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Tridonic UK Limited

Directors’ report

The directors present their annual report and the audited financial statements for the ycar ended 30 Apnl 2012

Principal activihies

The principal activity during the year was the manufacture and supply of components for light fittings

Business review

The directors expect that the ongomg public sector cutbacks will continue to hinder the industry through the
first half of the next financial year However due to new finance models from both the government and pnivate
sectors there 1s an expectation that energy saving projects will be remnvigorated in the second half of the year

As the market and its technologies continue to change rapidly continued mmvestment n research and
development 1s seen as necessary for future success and new products will be intreduced into the market over
the coming penod and beyond

The company continues to invest in people, both in their development and well being
There arc no significant changes expected in the company’s field of operations

Key performance indicators (KPlIs) for the business 1n current and preceding years are

2012 2011
Turnover £65,919,838 £73 778 693
Percentage (decrease)/increase from prior year 10 7)% 237%
Gross profit £5,285,922 £7,171,298
Gross profit as a percentage of turnover 8 0% 9 7%
[nventones £8,944 880 £9,718,271
Trade recervables from thurd parties £5,662,267 £6,181,462
Trade payables to third parties £(3465,111) £(3,369.816)
Working capital £11,142,036 12,729 917
Working capital as a percentage of turnover 16.9% 17 3%

The directors do not consider that there are appropriate non financial KPls relevant to the understanding of the
business and therefore none are disclosed

There have been no significant events since the balance sheet date

Financial risk management

The company 15 exposed to finaneal r1sk through 1ts financial assets and liabilities  The key financial risk 1s
that the proceeds from financial assets are not sufficient to fund the obligations ansing from habilities as they
fall due The most important companents of financial nsk relate to interest rates, currency, credit, ligudity,
cash flow and price nsk  Dug to the nature of the company s business and the assets and habilities contained
within the company’s balance sheet the only financial nisks the directors consider relevant to this company are
credit nsk and hqudity risk  The first two nsks are mibgated by the nature of the debtor balances owed, who
are able to repay 1f required and the debtor insurance policy currently in place The currency nisk 1s mitigated
by the use of forward exchange contracts (see note 19)




Tridonic UK Limited

Directors’ report (continued)

Results and dividends
The company s profit for the year after taxation amounted to £1,099 657 (2011 £2,475,125)

Dividends paid dunng the year comprise an interim dividend 1n respect of the year ended 30 Apnl 2012 of
£2 400 000 The directors do not recommend the payment of a final dividend

Policy and practice on payment of creditors

The company’s policy 1s to agree terms and conditions with supphers 1n advance, mcluding terms of payment,
and to abide by the payment terms subject to the terms and conditions being met by the suppher The trade
creditor days ratio for the company 1s 21 days (2011 I8 days)

Directors

The directors who held office dunng the year were as follows

D G Hawes {(Resigned 30th November 2011)
G A Brydon

R Kofahl (Resigned 31st January 2012)

N Webster (Appomted 1st June 2011}

P Novak (Apponted 3 1st January 2012)

Political and charitable contributions

Durning the year the company made charitable donations of £920 ¢20/1 £385), principally to local charities
serving the communities m which the company operates  The company made ne pohitical donations or incurred
any political expenditure during the year (2017 £faul}

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that so far as they are
each aware, there 1s no relevant audit information of which the company’ s auditor 1s unaware, and each director
has taken all the steps that he ought to have taken as a director to make himself aware of any relevant audit
information and to ensure that the company s auditor 15 aware of that information

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be re-appointed and KPMG
LLP will therefore continue m office

Approved by the Board of Directors
and signed on behalf of the Board

N F J Dew
Company Secretary

}7 July 2012




Tridonic UK Limited

Statement of directors’ responsibilities in respect of the Directors’ Report
and the financial statements

The directors are responsible for preparing the Directors Report and the financial statements n accordance
with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial vear Under that law they
have elected to prepare the financial statements 1n accordance with UK Accounting Standards and applicable
law (UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are sausfied that they
give a true and fair view of the state of affairs of the company and of the profit or loss of the company for that
period  In preparing these financial statements, the directors are required to

¢ select smitable accounting policies and then apply them consistently,
¢ make judgments and estimates that are reasonable and prudent,

+  state whether applicable UK Accounung Standards have been followed, subject to any material departures
disclosed and explained in the financial statements, and

«  prepare the financial statements on the going concern basis unless 1t 1s mappropnate 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 financtal statements comply with the Companies Act 2006 They
have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the
company and to prevent and detect fraud and other irregulanities




Independent auditor’s report to the members of Tridonic UK Limited

We have audited the financial statements of Tridonic UK Limted for the year ended 30 April 2012 set out on
pages 5to 17 The financial reporting framework that has been applied i their preparation 1s applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Practice)

This report 15 made solely to the company s members, as a body 1n 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 matters we are required to state to them n an auditor’s report and for no other purpose  To the fullest
extent permutted by law, we do not accept or assume Tesponsibility to anyone other than the company and the
company’s members, as a body for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors Responsibihties Statement set out on page 3, the directors are
responsible for the preparation of the financial statements and for bemng satisfied that they give a true and fair
view Our responsibility 18 to audit, and express an opinion on, the financial statements n accordance with
apphicable law and International Standards on Auditing (UK and Ireland) Those standards require us to
comply with the Auditing Practices Board s (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the APB s website at
www frc org uk/apb/scope/private cfim

Opmion on financial statements
In our opinion the financial statements

e  give a true and farr view of the state of the company’s affairs as at 30 Apnl 2012 and of its profit for the
year then ended
+  have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and

e have been prepared 1n accordance with the requirements of the Compames Act 2006

Opmnion on other matter prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors Report for the financial year for which the financial
statements are prepared 1s 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 Companies Act 2006 requires us to
report to you if, 1n our opinion

¢  adequate accounting records have not been kept, or retums adequate for our audit have not been received
from branches not visited by us, or

+ the financial statements are not in agreement with the accounting records and returns, or

e certam disclosures of directors’ remuncration specificd by law are not made, or

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

\ ’ & W"""
I’Wmtutory Auditor)

for and on hehalf of KPMG LLP, Statutory Auditor
Chartered Accountanis

Quayside House

110 Quayside

Newcastle upon Tyne

NEI 3DX

V' July 2012




Tridonic UK Limited

Profit and loss account
for the year ended 30 April 2012

2012 2011

Notes £ £

Turnover 12 65,919,838 73,778,693
Cost of sales (60,633,916) (66,607,395)
Gross profit 5,285,922 7,171,298
Distribution costs (670,610)  (717,561)
Admimstrative expenses (2.899,535) (2,857,949)
Other operating income 83,080 23,522
Operatng profit 1,798,857 3,619,310
Interest receivable 3 808 3,402
Interest payable 6 (96,313) (81,003)
Profit on ordinary activities before taxation 7 1,703,352 3,541,709
Tax on profit on ordinary activities 8 (603,695) (1,066,584)
Profit for the financial year 15 1,099,657 2,475,125

All amounts relate to continuing activities
There are no recogmsed gains or losses in either year other than the profit for the current and prior years

A note on historical gains and losses has not been included as part of the financial statements as the results as
disclosed 1n the profit and loss account are prepared on an unmodified historical costs basis




Tridonic UK Limited

Balance sheet
at 30 April 2012

Fixed assets
Tangible assets

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors amounts falhng due
withtn one year

Net curvent assets
Net assets

Capital and reserves
Called up share capital
Profit and loss account

Shareholders’ funds

These financial statements were approved by the Board of Directors on

Signed on behalf of the Board of Directors

%%K

N Webster
Director

Company Registration Number 887600

Note

10

11
12

13

14
15

16

2012 2011

4,658,570 5,055,715

4,658,570 5,055,715

8,944,880 9,718,271
8,549,234 10,283,517
2,327,892 1,717,838

19,822,006 21,719,626

(13,078,918) (14,043,925)

6,743,088 7,675,701

11,401,658 12,731,416

8,789,000 8,789,000
2,612,658 3,942,416

11,401,658 12,731,416

I7 July 2012




Tridoni¢c UK Limited

Notes to the financial statements

Accounting policies

The financial statements are prepared in accordance with applicable Umited Kingdom accounting
standards The particular accounting policies adopted are descnbed below These have been apphed
consistently 1n the current and prior year

Accounting convention
The financial statemnents are prepared under the historical cost convention

The company has taken advantage of the exemption from the requirement of FRS | to present a cash
flow statement because 1t 15 a wholly owned subsidiary of Zumtobel AG which prepares consolidated
financial statements including a cash flow which are publicly available

Related party transactions

The company has taken advantage of the exemption available under FRS 8 not to disclose transactions
with other wholly owned group companies

Gomg concern

Further information on the company s busmess activities, together with the factors likely to affect its
future development, performance and position are set out 1n the Directors” Report  The company has net
assets of £11 4 milhon at the year end and recorded a profit for the year of £1 1 million The company
meets its day to day working capital requirements through its positive cash balances and has no external
debts

The directors therefore have a reasonable expectation that the company will have adequate resources to
continue m operatignal existence for the foreseeable future Accordingly, they believe that it remains
appropnate to prepare the financial statements on a going concern basis

Tangible fixed assets

Tangible fixed assets, which are held at cost less accumulated depreciation and provision for any
impairment, are depreciated over therr expected economic useful lives, taking account of estimated
restdual values, on a straight-hne basis at the following annual rates

Building improvements - 5%
Computer equipment - 25% - 50%
Plant and machinery - 10% - 20%
Fixtures and fittings - 20%
Stocks

Stocks are stated at the lower of cost and net realisable value after making appropnate allowances for
any obsolete or slow-moving items  Cost includes materials, direct labour and an atnbutable proportion
of manufacturing overheads based on normal levels of acuvity

Research and development

Expenditure on research and development ts wntten off to the profit and loss account 1n the year in
which 1t 1s incurred

Taxation

Current tax, including UK corporation tax, 1s provided at amounts expected to be patd (or recovered)
using the rates and laws that have been enacted or substantively enacted at the balance sheet date

Deferred tax ts provided in full on iming differences that result in an obhgation 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
crystatlise based on current tax rates and law Timing differences anse from the mclusion of items of
mcome and expenditure 1n taxation computations 1n penods different from those in which they are
included 1n the financial statements Deferred tax assets are recogmsed to the extent that 1t 1s regarded
as more likely than not that they will be recovered Deferred tax assets are not discounted




Tridonic UK Limited

Notes to the financial statements
Accounting pohcies (continued)

Foreign currency translations

Transactions 1n foreign currencies are translated into Sterling at the rate of exchange ruling at the 1st of
each month Monetary assets and habilities 1n foreign currency are translated nto Sterhing at the rate of
exchange ruling at the year end Profit and losses arising on foreign currency translation are dealt with
in the profit and loss account

Leases

Rentals under operating leases are charged on a straight-line basis over the lease term, even if the
payments are not made on such a basts Benefits received and receivable as an imcentive to sign an
operating leasc are sunilarly spread on a straight-Iine basts over the lease term, except where the period
to the review date on which the rent s first expected to be adjusted to the prevailing market rate 1s
shorter than the full lease term, 1n which case the shorter perod 1s used

Turnover

Turnover comprises the value of invoiced sales {excluding value added tax) for products and services
provided in the normal course of business Tumover 1s recognised on delivery of products

Dividends

Dividends are only recognised as a liability at the year end to the extent that they are declared prior to
the year end Unpad dividends that do not mect these critenia are disclosed in the notes to the financial
statements

Pension costs

The company participates in the Thorn Lighting Pension Fund operated by Thorn Lighting Limited a
fellow group company The scheme, which closed to future accrual on 30th Apnt 2009, 15 a group
defined benefit scheme and 1t 15 not possible to estimate the pension obligation tor which a particular
group company 1s responsible  Full details of the pension scheme can be found 1n the accounts of Thorn
Lighting Limited The Scheme having closed to future accrual on 30th Apnl 2009 was replaced by a
stakeholder defined contnibution scheme and pension fund payments to this scheme are charged to the
profit and loss account as they are incurred

The company also contnbutes to defined contnbution pension plans for certain employees These
pension fund payments are charged to the profit and loss account as they are incurred

Classification of financial instruments 1ssued by the company

The financial nstruments 1ssued by the company are treated as equity (1€ formung part of shareholders’
funds) only to the extent that they meet the following two conditions

a) They include no contractual obligations upon the company to deliver cash or other financial assets
or to exchange financial assets or financial habilities with another party under conditions that are
potentially unfavourable to the company, and

b}  where the mstrument will or may be settled 1n the company’s own equily 1nstruments 1t 1s either a
non-derivative that includes no obliganon to deliver a vanable number of the company’s own
equity mstruments or 15 a derrvative that will be settled by the company s exchanging a fixed
amount of cash or other financial assets tor a fixed number of its own equity 1nstruments

To the extent that this definition 15 not met, the proceeds of 1ssue are classified as a financial hiabihty
Where the instrument so classified takes the legal form of the company’s own shares the amounts
presented in these financial statements for called up share capital and share premium account exclude
amounts 1n relation to those shares




Tridonic UK Limited

Notes to the financial statements

Accounting policies (continued)
Share based payments

Where the company s parent grants nghts to 1ts equity instruments to the company s employees, which
are accounted for as equity-settled in the consoldated accounts of the parent, the company accounts for
these share-based payments as equity-settled The fair value of employee services receved in exchange
for grant of the options 1s recogmsed as an employee expense with a corresponding increase In equity
The fair value 15 measured at grant date and spread over the penod during which the employees become
uncenditionally entitled to the options

Turnover

The tumover arose from a single class of business camed out within the United Kingdom

Staff numbers and costs

2012 2011

£ £

Wages and salanes 4,710,589 4,520,729
Soual security costs 497,033 432310
Pension costs (note 18) 153,613 142,552
Share based payments {(note 20) (29,415) 10,139

5331,820 5,105,730

The monthly average number of employees duning the year (including directors) was as follows

2012 2011
No No
Warchouse 5 6
Selling 9 10
Production 102 86
Development 38 37
Admmistration/technical 15 14
Finance 5 5
174 158

Directors’ remuneration
2012 2011
£ £
Emoluments 337,119 223,696
Pension contributions 28,406 27,991

365,525 251,687

Attnibutable to the highest paid director

Emoluments 208,512 223,696
Penston contributions 9,457 13,826

217,969 237,522

Retrrement benefits are accruing to two directors (2011 o) under personal money purchase schemes




Tridonic UK Limited

Notes to the financial statements

Interest receivable

Bank interest recervable
Interest recevable from group undertakings

Interest payable

On bank loans and overdrafts
Interest payable to group undertakings

Notes to the profit and loss account

Profit on ordinary activities before taxation s stated after chargingf(crediting)

Auditor s remuneration

- audit of these financial statements

- other services pursuant to such legislation
Depreciation of tangible fixed assets

- owned

Operating lease rentals

- equipment

- buildings

Research & development expenditurce
(Profit)loss on disposal of tangible fixed assets

2012 2011
£ £

393 426

415 2,976

808 3,402

2012 2011

£ £

75,034 79,751
21,279 1,252
96,313 81,003
2012 2011

£ £

17,914 20,181
2,847 4,690
978,458 852,072
71,983 75,445
301,000 286,125
2,529,111 2,575,352
39) 810

10




Tridonic UK Limited

Notes to the financial statements

Taxation

Analysis of charge in period

2012 2011
£ £

UK corporation tax
Current tax - group relief received 718,000 1,300,000
Deferred tax (note 21}
- Ongmation and reversal of timing differences (214,3583)  (226.,614)
- Effect of reduced tax rate 80,606 49,483
- Adjustments in respect of pnior years 19,442 (56,285)
Total deferred tax (114,305) (233,416)
Total tax on profit on ordinary activities 603,695 1,066,584

For the yecar ended 30 April 2012, the company was subject to UK corporation tax at a rate of 26%
duning the 11 months to 31 March 2012 and 24% from 1 April 2012 to 30 Aprud 2012, giving an average
rate for the year of 25 83% (2041 27 83%)

Factors affecting the tax charge for the current period

The current tax charge for the period 1s higher (2011 higher) than the standard rate of corporation tax in
the UK, 25 83% (2011 27 83%) The differences are explained below

2012 2011
£ £

Reconcihianon of tax charge on ordinary activities
Profit on ordinary activities before tax 1,703,352 3,541,709
Current tax at 25 83% (2011 27 83%) 439,976 985,776
Effects of
Expenses not deductible for tax purposes 63,671 74,861
Excess of depreciation over capital allowances 251,846 227,241
Other timing differences (37,493) 12,122
Group rehef claim 718,000 1,300,000
Payment for group reltef (718,000) (1,300,000}
Current tax charge for year 718,000 1,300,000

Factors that may affect future current and total tax charges

In March 2012 the Chancellor announced a reduction in the main rate of UK corporation tax to 24%
with effect from 1 Apnl 2012  This change became substantively enacted on 26 March 2012 and
therefore the effect of the rate reduction on the deferred tax balances as at 30 April 2012 has been
included 1n the figurcs above

The Chancellor has also proposed changes to further reduce the main rate of corporation tax by one per
cent per annum to 22% by 1 Apnl 2014, but these changes have not yet been substantively enacted and
therefore are not included n the figures above The overall effect of the further reductions from 24% to
22%, 1f these apphed to the deferred tax balances at 30 Apnl 2012, would be to further reduce the
deferred tas asset by approvmately £82 017
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Tridonic UK Limited

Notes to the financial statements

Dividends
2012 2011
£ £
Interim dividends paid in respect of the current year 2,400,000 3,200,000
Tangible fixed assets
Plant and Building Fixtures Computer
machinery fit out and fitktings equipment Total
£ £ £ £ £
Cost
At 1 May 2011 7,601,006 1,700,000 215,302 21,727 9,538,035
Additions 552,547 - 10,892 26,636 590,075
Disposals (31,353) - (5,168) (4,299 (40,820)
At30 Apnl 2012 8,122,200 1,700,000 221,026 44,064 10,087,290
Deprecration
At 1 May 2011 4,112,755 206,478 144,699 18,388 4,482,320
Charge for the year 865,083 82,591 25,408 5,376 978,458
Disposals (22,590 - (5,168) {4,299) (32,058)
At 30 Apnil 2012 4,955,247 289,069 164,939 19,465 5,428,720
Net book value
At 30 April 2012 3,166,953 1,410,931 56,087 24,599 4,658,570
At 30 Apnl 2011 3,488,251 1,493,522 70,603 3,339 5,055,715

The net book value of plant and machinery held under hire purchase and finance lease contracts 1s £nil

(2011 fml)
Stocks
2012 2011
£ £
Raw matenals 3,403,997 2,669,114
Finished goods and stock held for resale 5,540,883 7,049,157
8,944,880 9,718,271

There 15 no matenal difference between the balance sheet value of stocks and thewr replacement costs
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Tridonic UK Limited

Notes to the financial statements

Debtors

Trade debtors

Amounts owed by group undertakings
Other debtors

Deferred taxation (see note 21)
Prepayments and accrued tncome

Creditors amounts falling due within one year

Trade creditors

Amounts due to group undertakings
Other taxation and social securnity
Other creditors

Accruals and deferred income

Called up share capital

Authorised
Ordinary shares of £1 each
Redeemable deferred ordnary shares of £1 each

Called up, allotted and fully paid
Ordmary shares of £1 each
Redeemable deferred ordinary shares of £1 each

2012 2011
£ £
5,662,267 6,381,462
1,664,489 2,746,211
88,973 106,387
984,201 869,896
149,304 179,561
8,549.234 10,283,517
2012 2011

£ £
3,465,111 3,369,816
6,441,393 6,526,309
1,632,273 2,106,128
836,663 1,209,282
703,478 832,390
13,078,918 14,043,925
2012 2011

£ £
1,000,000 1,000,000
10,000,000 10,000,000
11,000,000 11,000,000
954,000 954,000
7,835,000 7,835,000
8,789,000  ,789,000

The redeemable deferred ordinary shares rank pan passu with the ordinary shares m all respects and
may be redeemed at par at any time by the company giving three months notice to the sharcholder
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Tridonic UK Limited

Notes to the financial statements

Reser es — profit and loss account

Profit for the financial yvear
(Credit)/charge 1n relation to share based payments
Dividends on shares classified in shareholders funds

Net reduction in reserves
Opening reserves

Closing reserves

Reconcihiation of moyvements 1o shareholders’ funds

Profit for the financial year
Dividends on shares classified in shareholders’ funds

Retamned loss
{Credit)/charge 1n relauon to share based payments

Net reduction in sharcholders’ funds
Opening shareholders funds

Closing shareholders’ funds

Commitments

Annual commitments under non-cancellable operating leases are as follows

Buildings

Expiring within one year

Expiring between two and five years
Expirmg over five years

Other

Exping within one year

Expinng between two and five years
Expiring over five years

2012 2011
E £

1,099,657 2,475,125
(29,415) 10,139
(2,400,000) (3,200,000)

(1,329,758)  (714,736)
3,942,416 4,657,152

2,612,658 3,942416

2012 2011
£ £

1,099,657 2,475,125
(2,400,000) (3,200,000)

(1,300,343)  (724,875)
(29,415) 10,139

(1,329,758)  (714,736)
12,731,416 13,446,152

11,401,658 12,731,416

2012 2011
£ £
73,617 -
- 79,000

211,000 211,000

3,584 18,369
30,577 28,429
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Tridonic UK Limited

Notes to the financial statements

Pensions

The company participates in the Thorn Lighting Pension Fund operated by Thorn Lighting Limited a
fellow group company The scheme 1s a group defined benefit scheme which closed to future accrual on
30 Apnl 2009 and it 15 not possible to esumate the pension obligation for which a particular group
company 15 responsible  Full details of the pension scheme can be found 1n the accounts of Thorn
Lighting Linmted

UK pensions costs are determmed with the advice of independent qualified actuanies on the basis of a
valuation using the projected unu credit method and the pension charge represents the annual regular
cost of providing pension benefits to current employees  The most recent actuarial valuation of the
Thorn Lighting Pension Fund was conducted at 31 March 2009

Following closure to future accrual contributions have been made to the replacement stakeholder
scheme Conmbutions n the year amounted to £87,282 (20!] £83,973) In addition the company
contributes 1o defined pension contnbution plans for certain employees Contributions for the year
ended 30 April 2012 amounted to £66 331 (2011 £58 579)

In accordance with FRS 17, the company will account for its contributions to the schemes as 1f it were a
defined coniribunon scheme because it 15 not posstble to 1Wdentify the company s share of net assets and
habilities 1n the defined benefits scheme on a consistent and reasonable basis  The latest valuation of
the scheme shows a deficit of £33,112 000 (2011 £27,191 000}

Financial instruments

At 30 Apnil 2012 the company had open forward exchange contracts totalling £9,181 949 (20}
£23 384 714) The fair value of these contracts at 30 Apnl 2012 was a habilny of £3 062 (207!
£811,350 asser) These fair values have not been included in these financial statements as the company
has not adopted the fair value measurement rules available as an opuon under UK GAAP

Share Option Schemes

The Zumtobel Group has a share-based compensation programme for key managers, the Matching Stock
Programme (MSP) up to 30 Apnl 2012 [n 2012/13 this programme will be replaced by a cash based
long-term incentive programme A stock option programme (SOP) was also in effect up to 2008 These
share options are over the shares of Zumtobel AG, the ulimate parent entity

The fair value of options granted 1s recogrused as an employee expense with a corresponding increase in
equity
SOP (Stock Option Programme}

The Zumtobel Group had a share-based compensation programme from 2004 to 2008, the Stock Option
Programme (SOP), which was replaced by the MSP 1n 2008 Options are no lenger granted under the
SOP, but the exercise period 1s open until 2015 This exercise period contains a number of exercise
slots, whereby the company has reserved the nght to close the exercise periods prematurely  Each
optien carries the nght to purchase one share at a fixed price

MSp

The MSP was introduced 1n connection with the ininial public offenng of Zumiobel AG on | May 2006
In order to participate m the MSP, an eligible manager must deposit a certain number of shares ( MSP
shares ) 1n blocked deposit these shares represent the individual investment  The MSP 15 divided into
three individual programmes (MSP 1, MSP [1, MSP 1Il), whereby each ndividual programme 1s
subdivided mnto five segments The term of each programme equals seven years beginming on the
starting date, while the terms of the mdividual segments equal two years
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Tridonic UK Limited

Notes to the financial statements

Share Option Schemes (continued)

MSP (continued)

Each segment granted to the key managers comprises eight-times the number of shares invested 1n the
respective programme  This multiphied value 1s credited to a bank account opened for the participants m
the form of so-called phantom shares, and a base price (60-day average share price on the date of
granting + 10%) 1s assigned The options are granted at the beginning of the financial year They are
exercised automatically two years after granting, whereby the base price of the segment 1s compared
with the 60-day average share price (stnke price) on the exercise date  The difference multiplied by the
number of phantom shares represents the MSP gross profit  This profit 1s used to purchase shares at the
strike pnice, which are credited to the managers  If the increase in value 15 less than or equals zero, no
shares are granted The manager may dispose freely over the shares after a waiting period of two years

The SOP and MSP opttons are not transferrable  There 1s no retention perod for shares purchased wath
SOP options, but a retention period of two years under the MSP

Share options at 30 April 2012

Number Number 2012 2011

2012 2011 £ £

SOP - 3,872 42,979 57,140
MSP - 6,272 - 15,254

The options are valued in accordance with the Black-Scholes model The major parameters are as
follows

*  Market pricc per share EUR 24 30 ¢20/0/11 EUR 14 13)

*  Exercise pnice SOP EUR 7 50 for ehigible participants FY 03/04, EUR 11 55 and 14 22 FY (4/05,
EUR 16 60 FY 05/06 and FY 06/07

*  Base price MSP EUR 25 39 (2010/11 EUR 17 41)

. Expected volaulity 36 40% (2010/11 54 06%%) per year

*  Term SOP upto 30 Aprud 2015

*  Rusk-free interest rate 2 359% per year (2010/11 1 417% per year)

The expected volatility 15 based on the basis of the historical volatlity over the past two years
No MSP options were waived during the year

The total credit recogmsed dunng the year i relation to share based payments was £29 415 (20//
£10 139 expense)

Deferred tax asset

Accelerated Other
capital Pension timing
allowances costs differences Total
£ £ £ £
At | May 2011 808,238 1,816 59,842 869,896
Ongination and reversal of iming differences 251,846 28 (37,521) 214,353
Effect of reduced tax rate (78,519) (142) (1,945) {80,606)
Adjustment 1n respect of prior years (19,442) - - (19,442)
At 30 Apnl 2012 962,123 1,702 20,376 984 2011
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Tridonic UK Limited

Notes to the financial statements

Parent and controlling undertaking

The immediate parent and controlling undertaking 1s Tndomc Holdimg GmbH, a company incorporated
Im Austria

The ultimate parent and controlling undertaking of the largest and smallest group for which consolidated
financial statements are prepared, 1s Zumtobel AG, a company incorporated 1n Austria A copy of these
financial statements can be obtamned from Zumtobel AG Hochsterstrasse 8, A6850 Dombirn Austria

As permitted by FRS 8 Related party disclosures these financial statements do not disclose
transactions with the parent undertaking and fellow subsidianes where 100% of the voting nghts are
controlled within the group




