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Eaton Holding Limited
Registered No 3316660

Directors’ report

The directors present their report and financial statements for the year ended 31 December 2011

Results and dividends

The profit for the year after taxation amounted to £39,160,000 (2010 — loss of £5,482,000) In accordance
with company legislation, no dividend 1s payable (2010-£ml)

Principal activities and review of the business

The principal activity of the company 15 that of an investment holding company Durning the year, the
Company acquired mvestments in Eaton Power Solutions Limited, Eaton Power Quahty Limited and
Faton Holdings II Limited from a fellow Group company in exchange for the 1ssue of share capital The
company recognmised a share premium equal to the difference between the par value of the shares 1ssued
and the fair market value of the investments acquired The investments in Eaton Power Solutions Linmited
and Eaton Power Quality Limited were subsequently transferred to another Group company

Profit for 2011 meluded dividends received from Eaton Limited totalling £42,100,000 Other gains in the
peniod related principally to foreign exchange on mntercompany loans Interest payable increased slightly
from £4,110,000 to £4,290,000

Key performance indicators

Measurement of the company’s performance is consistently apphed and control 1s exercised by local and
divisional management The company has a budgeting system 1n place whereby actual performance 18
measured against budget on a monthly reporting timetable

Future developments

The company expects simtlar activity in 2012 contimung as a holding company

Principal risks and uncertainties
In view of its limited activities, the company 1s only exposed to risks ansing from

= Interest rate nsk The company has mitigated the nsk to 1ts position from changes 1 interest rates
on the loans outstanding by agreeing that interest payable can be rolled up and added to the loan
balance

»  Investment nsk, 1n that the value of 1ts investments could fall below their historical cost carrying
value To mutigate this nisk, the directors undertake periodic impairment reviews to ensure that
the present value of the investments, based on future cash-flows, exceeds the historic cost values

Financial sk management objectives and policies
The company’s peolicy does not permut trading 1n any financial mstruments

The company has various other financial mstruments such as intercompany creditors that anse directly
from 1ts financing operations

The marn risks ansing from the company’s financial instruments are nterest rates as explained above
This 1s covered by intercompany financing arrangements

Going Concern

In line with the FRC guidance on Going Concern 1ssued in November 2009, the directors have undertaken
an exercise to review the appropnateness of the continued use of the Going Concern basis The
company’s business activities, a review of the business and a description of the principal nsks and
uncertainties, together with the company’s financial nisk management processes and narrative regarding
its exposure to key financial nisks are outlined above
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Directors’ report (continued)

Going Concern (continued)

The company participates in the group’s centrahsed treasury arrangements, which operate across the
group and as such shares banking arrangements with its parent and fellow subsidiartes  Under such an
arrangement, short term cashflow (both deficits and excesses) are managed by the group treasury to
optimuse the group's overall cash position  The directors have made enquinies with group treasury that
there 1s no reason to beheve that a matenal uncertainty exists that may cast sigmificant doubt about the
ability of the Eaton Corporation to contintue as a going concemn or its ability to continue with the current
banking arrangements

The financial statements have been prepared under the going concern concept as the Directors have
recerved confirmation that the company will continue to recerve financial support from other Eaton group
companies, who have agreed to provide adequate funds for the company to meet its habilitigs as they fall
due for at least a penod of one year from the date of approval of these financial statements

After making such enquiries, the directors have a reasonable expectation that the company has adequate
resources to meet its liabilities as they fall due for the foreseeable future Accordingly, they continue to
adopt the gong concern basis in the preparation of the accounts

Directors

The directors who served the company dunng the year were as follows

P C Banning
I M Ward
I B Yule

Directors’ qualifying third party indemnity provisions

The company has arranged 1nsurance cover to indemn:ify one or more of 1ts directors against hability in
respect of proceedings brought by third parties, subject to the conditions set out m the Compames Act
2006 Such qualifying third party indemmity provision remains in force as at the date of approving the
directors’ report

Disclosure of information to the auditors

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

» 50 far as the director 15 aware, there 1s no relevant audit information of which the company’s auditors are
unaware, and

» the director has taken all the steps he ought to have taken &s a director 1in order to make humself aware of
any relevant audit information and to establish the company’s auditors are aware of that information

Auditors

In accordance with section 485 of the Companies Act 2006, a resolution 15 to be proposed at the Annual
General Meeting for reappointment of Emst & Young LLP as auditor of the Company

On behalf of the Boar

] U_

P C Banming
Secretary
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Statement of directors’ responsibilities

The directors are responsible for preparing the annual report and the financial statements 1n 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 i 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 pernod In prepanng these 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 whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

#  prepare the financial statements on the gomg concern basis unless 1t 1s inappropriate to presume that
the company will continue in business

The directors are responsible for keeping proper 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 thai the financial statements comply with the Compames 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 irregulanties




Independent auditors’ report

To the members of Eaton Holding Limited

We have audited the financial statements of Eaton Holding Limited for the year ended 31 December 2011
which comprise the Profit and Loss Account, the Statement of Total Recogmsed Gains and Losses, the
Balance Sheet and the related notes 1 to 12 The financial reporting framework that has been applied 1n
their preparation 1s applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

This report 1s made solely to the company s members, as a body, in accordance with Chapter 3 of Part 16
of the Companies Act 2006 Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them in an auditor’s report and for no other purpose To
the fullest extent permtted by law, we do not accept or assume responsibility to anyone other than the
company and the company’s members as a body, for our audit work, for this report, or for the opimons we
have formed

Respective responsibilities of directors and auditors

As explained more fully m the Statement of Directors’ Responsibilities on page 4, the drectors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Qur responsibality 18 10 audst and express an opiion on the financial statements in accordance
with applicable law and International Standards on Auditing (UK and Ireland) Those standards require
us to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtainmg evidence about the amounts and disclosures m the financial statements
sufficient to give reasonable assurance that the financial statements are free from malenal misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropriate to the company’s circumstarices and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting estimates made by the directors, and the overall presentation
of the financial statements In addition, we read ail the financial and non-financial information 1n the
Report and Financial Statements to identify matenial inconsistencies with the audited financial statements
If we become aware of any apparent material misstatements or inconsistencies we consider the
implications for our report

Opinion on financial statements
In our opimion the financial statements

s give a true and fair view of the state of the company’s affawurs as at 31 December 2011 and of 1ts
profit for the year then ended,

» have been properly prepared in accordance with Umted Kingdom Generally Accepted
Accounting Practice, and

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

Opinion on other matter prescribed by the Companies Act 2006

In our opimon the nformation given 1n the Directors’ Report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements




Independent auditors’ report (continued)

To the members of Eaton Holding Limited

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us
to report to you 1f, in our opimion

* adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us, or
the financial statements are not 1n agreement with the accounting records and returns, or
certain disclosures of directors’ remuneration specified by law are not made, or
we have not recetved all the information and explanations we require for our audit

k!n\’ h\tt;:j L‘-f
Anme Graham~Senior statutory auditor)

Jor and on behalf of Ernst & Young LLP, Statutory Auditor

Glasgow

l‘ijw\u.v WYy,




Eaton Holding Limited

Profit and Loss Account
For the year ended 31 December 2011

Notes
Dividend mcome
Other operating gains/{charges)
Operating profit/(loss)
Interest payable and similar charges 3
Profit/(loss) on ordinary activities before taxation
Tax 4
Profit/(loss) for the financial year 9

All items 1n the profit and loss account relate to continuing operations

2011 2010
£000 £000
42,100 -
1,350 (1,372)
43,450 (1,372)
(4,290) (4,110)
39,160 (5,482)
39,160 (5,482)

Statement of total recognised gains and losses

for the year ended 31 December 2011

There are no recognised gains or losses other than the profit attributable to the shareholders of the

company of £39,160,000 1n the year ended 31 December 2011 (2010 - loss of £5,482,000)




Eaton Holding Limited

Balance sheet
at 31 December 2011

2011 2010

Notes £600 £000
Fixed assets
Investments 5 138,754 138,754
Creditors amounts falling due within one year 6 (71,423) (44,558)
Net current liabilities (71,423) (44.558)
Total assets less current habilities 67,331 94,196
Creditors amounts falling due after more than one year 7 (46,900) (182,025)
Net Assets / (lrabiities) 20,431 (87.829)
Captal and reserves
Calied up share capatal 8 2,000 2,000
Share premium account 9 136,660 67,560
Capital contnbution reserve 9 17,682 17,682
Profit and loss account 9 (135,911) (175,071)
Shareholders’ funds/(deficit) 10 20,431 (87,829)
The figanti tements were approved for 1ssue by the Board of Directors on 14 January 2013

IB Yule
Director

Company Registration Number 3316660




Eaton Holding Limited

Notes to the financial statements
at 31 December 2011

Accounting policies
Fundamental accounting concept

The financial statements have been prepared under the going concern concept on the basis that the
Directors have received confirmation that the company will continue to receive financial support from
other Eaton group companies, who have agreed to provide adequate funds for the company to meet its
lLiabilities as they fall due for at least a peniod of one year from the date of approval of these financial
statements

Basis of preparation

The financial statements are prepared under the historical cost convention and 1n accordance with the
apphcable UK accounting standards

The company 1s exempt from preparing group financial statements, and has not done so, as 1t has utilised
the exemption available to intermediate holding compames under section 401 of the Companies Act 2006
Statement of cash flows

No statement of cash flows has been prepared as the company 1s entitled to an exemption under FRS 1

Investments

[nvestments m subsidiary undertakings are held at cost The carrying value of investments are reviewed
for impairment when events or changes 1n circumstances indicate that the carrying value may not be
recoverable

Deferred tax

Deferred tax 1s recogmsed 1n respect of all iming differences that have onginated but not reversed at the
balance sheet date where transactions or events have occurred at that date that wall result 1n an obhigation
to pay more, or a right to pay less or to receive more, tax, with the following exception

& Deferred tax assets are recogmsed only to the extent that the directors consider that 1t 1s more hikely
than not that there wall be suitable taxable profits from which the future reversal of the underlying
uming differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply 1n the periods
i which ming differences reverse, based on tax rates and taws enacted or substantively enacted at the
balance sheet date

Auditor remuneration

Auditor remuneration costs are bome by another group company

Directors’ emoluments

No director received, or was due to receive, any emoluments 1n connection with their service as a director
of this company n either year

Interest payable and similar charges

2011 2010
£000 £000
On loans due to fellow group undertakings 4,290 4,110




Eaton Holding Limited

Notes to the financial statements
at 31 December 2011

Tax

Factors affecting current tax charge

The tax assessed on the profit/(loss) on ordimary activities for the year 1s lower than the standard rate of
corporation tax 1 the UK of 26 5% (2010 — 28%) The differences are reconciled below

2011 2010
£000 £000
Profit/(loss) on ordinary activities before tax 39,160 (5,482)
Profit/({loss) on ordinary activities multiplied by standard rate of corporation tax 1n
the UK of 26 5% (2010 28 %) 10,377 (1,535)
Effects of
Non-taxable mcome (11,157) -
Expenses not deductible for tax purposes 59 820
Group relief 721 715

Current tax for the year - -

Factors affecting future tax charges

In Budget 2011 on 23 March 2011, the Chancellor of the Exchequer announced a reduction 1n the UK rate
of corporation tax to 26% This reduced rate applied from 1 Apnl 2011 and was enacted using secondary
legislation, called the Provisional Collection of Taxes Act A further 1% rate reduction to 25% was also
announced and 1t was intended that this would be effective from 1 Apnl 2012 However, m lus budget of
21 March 2012, the Chancellor of the Exchequer announced a number of further changes to the UK
Corporation Tax rate  These mncluded a reduction 1n the UK corporation tax rate from 25% to 24%
effective from 1 April 2012 (and substantively enacted as of 26 March 2012 and dealt with by Resolution
under the Provisional Collection of Taxes Act) The UK government ntends to further reduce the UK
corporate mcome tax rate, to 22%, 1 annual increments of 1% per annum which will be enacted n
successive Finance Bills  Consequently, the company will only recogmse the 1mpact of the rate change
which 1s substantively enacted at that time 1n 1ts financial statements

10




Eaton Holding Limited

Notes to the financial statements
at 31 December 2011

5. Investments

Subsidiary
undertakings
£000
Carrymg value
At 1 January 2011 138,754
Acquisitions
Eaton Holdings II Limited -
Eaton Power Quality Lumited 52,300
Eaton Power Solutions Limited 16,800
Disposals
Eaton Power Quality Limited (52,300)
Eaton Power Solutions Limited (16,800)
At 31 December 2011 138,754

The company holds directly 160% of the ordiary share capital of Eaton Limmted, Eaton Electric Linuted,
and Ultronics Limited (manufacturing companies) and Aphel Technologies Limted and Eaton Industries
Limted (holding compames), ncorporated in England and Wales

On 31 September 2011 the company acquired the entire share capital of Eaton Holdings II Limited, Eaton
Power Quality Limited and Eaton Power Solutions Limited (manufactuning companies incorporated n
England and Wales) at fair value as at the date of acquisiion  The mvestments i Eaton Power Quality
Limited and Eaton Power Solutions Limited were subsequently transferred to a fellow group company

The capital and reserves at 31 December 2011 and the profit / (foss) for the year then ended were as

follows

Profit/{Loss)

Capital Jor

and reserves the year

as at ended

31 December 31 December

2011 2011

Name of undertaking £000 £000

Eaton Limated 180,557 1,333
Eaton Electric Limited 4,890 (9,618)
Ultromcs Limited (19,748) (1,880)
Eaton Industries Limited (22,574) (104,121}

Aphel Technologies Limited 506 -
Eaton Holdings IT Limited (20,371) (1,045)

i1
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Notes to the financial statements
at 31 December 2011

6. Creditors. amounts falling due within one year

2011 2010

£000 £000

Loans from group undertaking 71,242 44,558
Corporation tax payable 181 -
71423 44,558

7 Creditors: amounts falling due after more than one year

2011 2010

£000 £000

Loans from group undertaking 46,900 182,025

The company’s loans with other group companies bear interest at commercial rates, which are based on
LIBOR The directors have confirmed with other Eaton group compames that adequate funds will be
provided for the company 1o meet 1ts lhiabilities as they fall due

The £46,900,000 loan 1s repayable no later than 2013 and 1s repayable earlier at the option of the
borrower [t bears interest at a rate of LIBOR plus 0 25% per annum

8. Issued share capital

2011 2010
Allotted, called up and fully pard No £000 No £000

Ordinary shares of £1 each 2,000,005 2,000 2,000,002 2,000

During the vear, 3 shares with a par value of £3 were 1ssued 1n exchange for investments acquired from a
fellow group company A share premwum of £69,099 997 was recogmsed, beng equal to the difference
between the par value of the shares and the fair value of the investments acquired

9. Reserves

Caputal Share Profit
contribution premium and loss
reserve account account
£000 £000 £000
At 1 January 2011 17,682 67,560 (175,071)
Premium on issue of shares - 69,100 -
Profit for the year - - 39,160
At 31 December 2011 17,682 136,660 (135,911)

12
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10.

11.
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Notes to the financial statements
at 31 December 2011

Reconciliation of movements in equity shareholder’s funds

201! 2010

£000 £000
Shareholder’s deficit at 1 January (87,829) (82,347)
Profit/(loss) for the year 39,160 (5,482)
Premium on 1ssue of shares 69,100 -
Shareholder’s funds/(deficit) at 31 December 20,431 (87,829)

Related party transactions

The company has taken advantage of the exemption in FRS 8, paragraph C not to disclose transactions
with other group companies which meet the criteria that all subsidiary undertakings which are party to the
transactions are wholly owned by the ultimate parent undertaking The company has not transacted with
any other related parties 1n the year

Ultimate parent undertaking and controlling party

On 22 September 2011 the company was acquired by Eaton Holding LLC, another group company,
registered in the United States of Amenca The shares were transferred for ml consideration The
company’s ultimate parent undertaking 1s Eaton Corporation which 1s incorporated in the United States of
America The only group of which the company 1s a member and for which group financial statements are
prepared 1s that headed by Eaton Corporation Copies of the 2011 Annual Report of Eaton Corporation
can be obtained from the following address

Eaton Corporation
Eaton Centre
Cleveland

Ohio 44114-2584
USA
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