6.6 308.3

Present value of funded obligations (303.1)
Present value of unfunded obligations (1.2)

(304.3)

Retirement benefit asset 8.8
Retirement benefit obligation (4.8)

Net retirement benefit asset – before tax 4.0

The expected rate of return is based on market expectation at the beginning of the period for returns over the life of the benefit
obligation. The overall expected rate of return is the weighted average of the expected return on each asset category.

The last full actuarial valuation for the main defined benefit scheme, the UK scheme, on which the IAS 19 figures have been based
was dated 31 December 2006 and updated to 31 December 2008 by an independent qualified actuary. The principal assumptions
used for IAS19 were:

2008
p.a.

Inflation 3.1%
Rate of increase in salaries 3.1%
Rate of increase of pensions in payment:

Pre April 2005 2.7%
Post April 2005 2.5%

Rate of increase for deferred pensioners 3.1%
Discount rate 6.2%
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23. Retirement benefits continued

Analysis of the movement in the balance sheet surplus/(deficit)
2008

£’m

At 20 May 2008 35.0
Exchange adjustments (0.9)
Charge to income statement (0.3)
Actuarial gain (31.5)
Contributions paid 1.7

At 31 December 2008 4.0

Analysis of the movement in the fair value of scheme assets
2008

£’m

At 20 May 2008 322.2
Exchange adjustments 2.7
Expected return on assets 6.1
Benefits paid (3.9)
Member contributions 0.5
Employer contributions 1.7
Actual less expected return on pension scheme assets (21.0)

At 31 December 2008 308.3

The actual return on assets in the period was a loss of £13.9m.

Analysis of the movement in the present value of obligations
2008

£’m

At 20 May 2008 (287.2)
Exchange adjustments (3.6)
Current service cost (1.2)
Interest cost (5.2)
Benefits paid 3.9
Member contributions (0.5)
Actuarial gain (10.5)

At 31 December 2008 (304.3)

Amounts recognised in the statement of recognised income and expense
2008

£’m

Actual less expected return on pension scheme assets (21.0)
Experience gains arising on scheme liabilities 0.2
Impact of changes in assumptions relating to the present value of scheme liabilities (10.7)

Actuarial loss (31.5)

The estimated employer defined benefit contributions for the period ended 31 December 2009 are £8.2m.
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23. Retirement benefits continued

The following disclosures will be built up over time to form a five year history:

2008 2007 2006 2005 2004
£’m £’m £’m £’m £’m

Fair value of scheme assets 308.3 373.4 345.9 311.5 260.8
Present value of defined benefit obligations (304.3) (363.2) (353.0) (352.2) (306.1)

Surplus/(deficit) in the scheme 4.0 10.2 (7.1) (40.7) (45.3)

Experience adjustments on scheme assets
Amount (£’m) 6.2 14.9 30.5 10.9

Percentage of scheme assets (%) 1.7% 4.3% 9.8% 4.2%

Experience adjustments on scheme liabilities
Amount (£’m) 8.5 0.6 2.6 2.9

Percentage of scheme liabilities (%) 2.3% 0.2% 0.7% 0.9%

24. Other non-current liabilities

2008
£’m

Deferred income
At 20 May –
Acquisition of businesses 0.8
Amortisation of grant (0.1)

At 31 December 0.7

25. Share capital

Number of shares in issue
2008 Equity

5p shares

At 20 May 20
Shares issued 1,337,815,613

At 31 December 1,337,815,633

Allotted and fully paid
2008 Equity

5p shares
£‘000

At 20 May –
Shares issued 66,891

At 31 December 66,891

The Company has only one class of ordinary shares which carry no right to fixed income. Holders are entitled to one vote per
share at meetings of the Company.

Potential issues of Ordinary Shares
On 1 October 2008 the Company acquired the entire Ordinary Share Capital of TDG plc by way of a Scheme of Arrangement. As a
result of the acquisition holders of options under the TDG SAYE Share Option scheme were permitted to exercise their options
using the savings they had made, under their savings contract, up to that date.
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25. Share capital continued

Under the TDG SAYE Share Option scheme at 31 December 2008 there were options existing for:

Pence
Number of shares Exercise period per share

1,905 2009 206
3,177 2010 208
3,133 2010 193
4,376 2011 206
6,045 2011 235
3,053 2012 193
1,715 2013 235

23,404

As part of its takeover of TLIT the Company conditionally granted options to shareholders in TLIT enabling them, if such conditions
were satisfied, to require the Company to purchase all their ordinary shares in the Company at 11.3 pence per share during the
period of ten weeks commencing on 16 March 2009 and ending on 29 May 2009 (the “Options”).

The board of the Company decided that, in light of current market conditions, it was prudent for the Company to preserve cash
and that the exercise of the Options would not be to the benefit of the remaining shareholders. As such the conditions relating to
the grant of the Options were not satisfied and accordingly the Options were not capable of being exercised.

However, the board remains committed to the principle of enabling the former TLIT shareholders to require the Company to purchase
their shares and the directors executed a new deed poll (the “Subsequent Deed Poll”) on improved terms whereby the Company has
conditionally granted new options to the former TLIT shareholders enabling them to require the Company to purchase their shares at
12 pence per share during the period of ten weeks commencing on 14 September 2010 and ending on 20 November 2010.

26. Loss per share

The calculation of basic loss per share at 31 December 2008 was based on the loss attributable to ordinary shareholders of £9.5m
and a weighted average number of ordinary shares outstanding of 1,337,815,633 reflecting the period over which earnings per share
has been calculated (1 October 2008, the date of acquisition of the subsidiaries, until 31 December 2008).

There was no dilution effect in the period ended 31 December 2008.

Underlying earnings per share
An alternative earnings per share number is set out below, being before any amortisation of acquired intangibles, goodwill
impairment and exceptionals plus related tax, since the Directors consider that this provides further information on the underlying
performance of the Group:

2008
pence

Underlying earnings per share 40

2008
£’m

Underlying earnings are determined as follows:
Loss for the year attributable to equity shareholders of DouglasBay plc (3.8)
Amortisation of acquisition intangibles (0.8)
Rationalisation costs (0.2)
Corporate activity costs (4.8)
Recycling of foreign exchange gains 1.5
Impairment of goodwill (6.0)
Loss on sale of fixed assets (0.1)
Costs of acquisition (3.7)

Underlying earnings 10.3
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27. Statement of changes in shareholders’ equity

Attributable to equity holders of the Company

Hedging &
Share Share translation Retained Minority Total

capital premium reserves earnings Subtotal interest equity
£’m £’m £’m £’m £’m £’m £’m

Balance at 20 May 2008 – – – – – – –
Acquisition of businesses – – – – – 0.4 0.4
Currency translation adjustments
– on net assets – – (0.1) 1.0 0.9 – 0.9
– on minority interest – – – – – 0.1 0.1
Loss for the period – – – (9.5) (9.5) – (9.5)
Issue of shares 66.9 66.9 – – 133.8 – 133.8
Actuarial loss net of tax – – – (24.3) (24.3) – (24.3)

Balance at 31 December 2008 66.9 66.9 (0.1) (32.8) 100.9 0.5 101.4

The hedging and translation reserves relate to currency translation adjustments on net assets of foreign subsidiaries.

Proposed dividend
The Board is recommending that no final dividend be paid for the period.

28. Reconciliation of operating profit from operations to net cash from operating activities

2008
£’m

Underlying operating loss (3.8)
Adjustments for:
Depreciation of property, plant and equipment 3.6
Impairment of assets 6.0
Amortisation of intangible assets 0.7
Gain on disposal of plant and equipment 0.1
Release of investment grants (0.2)
Recycling of exchange (1.5)

4.9
Changes in working capital
Increase in stocks 0.1
Increase in debtors 12.2
Increase in creditors (8.4)

Decrease in working capital 3.9

8.8
Pension deficit funding (0.6)
Exceptional cash flows 5.0

Cash generated from continuing operations before interest and tax 13.2
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29. Net cash outflow on acquisition

2008
£’m

Total purchase consideration 230.1
Adjustments for:

Non-cash consideration for TDG shares (48.2)
Non-cash consideration for TLIT shares (10.6)

Consideration paid in cash 171.3
Adjustments for:

Cash and cash equivalents acquired (27.2)
Net debt acquired 62.0

Net cash outflow on acquisition 206.1

30. Operating lease commitments

Commitments under non-cancellable operating leases expiring:
2008

Vehicles
plant &

Property equipment
£’m £’m

Within one year 20.5 11.9
Between two and five years 47.6 18.4
After five years 62.9 0.3

131.0 30.6

The Group sublets various leased properties that are no longer required for its current operations. The minimum amounts
receivable under non-cancellable subleases is as follows:

2008
£’m

Within one year 4.2
Between two and five years 1.1
After five years 0.1

5.4

31. Capital commitments

Capital expenditure contracted for at the balance sheet date but not yet incurred as follows:
2008

£’m

Property, plant and equipment 0.8
Intangible assets 0.3

1.1

32. Related party transactions

The Group had no related party transactions during the period other than the remuneration of key management personnel.
Details of key management remuneration can be found in the remuneration report.
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33. Principal subsidiary undertakings

Companies registered in Great Britain
Intermediate holding company: Laxey Logistics Limited
Operating companies: TDG Limited (formerly TDG plc)

TDG (UK) Limited
Brisk Air-Freight Limited
The Laxey Investment Trust Ltd

Companies incorporated in The Netherlands
Management company: T.D. Holdings B.V.
Operating companies: TDG B.V.

TCG East and South B.V. (55%)

Companies incorporated in France
Management company: TDG S.A.
Operating company: Ingenor S.A. (La Flèche du Nord)

Companies registered in Germany
Operating company: TDG (Deutschland) GmbH

Companies registered in The Republic of Ireland
Operating company: TDG Ireland Limited

Companies registered in Poland
Operating company: TDG Logistics Spólka z organiczoną odpowiedzialnoscią

Companies registered in Spain
Operating company: TDG Doman Iberia S.L.

Companies incorporated in Belgium
Management company: TDG Belgium S.A.
Operating companies: TDG Mond S.A.

Unless stated otherwise subsidiary undertakings:
(i) Have a share capital consisting solely of Ordinary Shares (TDG (UK) Limited includes Preference Shares)

wholly owned by TDG Limited.
(ii) Operate principally in the country in which they are incorporated.
(iii) Are included in the consolidated Group.

All of the principal trading subsidiary undertakings listed above are engaged in logistics.

Further information on the subsidiary undertakings is obtainable on request to the Company at 33-37 Athol Street,
Douglas, Isle of Man IM1 1LB.

34. Events after the balance sheet date

The consolidated financial statements were authorised for issuance by the Board of Directors of DouglasBay Capital plc on
29 June 2008 and are subject to shareholders approval at the Annual General Meeting of Shareholders scheduled for 22 July 2009.

35. Ultimate controlling party

The Directors consider that Laxey Partners Limited is the ultimate controlling party by virtue of its management of investment
funds that control 92.8% of the issued share capital of DouglasBay Capital plc.
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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of
the Company will be held on 22 July 2009 at 11.30 am at
Derby House, 64 Athol Street, Douglas, Isle of Man IM1 1JD, to
consider and, if thought fit, pass the following resolutions, of
which resolutions 1 to 10 will be proposed as resolutions and
resolutions 11 to 13 will be proposed as Special Resolutions:

Resolutions
1. To receive the Report of the Directors and the Audited

Accounts for the accounting reference period ended
31 December 2008.

2. To re-appoint KPMG Audit LLC as auditors of the Company
and authorise the Directors to fix their remuneration.

3. To elect Mr M A Haxby, having been appointed upon
incorporation of the Company, as a Director of the
Company.

4. To elect Mr A M Paiusco, having been appointed upon
incorporation of the Company, as a Director of the
Company.

5. To elect Mr G J Bicknell, having been appointed by the
Board, as a Director of the Company.

6. To elect Mr D J M Blackler, having been appointed by
the Board, as a Director of the Company.

7. To elect Mr M A Boyd, having been appointed by the
Board, as a Director of the Company.

8. To elect Mr A J R Collins, having been appointed by the
Board, as a Director of the Company.

9. To elect Mr H U Lehtonen, having been appointed by
the Board, as a Director of the Company.

10. To elect Mr D E H Panter, having been appointed by
the Board, as a Director of the Company.

Special Resolutions
11. To empower the Directors to allot and issue equity

securities for cash pursuant to the authority conferred by
Article 5.3 of the Company’s Articles of Association in the
manner described in sub-paragraphs (a) and (b) below and
to resolve that Article 6.1 of the Company’s Articles of
Association shall not apply to any such allotment:

a) the allotment and issue of equity securities in
connection with or pursuant to an offer by way of rights
to the holders of Ordinary Shares in the capital of the
company and other persons entitled to participate
therein for cash in proportion (as nearly as may be) to

the holdings of Ordinary Shares of such holders (or, as
appropriate, to the numbers of Ordinary Shares which
other persons are for these purposes deemed to hold),
subject only to such exclusions or other arrangements as
the Directors may deem necessary or expedient to deal
with legal or practical problems in respect of overseas
holders, fractional entitlements or otherwise; and

b) (otherwise than pursuant to sub-paragraph (a) above)
the allotment and issue or grant of options over up to
668,907,817 Ordinary Shares,

which power shall (unless previously revoked, varied or
renewed) expire on the conclusion of the Annual General
Meeting to be held in 2010 or 15 months after the passing
of this Resolution (whichever is the earlier).

12. To amend the Articles of Association of the Company so
that Article 52.1 shall read: ‘A general meeting shall be
convened by not less than 14 clear days’ notice given
either in writing or, where suitable authority has been
given by the member, by Electronic Communication.’

13. To amend the Articles of Association of the Company so
that the first sentence of Article 151.5 shall be replaced
with the following sentence: ‘A copy of the Directors’ and
Auditors’ reports accompanied by copies of the annual
accounts (including every document required by law to be
comprised in them or annexed or attached to them) shall,
not less than 14 clear days before the meeting before
which they are to be laid, be delivered or be sent by post or
Electronic Communication (where an address has been
notified to the Company for that purpose) to every
member and holder of debentures in the Company and to
the Auditors and to every other person who is entitled to
received notice of general meetings.’

By Order of the Board

A M Paiusco
Chief Executive Officer

29 June 2009
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Notes:
(a) Resolutions 1 to 10 will be passed either (i) on a show of hands by a

majority of not less than 50 per cent of such members as are present and
voting at the meeting; or (ii) on a poll of members of the Company holding
not less than 50 per cent of the voting rights attributable to the shares held
by the member or members present and voting at the meeting.

(b) Resolutions 11 to 13 will be passed either (i) on a show of hands by a
majority of not less than 75 per cent of such members as are present and
voting at the meeting; or (ii) on a poll of members of the Company holding
not less than 75 per cent of the voting rights attributable to the shares held
by the member or members present and voting at the meeting.

(c) A member entitled to attend and vote at the meeting is entitled to appoint
a proxy to attend, speak and vote instead of him/her. A Form of Proxy is
supplied separately; to appoint a proxy, please complete, sign and return
the Form of Proxy to Capita Registrars (Isle of Man) Limited, 3rd Floor,
Exchange House, 54-62 Athol Street, Isle of Man IM1 1JD so as to arrive not
less than forty-eight hours before the time fixed for the meeting.

(d) A member may appoint more than one proxy in relation to this Meeting,
provided that each proxy is appointed to exercise the rights attached to a
different share or shares held by him/her. To appoint more than one proxy,
please photocopy the attached Form of Proxy. If you do so, please indicate
the name of the proxy and the number of shares in relation to which they
are authorised to act as your proxy.

(e) To be valid a form of proxy, together with a power of attorney or other
authority, if any, under which it is executed or a notarially certified copy
thereof, must be deposited at Capita Registrars (Isle of Man) Limited,
3rd Floor, Exchange House, 54-62 Athol Street, Isle of Man IM1 1JD not
less than 48 hours before the time for holding the meeting or
adjourned meeting.

(f) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, will be accepted to the exclusion of the
votes of any other joint holders. For these purposes, seniority shall be
determined by the order in which the names stand in the register of
members in respect of the joint holding.

(g) In the case of a corporation, the form of proxy must be executed under its
common seal or signed on its behalf by a duly authorised attorney or duly
authorised officer of the corporation.

(h) Pursuant to Regulation 41 of the Uncertified Securities Regulations 2001,
entitlement to attend and vote at the meeting or any adjourned meeting
(and also for the purposes of calculating how many votes a person may
cast), a person must be entered on the register of members of the Company
48 hours before the meeting (or 48 hours before any adjourned meeting).

(i) CREST members who wish to appoint a proxy or proxies through the CREST
electronic proxy appointment service may do so for the Annual General
Meeting and any adjournment(s) thereof by using the procedures described
in the CREST Manual. CREST personal members or other CREST sponsored
members, and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST
service to be valid, the appropriate CREST message (a ‘CREST Proxy
Instruction’) must be properly authenticated in accordance with Euroclear
UK & Ireland Limited’s specifications and must obtain the information
required for such instructions, as described in the CREST Manual. The
message, regardless of whether it constitutes the appointment of a proxy
or an amendment to the instruction given to a previously appointed proxy
must, in order to be valid, be transmitted so as to be received by the
issuer’s agent (ID RA10) by the latest time(s) for receipt of proxy
appointments specified in the notice of meeting. For this purpose, the time
of receipt will be taken to be the time (as determined by the time stamp
applied to the message by the CREST Application Host) from which the
issuer’s agent is able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. After this time any change of instructions to
proxies appointed through CREST should be communicated to the
appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting
service providers should note that Euroclear UK & Ireland Limited does not
make available special procedures in CREST for any particular messages.
Normal system timings and limitations will therefore apply in relation to the
input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal
member or sponsored member or has appointed a voting service provider(s)
to procure that his CREST sponsor or voting service provider(s) take(s)) such
action as shall be necessary to ensure that a message is transmitted by
means of the CREST system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.

(j) Completion and return of the form of proxy will not preclude members
from attending or voting in person at the meeting if they so wish.

(k) Copies of the service agreements and/or the appointment letters of the
directors of the Company will be available for inspection at the registered
office of the Company during normal business hours on any weekday
(Saturdays and public holidays excluded) from the date of this notice until
the date of the Annual General Meeting and at the place of the Annual
General Meeting for at least 15 minutes prior to and until the conclusion of
the Annual General Meeting.

(l) As at the date of this Notice the issued share capital of the Company
comprised 1,337,815,633 Ordinary Shares. Each Ordinary Share carries the
right to one vote at the Annual General Meeting and therefore the total
number of voting rights in the Company as at the date of this Notice is
1,337,815,633.
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