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Whipp & Bourne Limited

Directors’ report

The directors present therr annual report and the audited financial statements for the year ended
31 December 2009

Results and dividends

The audited financial statements for the year ended 31 December 2009 are set out on pages 7 to 14 The retamned
profit for the year amounted to £295,355,000 (mine month peniod ended 31 December 2008 loss of
£170,961,000)

The directors do not recommend the payment of a dividend for the year (nine month peniod ended 31 December
2008 £ml)

Principal activity and review of the business

The pnincipal activity of the company 1s to act as an itermediate holding company The directors do not expect
any change 1n this activity in the forseeable future

The operating loss of £285,358,000 (mine menth penod ended 31 December 2008 £108,761,000) anses from a net
£50,765,000 foreign exchange gamn on foreign currency denominated loans payable given the strengthened pound
sterling over the year, and a £336,123,000 unpainnent charge against the subsidiary tvestment in Brush Traction

The company has recerved £593,018,000 of investment income with inter group loans acting as consideration

Going concern

The directors have considered the going concern assumption given the current economic climate and have
reviewed the company forecasts for the foreseeable future

After making enquines and considering the above facts, the directors have a reasonable expectation that the
company has adequate resources to continue i operational existence for the foreseeable future Accordingly,
they continue to adopt the going concern basis n preparing the financial statements

Financial risk management and policies
Credut nisk

Through 1ts activities the company 1s exposed to credit nsk. The company’s principal financial assets are receivables
from fellow group undertakings

The company’s credit risk 1s pnmanly attributable to 1its receivables from fellow group undertakings The amounts
presented n the balance sheet are net of allowances for doubtful receivables An allowance for impaiment 1s made
where there 1s an 1dentified loss event which, based on previous expenence, 1s evidence of a reduction 1n the
recoverability of the cash flows

Liguadity risk

In order to mamtain hiquidity to ensure that sufficient funds are available to meet obligauons as they fall due, the
company ensures regular commumcation wath other group companes




Whipp & Bourne Limited

Directors’ report (continued)

Directors and their interests

The directors who served throughout the year ended 31 December 2009 and thereafter are as listed on page 1 No
director had any interests in the shares of the company at 31 December 2009

Directors' liabilities

The ultimate parent undertaking has indemmfied one or more directors of the company against hiability 1n respect
of proceedings brought by third parties, subject to the conditions set out in the Compames Act 2006 Such
qualifying third party indemmity provision was 1n force throughout the year and at the date of this report

Auditors
Each of the persons who 1s a director at the date of approval of this report confirms that

o 5o far as the durector 15 aware, there 1s no relevant audit information of which the company’s auditors are
unaware, and

¢ the director has taken all the steps that he/she ought to have taken as a director in order to make
himself/herself aware of any relevant audit information and to establish that the company’s auditors are aware
of that information

This confirmation 1s given and should be mterpreted in accordance with the provisions of s418 of the Companies
Act 2006

Deloitte LLP have indicated therr willingness to continue 1n office as auditors and will be deemed to be re-
appomnted after the end of the next "pertod for appomnting auditors” as defined in 5485(2) of the Compames Act
2006

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

G E Bames
Director

1 A\!gb\ﬁ* 2010



Whipp & Bourne Limited

Directors’ Responsibilities Statement

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

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair view
of the state of affairs of the company and of the profit or loss of the company for that period In preparing these
financial statements, the directors are required to

¢ select suitable accounting policies and then apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

s state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the financial statements, and

» prepare the financial statements on the gomng concern basis unless 1t 1s inappropnate to presume that the
company will continue 1n business

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




Independent auditors’ report to the members of
Whipp & Bourne Limited

We have audited the financial statements of Whipp & Bourne Limited for the year ended 31 December 2009
which compnise the profit and loss account, the statement of total recognised gamns and losses, the balance sheet,
and the related notes 1 to 12 The financial reporting framework that has been applied in their preparation 15
apphicable law and United Kingdom Accounting Standards (Umted Kingdem Generally Accepted Accounting
Practice)

Thus report 15 made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Compamies Act 2006 QOur 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 auditors’ report and for no other purpose To the fullest
extent perrmtted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a bedy, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibihties Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view OQur
responsibility 1s to audit the financsal statements 1n accordance with apphcable 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

An audit involves obtamng evidence about the amounts and disclosures n the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropnate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonablencss of sigmficant
accounting estimates made by the directors, and the overall presentation of the financial statements

Opinion on financial statements
In our opimon the financial statements

s give a true and fair view of the state of the company’s affairs as at 31 December 2009 and of 1ts profit for the
year then ended,

+ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
and

* have been prepared 1n accordance with the requirements of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In our opimion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




Independent auditors’ report to the members of
Whipp & Bourne Limited (continued)

Matters on which we are required to report by exception

We have nothing to report mn respect of the following matters where the Compames Act 2006 requires us to
report to you if, 1n our opinion

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

* the financial statements are not in agreement with the accounting records and returns, or
s certain disclosures of directors’ remuneration specified by law are not made, or

¢ we have not recerved all the informauon and explanations we require for our audit

Pne

Jeremy Black (Semor Statutory Auditor)

for and on behalf of Deloitte LLP
Chartered Accountants and Statutory Auditors
London, United Kingdom

12 /k,:jwv{' 2010




Whipp & Bourne Limited

Profit and loss account
Year ended 31 December 2009

Exchange gan/(loss) on foreign currency
denominated loans

Admmstrative expenses - exceptional 1lems

Impairment of subsidhary mvestment

Operating (loss) and (loss) on ordinary activities
before interest and taxation

Investment income

Net interest payable

Profit/(loss) on ordinary activities before taxation
Tax credit on profit/(loss) on ordinary activities

Retained profit/(loss) for the financial year/period

All results derive from continuing acuvities

Notes

10

Year ended
31 December

Nine month
period ended
31 December

2009 2008
£000 £000
50,765 (100,793)
- (7.968)
(336,123) -
(285,358) (108,761)
593,018 -
(17,484) (62.200)
290,176 (170,961)
5,179 ;
295,355 (170.961)




Whipp & Bourne Limited

Statement of total recognised gains and losses
Year ended 31 December 2009

Retaned profit/(loss) for the vear/period

Revaluation of foreign currency investments

Foreign currency translation gains/(losses) on loans matched to (losses)gams on
mnvestments

Total recognised gams/(losses) relating to the year/period

Year ended
31 December

Nine month
period ended
31 December

2009 2008

£7000 £°000
295,355 (170,961}

(1,328 3,056
1,328 (3,056)
295335 (170,961)




Whipp & Bourne Limited

Balance sheet
31 December 2009

Fived assets
Invesiments

Current assets

Debtors amocunts falling due within one year
Creditors amounts falling due wuthin one vear
Net current assets/(habihities)

Total assets less current habibties

Net assets/(habilities)

Capital and reserves

Called up share capital

Share prenuum

Profit and loss account

Shareholders® funds/(deficit)

Notes

10
10

31 December

31 December

2009 2008

£70 00 £2000
559 378 896 829
1,016,926 367,134
(31,674)  (1,734,875)
985,252  (1,367,741)
1,544,630 (470,912)
1,544,630 (470,912)
1 .
916,474 196,288
628,155 (667,200)
1,544,630 (470,912)

The financial statements gf Whipp & Bourne Limited, registered number 02641487, were approved by the Board of

Directors on |} AWL\S 2010
Signed on behalf of the Board of Directors

G E Bamnes

Director




Whipp & Bourne Limited

Notes to the accounts
Year ended 31 December 2009

1. Accounting policies

The principal accounting policies are summarised below They have been applied consistently throughout the
current and preceding period

Basis of preparation

The financial statements are prepared under the histoncal cost convention, in accordance with applicable
United Kingdom law and accounting standards, and on a going concern basis as described in the Directors’
Report on page 2

The company has taken advantage of the exemption from preparing group financial statements afforded by
section 400 of the Companies Act 2006 because it 1s a wholly owned subsidiary undertaking of Melrose PLC,
which prepares consolidated financial statements which are publicly available

Statement of cash flows

Under the provision of FRS 1 "Cash Flow Statements” (Revised 1996), the company has not prepared a
statement of cash flows because its ultimate parent undertaking, Melrose PLC, has prepared consolidated
financial statements which include the financial statements of the company and which contain a statement of
cash flows

Investments

Equity investments are recorded at cost less provision for impairment 1n their underlying currency amounts and
translated into sterhing at each year end Any exchange gains or losses ansing are taken to reserves

Foreign currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction Monetary assets
and hiabihities denomnated 1n foreign currencies are retranslated at the rate of exchange ruling at the balance sheet
date All differences are taken to the profit and loss account with the exception of differences on foreign
currency borrowings, to the extent that they are used to finance or provide a hedge agamnst foreign equity
investments, which are taken directly to reserves together wath the exchange difference on the carrying amount
on the related investments Tax charges and credits attributable to exchange differences on those borrowings
are also dealt with in reserves

Taxation

Current tax, including UK corporation tax and foreign tax, 15 provided at amounts expected to be paid or
recovered using the tax rates and laws that have been enacted by the balance sheet date

Deferred taxation

Deferred tax 1s provided 1n accordance with FRS 19 “Accounting for Deferred Taxation’, at the rate ruling on
the balance sheet date on all trming differences that anse from the recognition of income and expenditure 1n
differing years for taxation and accounting purposes

Deferred tax 1s recognised in respect of all uming differences that have ongmated but not reversed at the
balance sheet date where transactions or events that result in an obhgation to pay more tax in the future or a
night to pay less tax 1n the future have occurred at the balance sheet date Timung differences are differences
between the Group’s taxable profits and 1ts results as stated 1n the financial statements that anse from the

10




Whipp & Bourne Limited

Notes to the accounts
Year ended 31 December 2009

i Accounting policies {continued)

inclusion of gains and losses 1n tax assessments n penods different from those 1n which they are recognised n
the financial statements

A net deferred tax asset 15 regarded as recoverable and therefore recogmised only when on the basis of all
available evidence 1t can be regarded as more likely than not that there will be smtable taxable profits from
wiuch the future reversal of the underlying tinung differences can be deducted

2 Directors' emoluments, staff costs and auditors’ remuneration

The fees payable to the Company’s auditors of £2,000 (nine month period ended 31 December 2008 £2,000)
for the audit of the financial statements were borne by a fellow Group undertaking m both periods

I'he company did not have any employees 1n the current yvear or prior period

The directors were remunerated by other group compames in the current year and prior pertod

3. Net interest payable

Nime month
Year ended period ended
31 December 31 December

2009 2008
£°000 £°000
Interest payable on
Loan from fellow group underiakings (32,741) (62,200)
Interest receivable on
Loan to fellow group undertakings 15,257 -
(17,484) (62,200)
4. Admnistrative expenses - exceptional items
Nine month
Year ended period ended
31 December 31 December
2009 2008
£°000 £°000
Loss on sale of shares - (7,968)
- (7,968)

In the prior mne month period, the company sold a proportion of 1ts mvestment in Brush Traction for a loss of
£7,169,631 and a proportion of its investment in FK] Mondiale Holding BV for a loss of £798,788 The
counter party to both transacuons was FK1 Plc

il




Whipp & Bourne Limited

Notes to the accounts
Year ended 31 December 2009

5 Tax credit on profit/(loss) on ordinary activities

Year ended
31 December

Nine month
period ended
31 December

2008
£°000

2009
£:000
UK iax at 28%
Corporation 1ax -
Total current tax -
Deferred tax (5,179
Total tax credit (5,179)

The tax assessed for the year 15 lower than (mine month period ended 31 December 2008 lower than) the

standard rate of corporation tax mn the UK as explained below

Year ended
31 December

2009
£2000
Profit/(loss) on ordinary activities before taxation 290,176
Profit/(loss) on ordinary activities multiplied by standard rate of
corporation tax n the UK of 28% (mne month period ended
31 December 2008 28%) 81.249
Effects of
Non-deductible expenses 94,114
Non taxable income (166 045)
Use of losses brought forward (9.318)

Group rehief surrendered for mil consideration -

Current tax for the year/penod -

Nine month
period ended
31 December

2008
£7000

(170,961)

(47,869)

2,232

45,637

The tax charge n future periods may be affected by the uulisation of tax losses, which amount to an
unrecognised deferred tax asset of £ml milhon at 31 December 2009 (31 December 2008 £8 0 nulhion)

A deferred tax asset of £5 179.000 has been recognised during the year for the benefit of future loss utilisation




Whipp & Bourne Limited

Notes to the accounts
Year ended 31 December 2009

6

Investments

Cost.
At 1 January 2009
Foreign exchange movement

At 31 December 2009
Provision for impairment
At | January 2009
Impairment loss

A1 31 December 2009

Net book value
At 31 December 2009

At 31 December 2008

£2000

932 677
(1,328)

931,349
35,848
336,123

371,971

o

559,378

896,829

= ——

Following a review of the carrying value of the subsidiary investments at the year end, an impairment charge of

£336,123,000 was recognised n respect of Brush Traction

Details of the subsidiaries at 31 December 2009 are as follows

Name Nature of business
Brush Traction (80%4) Holding company
FKI Mondiale Holding BV (80%) Holding company

Debtors amounts faling due within one year

Deferred tax asset
Amounts owed by fellow group undertakings

Creditors amounts falling due within one year

Amounts owed to fellow group undertakings

Country of

mcorporation or

registration

England and Wales
The Netherlands

2009 2008
£°000 £:000
5179 -

1.011 747 367,134
1016,926 367,134
2009 2008
£2000 £000
31.674 1 734 875
31.674 1 734,875

13




Whipp & Bourne Limited

Notes to the accounts
Year ended 31 December 2009

10.

11.

12

Called up share captal

2009 2008
£°000 £7000
Authorised
1.000 (2008 2} ordinary shares of £]1 each 1 -
Allotted, called up and fully paid
703 (2008 2) ordinary shares of £1 each 1 -
Reconcihation of shareholders’ funds/(deficit) and movement in reserves
Total
share-
Share Profit holders’
Share premium and loss funds/
capital account account {deficit)
£000 £7000 £°000 £2000
At Apnl 2008 - 196.288 (496 239) (299.951)
Loss for the period - - (170 961) (170 961)
Revaluation of foreign mvestments - - 3056 3,056
Exchange losses on foreign currency loans - - (3 056) (3 056)
At 31 December 2008 - 196,288 (667,200) (470 912)
Profit for the year - - 295,355 295 355
Revaluation of foreign currency mvestments - - (1328) (1,328)
Exchange gans on foreign currency loans - - 1328 1328
Issued i year 1 1,720,186 1,720,187

Reduction of share capnal (1 000.000) 1,000 000 -

At 31 December 2009 ] 916,474 628 155 1 544,630

Related party transactions

The company 1s a wholly owned subsidiary of Melrose PLC, the consolidated accounts of which are publicly
available Accordingly, the company has taken advantage of the exempuon m FRS 8 from disclosing
transactions with members or investees of the Melrose group

Ultimate parent company

The directors regard Melrose PLC, a company incorporated in Great Britain and registered i England and
Wales as the company's ulumate parent undertaking and controlhing party for the year ended
31 DBecember 2009

The immediate parent company 1s FKI Engmeering Limited which 1s registered in England and Wales

The largest and smallest of undertakings for which group accounts have been drawn up 1s that headed
by Melrose PLC. incorporated 1n Great Bnitain and registered in England and Wales Copies of group financial
statements can be obtamed from Precision House. Arden Road Alcester Warwickshire B49 6HN




