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ABP (JERSEY) LIMITED ANNUAL REPORT AND ACCOUNTS 2007
(formerly Rose Ports (Jersey) Limited)

Directors’ report

The directors present their report and the audited accounts of the company and the group for the
year ended 31 December 2007.

Business description
ABP (Jersey) Limited was incorporated as an investment holding company on 9 June 2006. The

directors expect the company to continue as an investment holding company for the foreseeable
future.

On 24 June 2006, the company’s subsidiary, ABP Acquisitions UK Limited (formerly Admiral
Acquisitions UK Limited), entered into a scheme of arrangement pursuant to Section 425 of the
Companies Act 1985 in order to facilitate its acquisition of the issued and to be issued capital of
Associated British Ports Holdings PLC (ABPH). This scheme became effective on 14 August -
2006. In accordance with the scheme timetable, purchase consideration for this transaction was
settled on 25 August 2006. In order to comply with the requirements of IAS 27 Consolidated and
Separate Financial Statements, the company has consolidated the results of ABPH and its
subsidiaries with effect from 14 August 2006. Fair value adjustments made to the assets and
liabilities of ABPH at acquisition, as required by IFRS 3 Business Combinations, are detailed in
note 25. Following its acquisition by the group, ABPH converted to a private limited company on 3
November 2006.

The principal activities of the group comprise the provision of innovative and high-quality port
facilities and related services to ship and cargo owners and other users of seaports in the UK. The
group also provides value-added transport-related services and generates income from the
ownership and development of properties at port locations within the UK. The principal activity of
the company is as an investment holding company.

The group owns and operates 21 general cargo ports within the UK. In addition, it owns 49 per cent
of Southampton Container Terminals, the second largest container terminal in the UK, and 33 per
cent of Tilbury Container Services, a deep-sea container terminal located at the Port of Tilbury.
The company’s share capital is owned by Borealis International Investments Corporation, GIC
Special Investments Pte, Goldman Sachs Infrastructure Fund and Infracapital Lp acting by its
manager M&G Investment Management Limited.

Development and performance

Group revenue for the year totalled £462.9m (2006: £157.3m). Underlying (before increase in fair
value of investment properties, exceptional restructuring costs and acquisition accounting related
adjustments) operating profit was £196.9m (2006: £66.8m). Net interest payable associated with the
group’s activities totalled £218.1m (2006: £174.7m). The group’s share of profit from assocmted
undertakings contributed £10.3m (2006: £3.7m) to pre-tax profit.

The review of the group’s investment property portfolio led to an increase in carrying values of
£2.9m (2006: £2.5m). The group incurred exceptional restructuring charges of £5.5m (2006: £nil)
and it recognised depreciation and amortisation charges of £36.5m (2006: £13.0m) in relation to
acquisition accounting - related fair value adjustments, recorded as part of its acquisition of ABPH
(see note 25). Pre-tax loss amounted to £50.0m (2006: £114.7m) and the group recognised a tax
credit for the year of £42.4m (2006: credit of £2.5m). The group’s operations continue to be highly
cash generative and cash flows from operating activities totalled £226.8m for the year (2006:
£86.7m).
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A detailed segmental analysis of the group’s business is provided in note 2 to the financial
statements on page 19. The key performance indicators for the group’s operations include port
volumes, return on capital employed, earnings before interest, tax, depreciation and amortisation
and free cash flow. Further details on these key performance indicators, together with the operating
performance of each of the business units of ABPH — the group’s wholly owned subsidiary which
owns all of its operating units - during 2007 and the future development of ABPH are provided
within the Annual Report and Accounts of ABPH.

Dividends
The directors do not recommend the payment of a dividend for the year (2006: nil).

Financial position

Balance sheet
The group’s balance sheet position as at 31 December 2007 is summarised in the table below:

2007 2006’ Change

‘ 5 fm £fm %o
Property, plant and equipment 1,471.6 1,512.4 2.7

Port-related investment property 580.2 534.4 - 8.6
Other property assets 54.7 55.2 . (0.9

2,106.5 2,102.0 0.2

Goodwill : ' 1,052.6 1,052.6 -
Intangible assets ‘ 345.0 368.0 6.2)

Investment in associates 184.6 174.4 5.9
Property developments and land held for sale 3.9 10.2 (61.8)

Net retirement benefit asset 72.0 29.0 148.3
Derivative financial instruments ' 3.1) (62.9) ©(95.1)
Deferred tax liabilities (329.7) (361.0) (8.7)

Other 16.2 (4.2) -

3,448.0 3,308.1 4.2

Net borrowings (3,513.3) (3,406.3) 3.1
Net liabilities ' (65.3) (98.2) (33.5)

IRejflects adjustment provisional fair values during 2007 adopted in relation 1o the acquisition of ABPH (see note 25)

Property, plant and equipment, port-related investment property and other property assets

The group owns and operates 21 ports around the UK. Consequently, a majority of its capital is
invested in port infrastructure and investment property located at its port facilities. Carrying values
for property, plant and equipment were reviewed at the date of the group’s acquisition of ABPH
(see note 25 on page 51 for further information). Values attributed to buildings, plant and
equipment were adjusted to depreciated replacement cost while operational land values have been
updated on the basis of existing use. Fair values for the group’s port-related investment property
and other property assets are reviewed annually.

Intangible assets

The group’s intangible assets are comprised primarily of customer relationships, which were
recognised as part of the fair value adjustments at the date of acquisition of ABPH. These customer
relationships have finite lives and are being amortised over periods between 9 years and 30 years on
a straight-line basis.

Investment in associates
The carrying values for the associated undertakings of ABPH were reviewed and updated to reflect
their fair values at the date of its acqulsmon by the group. The group accounts for its share of the
results from associated undertakings using the equity method.
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Retirement benefits
The group’s major retirement benefits scheme is a defined benefits scheme — the Associated British

Ports Group Pension Scheme. The defined benefits section of this scheme is closed to new
members and had a net surplus of £74.8m at the end of 2007 (2006: £31.9m). The group accounts
for retirement benefits in accordance with TAS 19 Employee Benefits. During the year, in relation
to this scheme, the group recorded £8.4m (2006: £3.6m) for current service cost and recognised net
finance income of £8.6m (2006: £2.6m) within its operating profit. As a result of the actuarial
assumptions not having been borne out during the year, the group also recognised an actuarial gain
of £41.3m (2006: £11.8m) within its statement of group recognised income and expense. Full
details of all of the group’s retirement benefit plans are provided in note 13.

Accounting standards and policies
The group prepares its financial statements in accordance with International Financial Reporting

Standards (IFRS) as adopted by the European Union.

Critical accounting policies, estimates and judgements

Those accounting policies of the group that involve a higher degree of estimation and judgement in
their application are set out in note 1 to the financial statements. The estimates and judgements that
have a significant risk of causing a material adjustment to the carrying amount of assets and
liabilities within the next financial year are discussed below.

Estimates and judgements applied in the recognition of revenue and profit can impact the group’s
reported results and carrying value of its assets. Revenue and profit, in relation to the provision of
ports and transport services and income from investment property, are recognised in line with the
provision of the service. Revenue and profits or losses arising on the sale of sites or completed
developments are recognised when contracts for sale have been exchanged and when all material
conditions have been satisfied. The timing of revenue recognition in relation to property sales
during the year has required judgement to be exercised in particularwith regard to the timing of the
transfer of the significant risks and rewards of ownership of property to the purchaser, the level of
continuing managerial involvement and control exercised by the group and the expected timing of
cash flows.

As the group is an infrastructure-based provider of services, assets such as operational land,
buildings, dock structures, quays and dredging, floating craft and plant and equipment represent a
significant proportion of its balance sheet. The depreciation charge applied to these assets affects
both their carrying value and the group’s income statement. The group determines depreciation
rates by reference to engineering assessments of the useful economic lifespan of each asset. It
considers the current rates to be consistent with normal practice and appropriate within the context
of its past experience.

The application of acquisition accounting, to reflect the purchase of ABPH, involved estimates and
judgements to be made about the fair value of the assets and liabilities acquired. This included the
use of valuation methods such as comparison with market transactions, depreciated replacement
cost and discounted cash flows. The goodwill arising from this transaction is subject to impairment
reviews annually or if there are indications that the carrying value may not be recoverable. The key
estimates used in these reviews are set out in note 8 to the financial statements. In addition, the
customer relationship intangible assets arising on acquisition are reviewed for impairment if there
are any indicators that the carrying value may not be recoverable.
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The group has a significant investment property portfolio. The group’s policy is to undertake
internal valuations annually and independent external valuations at least once every five years. The
portfolio was valued at £634.9m (2006: £589.6m) as at 31 December 2007 by the group’s internal
surveyors. Carrying values for property developments and land held for sale are reviewed
internally on a regular basis.

A full actuarial valuation of the group’s main defined benefit scheme was last carried out at 31
December 2006. As at 31 December 2007, the group’s actuary reviewed the valuation of this
scheme in accordance with the requirements of IAS 19 Employee Benefits. Under IAS 19, this
scheme had a surplus of assets over liabilities of £74.8m (2006: £31.9m) at the end of 2007.
Valuations of retirement benefit schemes require an element of judgement in terms of the
assumptions applied and although the directors have taken advice from the scheme actuary on the
determination of these assumptions, there can be no certainty that these will be borne out in the
future.

- The group provides for deferred tax liabilities in respect of all temporary differences in accordance
with the requirements of IAS 12 Income Taxes. The group also continues to benefit from capital
losses brought forward from previous years. The potential deferred tax asset that may be
recognised in relation to these losses is recognised to the extent that it is probable that future taxable
profit will be available to facilitate the realisation of such an asset.

Risks, uncertainties, resources and key relationships
The group’s operating activities are conducted through a group of companies owned by its wholly
owned subsidiary ABPH. Details of risks, uncertainties, resources and key relationships associated

with the operating activities of ABPH are provided within the directors’ report of ABPH. The
company’s key risks and uncertainties relate to treasury policies and liquidity.

Treasury policies and liquidity

The group’s main financial risks are liquidity, interest rate, foreign exchange and credit risk. For
further details see page 17.
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Directors and their interests

The directors of the company w'ho held offic;e during the year are:

F Biro (appointed 29 November 2007)
PIM Bloemen (appointed 28 March 2007)
PLH Camu ,

‘EH Clarke (resigned 22 May 2007)

JNS Cooper (appointed 22 May 2007)

TD Ferguson II ,

GPR Kay

JC Knowlton (resigned 29 November 2007)
MJ Nobrega (resigned 10 March 2007)

JM Rolland (appointed 23 January 2008)
AE Seng

RIW Walvis (appointed 2 August 2007)
RM Watters (resigned 23 January 2008)
EYK Wong (resigned 2 August 2007)

None of the directors had any beneficial interest in the shares of the company or the group during
the year or at the year end.

No director has, or had at any time during the year, held a material interest in any confract or
arrangement of significance to which any group undertaking was or is a party.

Charitable and political donations

The group donated £91,000 (2006: £40,000) to charities during the year. It did not make any
political donations (2006: none).

Auditors

Each director has taken steps that he ought to have taken in his duty as a director in order to make
himself aware of any relevant audit information and to establish that the company’s auditors are
aware of that information. So far as each director is aware, there is no information of which the

company’s auditors are unaware.

The company has appointed Pricewate1houseCoopers LLP as its auditors. The auditors have
expressed their willingness to continue in office and a resolution proposmg their re-appointment

will be put to the annual general meeting.

By Order of the Board

St
Ogier Corporate Services (Jersey) Limited
Company Secretary
Whiteley Chambers,

Don Street, St Helier,
Jersey, JE4 OWG

20 February 2008
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Statement of directors' responsibilities in respecf of the preparation of financial statements

The directors are responsible for preparing the Annual Report and the financial statements in
accordance with applicable law and regulations.

The Companies (Jersey) Law 1991 requires the directors to prepare financial statements for each
financial year. Under that law the directors have elected to prepare the group and parent company
financial statements in accordance with International Financial Reporting Standards (IFRSs) as
adopted by the European Union. The financial statements are required by law to give a true and fair
view of the state of affairs of the company and the group and of the profit or loss of the group for

that period.

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

select suitable accounting policies and then apply them consistently;

make judgements and estimates that are reasonable and prudent.;

state that the financial statements comply with IFRSs as adopted by the European Union;
prepare the financial statements on the going concern basis, unless it is inappropriate to
presume that the group will continue in business. ; :

The directors confirm that they have complied with the above requirements in.preparihg the
financial statements.

The directors are responsible for keeping proper accounting records that disclose with reasonable
accuracy at any time the financial position of the company and the group and to enable them to
ensure that the financial statements comply with the Companies (Jersey) Law 1991. They are also
responsible for safeguarding the assets of the company and the group and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities.

By Order of the Board

W
Ogier Cox‘%:)rate Services (Jersey) Limited
Company Secretary
Whiteley Chambers,
Don Street, St Helier,
Jersey, JE4 OWG
20 February 2008
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Independent auditors’ report to the members of ABP (Jersey) Limited

We have audited the group and parent company financial statements (the “financial statements”) of
ABP (Jersey) Limited for the year ended 31 December 2007, which comprise the group income
statement, the group and parent company balance sheets, the group and parent company cash flow
statements, the group and parent company statements of recognised income and expense and the
related notes. These financial statements have been prepared under the accounting policies set out
therein.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual report and the financial statements in
accordance with applicable law and International Financial Reporting Standards (IFRSs) as adopted
by the European Union are set out in the statement of directors’ responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and
regulatory requirements and International Standards on Auditing (UK and Ireland). This report,
including the opinion, has been prepared for and only for the company’s members in accordance
with Article 110 of the Companies (Jersey) Law 1991 and for no other purpose. We do not, in
giving this opinion, accept or assume responsibility for any other purpose or to any other person to
whom this report is shown or into whose hands it may come save where expressly agreed by our
prior consent in writing.

We report to you our opinion as to whether the financial statements give a true and fair view and
whether the financial statements have been properly prepared in accordance with the Companies
(Jersey) Law 1991. We also report to you whether in our opinion the information given in the
directors’ report is consistent with the financial statements.

We also report to you if, in our opinion, the company has not kept proper accounting records or if
we have not received all the information and explanations we require for our audit.

We read other information contained in the annual report and consider whether it is consistent with
the audited financial statements. The other information comprises only the directors’ report. We
consider the implications for our report if we become aware of any apparent misstatements or
material inconsistencies with the financial statements. Our responsibilities do not extend to any
other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland)
issued by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures in the financial statements. It also includes an assessment of
the significant estimates and judgements made by the directors in the preparation of the financial
statements, and of whether the accounting policies are appropriate to the company’s circumstances,
consistently applied and adequately disclosed. :







