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THERMASYS CS UK HOLDING LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2011

The directors present thelr report and the financial statements for the penod ended 31 December 2011.
DIRECTORS' RESPONSIBILITIES STATEMENT

The directors are responsible for preparing the Directors’ 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 the group and of the profit or loss of the group for that
period. In prepanng these financial statements, the directors are required to

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

. prepare the financial statements on the going concem basis unless it is inappropnate to presume that
the group wili 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 tme the financial position of the
company and the group and enable them to ensure that the financial statemerts comply with the Companies
Act 2006. 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 imegularities.

PRINCIPAL ACTIVITIES AND REVIEW OF BUSINESS

The principal actwty of the company is that of a holding company The principal activities of its subsidianes are
the design and manufacture of cooling equipment for off-highway vehicles, power generation, rail traction
engine, manne and industral markets

The company was Incorporated on 8 December 2010 to be the U.K. holding company for the acquisition of
Covrad Holdings Limitted (and its trading subsidiary, Covrad Heat Transfer Limited) and Hallco 1516 Limited by
The ThermaSys Corporation of Amenca

The first year's trading |s seen as very successful and a sound basis for the future
RESULTS

The profit for the period, after taxation, amounted to £1 683,672

DIRECTORS

The directors who served during the perod were

K Namaz: (appointed 24 December 2010)
K Barrett (appointed 8 December 2010)
P Schmitz (appointed 8 December 2010)

DIRECTORS' INTERESTS

Dunng the year, nc nghts to subscnbe for shares in the company or any other group company were granted to
or exercised by any director
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THERMASYS CS UK HOLDING LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2011

FUTURE DEVELOPMENTS

The company will remain committed to gualty in design, manufacture, maintenance and services. To this end
the company 1s committed to invest and implement the requirements of the TS 16949 quaity standards

Customer demand has been strong duning the year and the directors are keenly aware that the worid economic
situation has a direct influence on the business They are of the opinion that the worst of the recession has now
passed and, whilst they need to be alive to the possibilites of future uncertainties and uneven demand, they
rema:n confident In the medium to long term prospects of the company.

The consolidated balance sheet has been affected by a relatively small increase in the gross pension defieit 1n
Covrad Heat Transfer Limited during the year However, the company 1s convinced that this is a longer term
funding 1ssue and these short term movements are not reflective of the true situation. The company has agreed
a revised funding schedule with the trustees based on the 2010 tnennia review The company 1S confident that
a funding schedule can be agreed that is affordable to the company

FINANCIAL INSTRUMENTS

The company does not have any abnormal exposure to prce, fiquidity and cash flow nsks arnsing from its
trading actvities. The company does not enter into any hedging transactions and no trading in financial
instruments 1s undertaken.

PROVISION OF INFORMATION TO AUDITOR

Each of the persons who are directors at the time when this Directors’ Report is approved has confimed that.

. so far as that director 18 aware, there 15 no relevant audt information of which the company and the
group's auditor Is unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of
any information needed by the company and the group's audior in connection with preparing its report
and to establish that the company and the group's auditor 1s aware of that information

AUDITOR

The auditor, Crowe Clark Whitehill LLP, will be proposed for reappointment in accordance with section 485 of
the Companies Act 2008,

This report was approved by the board on 17 APR 2012 and signed on its behaif,

G s 7

Director
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THERMASYS CS UK HOLDING LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF THERMASYS CS UK HOLDING
LIMITED

We have audted the financial statements of Thermasys CS UK Holding Limited for the pencd ended 31
December 2011, set cut on pages 5to 26 The financial reporting framework that has been applied in their
preparation is 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 2008. Our audt 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 pupose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone cther than the
company and the company's members as a body, for our aud: work, for this report, or for the opinions we have
formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explaned more fully in the Directors' Responsibilites Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they gve a true and farr view., Qur
responsibility Is to audit and express an opinion 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 invoives obtaining evidence about the amounts and disclosures in 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
group's and the parent company's circumstances and have been consistently appled and adequately
disclosed, the reasonableness of signfficant accounting estimates made by the directors, and the overall
presentation of the financial statements In addition, we read all the financial and non-financial information in
the Directors' Report to identify material inconsistencies with the audited financial statements If we become
aware of any apparent materal misstatements or inconsistencies we consider the implications for our report

OPINION ON FINANCIAL STATEMENTS

in our opimion the financial statements

- give a true and fair view of the state of the group's and the parent company's affairs as at 31 December
2011 and of the group's profit for the penod then ended,

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

. have been prepared in accordance with the requirements of the Companies Act 2006
OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006

In our opinion the information given tn the Directors' Report for the financial period for which the financial
statements are prepared is consistent with the financial statements
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THERMASYS C$ UK HOLDING LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF THERMASYS CS UK HOLDING
LIMITED

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 reguires us to

report to you if, in our opinion

. adequate accounting records have not been kept by the parent company, or retums adequate for our
audit have not been received from branches not visited by us, or

. the parent company financial statements are not in agreement with the accounting records and returns,
or

. certain disclosures of directors' remuneration spectfied by law are not made, or
. we have not recerved all the information and explanations we require for our audit

N‘ﬁ et gﬂ\‘\v:&

Nigel Bostock (Senior statutory audier)
for and on behalf of

Crowe Clark Whitehill LLP

Statutory Auditor

St Bnde's House

10 Salisbury Square

London

EC4Y BEH

2 f"'\«-} 2012
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THERMASYS CS UK HOLDING LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE PERIOD ENDED 31 DECEMBER 2011

2011
Note £
TURNOVER 1,2 41,312,554
Cost of sales (34,412,273)
GROSS PROFIT 6,900,281
Distnbution costs (465,802)
Administrative expenses (3,440,803)
Other operating iIncome 1,283
OPERATING PROFIT 3 2,994,959
Interest payable and similar charges 6 (575,427)
Other finance income 7 (121,000)
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 2,298,532
Tax on profit on ordinary actvities 8 (614,860)
PROFIT FOR THE FINANCIAL PERIOD 20 1,683,672

All amounts relate to continuing operations.

The notes on pages 10 to 26 form part of these financial statements.

¥
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THERMASYS CS UK HOLDING LIMITED

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
FOR THE PERIOD ENDED 31 DECEMBER 2011

2011
Note £
PROFIT FOR THE FINANCIAL PERIOD 1,683,672
Actuanal loss related to pension scheme 25 (1,735,000)
Deferred tax attnbutable to actuanai loss 25 389,667
338,339

TOTAL RECOGNISED GAINS AND LOSSES RELATING TO THE PERIOD

The notes on pages 10 to 26 form part of these financial statements.
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THERMASYS CS UK HOLDING LIMITED

REGISTERED NUMBER: 07464132

CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2011

FIXED ASSETS
Intangible assets
Tanglble assets )

CURRENT ASSETS
Stacks

Debtors

Cash at bank and In hand

CREDITORS: amounts falling due within ane yaar
NET CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT UABILITIES
CREDITORS: amounts faling due after more than one year
PROVISIONS FOR LJABILITIES

Defered tax

NET ASSETS EXCLUDING PENSION SCHEME ASSETS/(LIABILITIES)
Defined banefit pension scheme Hability

NET ASSETS INCLUDING PENSION SCHEME ASSETS/{LIABILITIES)

CAPITAL AND RESERVES
Calied up shara capital
Profit and loss account

SHAREHOLDERS' FUNDS

Note

14
156

16

17

18

19
20

21

2011

3,928,750
§,743,480
168,762

9,842,001

{12,066,526)

£

6,266,803
3,375,373

§,642,276

(2,224,525)

7,417,751
(1,850)

(214,383)

7,201,418
(4,852,260)

2,549,168

————

2,210,829
338,338

2,649,168

The financial statements were approved and autharised for issue by the board and were signed on [ts behalf on

Gy

The notes on pages 10 to 26 form part of these financial statamsnts.

27 APR20T2
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THERMASYS CS UK HOLDING LIMITED
REGISTERED NUMBER: 07464159

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2011

2011

Note £ £
FIXED ASSETS
Investments 12 6,475,489
CURRENT ASSETS
Debtors 15 102,163
CREDITORS: amounts falling due within one year 16 (4,658,517)
NET CURRENT LIABILITIES (4,5656,354)
TOTAL ASSETS LESS CURRENT LIABILITIES 1,919,145
CAPITAL AND RESERVES
Called up share capital 19 2,210,829
Profit and ioss account 20 {291,684)

SHAREHOLDERS' FUNDS 21 1,919,145

The financial statements were approved and authonsed for issue by the board and were signed on its behalf on
W 27 APR 2012
Director

The notes on pages 10 to 26 form part of these financial statements
b
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THERMASYS CS UK HOLDING LIMITED

CASH FLOW STATEMENT
FOR THE PERIOD ENDED 31 DECEMBER 2011

2011
Note £
Net cash flow from operating activities 22 4,847,873
Returns on investments and seracing of finance 23 {180,287)
Capitai expenditure and financial investment 23 {425,222)
Acquisibons and disposals 23 (6,333,559)
CASH OUTFLOW BEFORE FINANCING (2,091,205)
Financing 23 2,119,027
INCREASE IN CASH IN THE PERIOD 27,822
RECONCILIATION OF NET CASH FLOW TC MOVEMENT IN NET FUNDS/DEBT
FOR THE PERIOD ENDED 31 DECEMBER 2011
2011
£
increase in cash n the period 27,822
Cash outflow from decrease in debt and lease financing 91,802
CHANGE IN NET DEBT RESULTING FROM CASH FLOWS 119,624
Other non-cash changes {120,501}
Net cash acquired with subsidiary undertakings 141,940
MOVEMENT IN NET DEBT IN THE PERIOD 141,063
NET FUNDS AT 31 DECEMBER 2011 141,063

The notes on pages 10 to 26 form part of these financial statements
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

1.

ACCOUNTING POLICIES

141

1.2

13

14

1.8

1.6

Accounting convention and compliance with accounting standards

The financial statements have been prepared under the histoncai cost convention and In accordance
with applicable accounting standards

The directors have considered the company's future warking capital requirements and financing
arrangements The company continues to trade profitably and meets its day to day working capitat
requirements through the use of trade and group finance arrangements and the directors are not
aware of any circumstances that may adversely affect the renewal of these facilties Accordingly,
the directors believe that it is appropnate to prepare the financia) statements on the going concern
basis.

Basis of consolidation

The conschdated Profit and Loss account and Balance Sheet include the financial statements of the
company and its subsidiary undertakings made up to 31 December 2011 The resuits of subsidianes
sold or acquired are included in the Prefit and Loss Account up to, or from, the date control passes
intra-group sales and profits are eliminated fully on consolidation.

Turnover

Turnover represents the total amounts recervable by the company In the ordinary course of business
for goods supplted and services provided net of VAT and trade discounts.

Intangible fixed assets and amortisation

Goodwill 1s the differense between amounts paid on the acquistion of a business and the fair value
of the identifiable assets and labities. It 1s amortised to the Profit and Loss Account over its
estimated economic hfe of 10 years

Goodwill Is stated after provision for impairment

Tangible fixed assets and depreciation

Tangible fixed assets, other than freehold land, are stated at cost less depreciation Depreciation 18
provided at rates calculated to wrte off the cost less estimated residual value of each asset over its
expected useful life as follows

L.easehold improvements 20% straight iine ‘

Plant & machinery - 10 to 25% straight line

Fixtures & fittings - 10to 33% straight iine

Jigs and tools - 10% to 25% straight line
Investments

Fixed asset investments are stated at cost less provision for diminution in value
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

1.

ACCOUNTING POLICIES (continued)

1.7

1.8

19

Leasing and hire purchase

Assets obtained under hire purchase contracts and finance ieases are captahsed as tangible fixed
assets and depreciated over the shorter of the lease term and ther useful lives Obligations under
such agreements are included In creditors net of the finance charge allocated to future penods The
finance element of the rental payment 1s charged to the Profit and Loss Account so as to produce a
constant pericdic rate of charge on the net obligation cutstanding in each penod Hire purchase
transactions are dealt with similarly, except that assets are depreciated over their usefui ives

Rentais payable under operating leases are charged against \ncome on a straight line basis over the
lease term
Stocks and work In progress

Stocks are valued at the lower of cost and net realisable value, after making due allowance for
obsolete and siow moving tems.

Work 1n progress and finished goods are valued on the basis of direct cost plus attnbutable
overheads based on normal levels of actvity Provision 1s made for any foreseeable losses where
appropriate No element of profit 1s included 1n the valuation of work in progress.

Deferred taxation

Deferred tax is provided in full iIn respect of taxation deferred by timing differences between the
treatment of certain items for taxation and accounting purposes.

The deferred tax balance has not been discounted

1.10 Foreign currencies

Monetary assets and liabiiities denominated in foreign currencies are translated into sterling at rates
of exchange ruling at the balance sheet date

Transactions in foreign currencies are translated into sterling at the rate ruling on the date of the
transaction.

Exchange gans and losses are recognised in the Profit and Loss Account
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

1.

ACCOUNTING POLICIES (continued)

1.11 Pensions
Defined contnbution

The company operates a defined contribution scheme for the benefit of ts employees Contnbutions
payable by the company dunng the year have been accounted for in the Profit and Loss Account

Defined benefit

The pension costs charged against profits are based on actuanal methods and assumptions
designed to spread the anticipated costs over the service Iives of the employees in the scheme, s0
as to ensure that the regular costs of providing benefits represents a substantiaily level percentage
of the current and future pensionable payroll Vanatons from regular costs are spread over the
average remaining service hives of current employees in the scheme

Benefits no longer accrue and the final salary ink for active members in respect of benefits accrued
has been broken. The scheme 1s now closed to new entrants.

1.12 Tooling

The company manufactures tooling which 1s used In production The cost of such tooling 18
capitaiised by the company as a fixed asset and depreciated in equal instalments over a pened of
three years The costs capitaiised consist of the direct labour and overheads involved in the
production of the tools and a relevant proportion of indirect production overheads.

1.13 Warranties
j!
The company provides warranties on large contracts. Costs to rectify claims made under these
warranties are accrued in the financial statements.
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

1.  ACCOUNTING POLICIES (continued)

1.11 Pansions
Definad contnbution

The company operates & defined contribution scheme for the benefit of ts employees Contnbutions
payabie by the company dunng the year have been accounted for in the Profit and Loss Account,

Defined benefit

The pension costs charged against profits are based on actuanai methods and assumptions
designed ‘o spread the anticipated costs over the service lives of the employees in the scheme, so
as to ensure that the regular costs of providing benefits represents a substantially level percentage
of the cumrent and future pensionable payroll. Vanations from regular costs are spread over the
average remaining service lives of current employees in the scheme

Benefits no longer accrue and the final salary link for active members in respect of benefits accrued
has been broken. The scheme s now closed to new entrants

1.12Tooling

The company manufactures tooling which 1s used in production. The cost of such tooling 1s
captalised by the company as a fixed asset and depreciated 1n equal instalments over a period of
three years The costs capitalised consist of the direct fabour and overheads involved in the
production of the tools and a relevant proportion of indirect production overheads

1.13 Warranties

3y
The company provides warranties on large contracts. Costs to rectify clams made under these
warrantes are acgcrued in the financial statements.
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

TURNOVER
An analysis of tumover by class of business s as foliows,

Power generation
Railway traction
Off-highway

Manne and industnal
Scrap sales

Other

A geographical analysis of tumover s as follows

United Kingdom
Rest of Eurcpean Union
Rest of world

OPERATING PROFIT
)
The operating profit is stated after chargqing’

Amortisation - intangible fixed assets
Deprectation of tangible fixed assets

- owned by the group

- held under finance leases
Auditors' remuneration
Operating lease rentals

- plant and machinery

- other operating leases
Difference on foreign exchange

2011
£

31,284,588
1,644,000
144,000
6,513,480
215,591
1,610,895

41,312,554

L ————

2011
£

30,305,212
4,678,107
5,329,235

41,312,554

2011
£

696,322

513,771
118,979
35,600

96,803

9,501

4,722
e
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

STAFF COSTS
Staff costs, including directors’ remuneration, were as follows

2011
£
Wages and salaries . 6,819,698
Social secunty costs 629,743
Other pension costs (Note 25) 269,008
7,718,449

The average monthly number of employees, including the directors, dunng the penod was as follows

2011
No.
Production staff 212
Administrative staff 32
244
DIRECTORS' REMUNERATION
2011
£
Emoluments 276,395
¥ e
Company pension contributions to defined contnbution pension schemes 47,760
———

During the period retirement benefits wers accruing to no directors in respect of defined contribution
pension schemes.

The highest paid director received remuneration of £278,385
The value of the company's contributions paid 1o a defined contnbution pension scheme in respect of the
highest paid director amounted to £47,760.

!

Page 14




THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

INTEREST PAYABLE
2011
£
On bank loans and overdrafts 46,754
On other loans 401,392
On finance leases and hire purchase contracts . 28,024
Other interest payable 99,247
575,427
——— —
OTHER FINANCE INCOME
2011
£
Expected returmn on pension scheme assets 589,000
Interest on pension scheme liabilities (710,000}
{121,000)
TAXATION
2011
£
Analysis of tax charge in the period
Current tax (see note below)
UK corporation tax charge on profit for the period 425,673
Deferred tax
Ongination and reversal of iming differences 66,879
Deferred tax on pension scheme lability 187,917
Effect of tax rate change on opening balance {12,683)
Adjustments in respect of prior penod {22,945)
Total deferred tax (see note 18) 189,187
Tax on profit on ordinary activities ' 614,860
—————————]
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THERMASYS CS UK HCLDING LIMITED

NOTES TC THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

TAXATION (continued)

Factors affecting tax charge for the period

The tax assessed for the period is lower than the standard rate of corporation tax in the UK of 26.49%
The differences are explained below

2011
£

Profit on ordinary activities before tax 2,298,532
Profit on ordinary activiies muitiplied by standard rate of corporation tax in the UK of

26.49% 608,881
Effects of:
Non-tax deductible amortisation of goodwill and impairment 184,456
Expenses not deductible for tax purposes 23,759
Depreciation in excess of capital allowances 35,284
Utiisation of tax losses (87,8786)
Pension scheme net finance (credit)/cost {110,463)
ACT (238,753)
Other short term timing differences 8,429
Unutiised tax losses and other deductions arising in the penod 2,166
Marginai relief (210)
Current tax charge for the period (see note above) 425,673

Payment as compensation for tax [osses surrendered within the group has been determined at a rate of
upto £1 for each £1 of loss surrenderad

Factors that may affect future tax charges

There were no factors that may affect future tax charges.
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE PERIOD ENDED 31 DECEMBER 2011

10.

INTANGIBLE FIXED ASSETS

Group
Cost

At 8 December 2010
Addtions (see note 10)

At 31 December 2011

Amortisation

At 8 December 2010
Charge for the penod

At 31 December 2011

Net book value
At 31 December 2011

ACQUISITIONS AND DISPOSALS

Acquisitions - see note 12

Assets and [labilities acquired

Tangible fixed assets 3
Stocks

Debtors

Cash at bank

Loans and finance ieases
Other creditors and provisions

Defined benefit pension scheme liability

Net assets acquired

Satisfied by

Consideration
Cash

Goodwill arising on consolidation {see note 9)

Goodwil!
£

6,963,225
6,963,225

686,322
696,322

6,266,903

Vendors' book Fair value Fair value to

value adjustments the group
£ £ £
2,679,566 903,335 3,582,901
2,596,134 - 2,596,134
5,375.338 - 6:376 |838
141,940 - 141,340
{2,186,613) - {2,186,613)
{7,432,926) - {7.432,926)
(3,566,000) - {3,566,000)
{1,391,061) 903,335 (487,726)
b e ]
i

6,475,499

————— .}

6,963,225
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE PERIOD ENDED 31 DECEMBER 2011

1.

12,

TANGIBLE FIXED ASSETS
SiTerm
Leasehold Plant & Fixtures & Jigs &
Property machinery fittings tools Total

Group £ £ £ £ £
Cost
At 8 December 2010 - - . - -
Additions 48,787 3,703,570 224,496 31,270 4,008,123
At 31 December 2011 48,787 3,703,570 224,496 31,270 4,008,123
Depreciation
At 8 December 2010 - . - - -
Charge for the penod 10,847 529,794 74,765 17,344 632,750 ,‘
At 31 December 2011 10,847 529,794 74,765 17,344 632,750
Net book value
At 31 December 2011 37,940 3,173,776 149,731 13,926 3,375,373

= — i — — B —— B —— .1

The net book value of assets held under finance leases or hire purchase contracts, included above, are

as follows

Group
Plant and machinery, furniture, fixtures and fitings

)

FIXED ASSET INVESTMENTS

Company
Cost or valuation

At 8 December 2010
Additions (see note 10)

At 31 December 2011

Net book value
At 31 December 2011

Details of the principal subsidiaries can be found under note number 13.

2011
£

518,072

_———

Investments
in subsidiary
companies
£

6,475,499
6,475,499

6,476,499
o ——— ]
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

PRINCIPAL SUBSIDIARIES
Percentage

Company name Country Shareholding Description

Covrad Holdings Limited UK 100% Holding company
Covrad Heat Transfer Limited* UK 100% Manufacturer of cooling equipment
Hallco 1516 Limited UK 100% Manufacturer of cooling equipment

14,

15.

* Indirectly owned by Covrad Holdings Limited

On 23 December 2010, the company acquired 100% of the share caprtal of Covrad Hoidings Limited and

Hallco 1516 Limited,

STOCKS
Group Company
2011 2011
£ £
Raw materials 2,537,988 -
Work In progress 1,097,508 -
Finished goods and goods for resale 283,263 -
3,928,759 -
DEBTORS
Group Company
¥ 2011 2011
£ £
Trade debtors §,802,135 -
Amounts owed by group undertakings - 102,163
Other debtors 127,532 -
Prepayments and accrued income 113,813 -
102,163

5,743,480
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

186,

17.

18.

CREDITORS:
Amounts falling due within one year

Net obligations under finance leases and hire purchase contracts
Trade creditors

Amounts owad to group undertakings

Corporation tax

Soctal securty and other taxes

Other creditors

Accruals and deferred income

CREDITORS:
Amounts falling due after more than one year

Net obligations under finance leases and hire purchase contracts

Group Company

2011 2011
£ £

26,749 -
4,694,146 -
5,588,810 4,658,517

425,873 -
205,141 -
560,888 -
565,119 -

12,066,526 4,658,817

| ———
|
Group Company
2011 2011
£ £

1,960 -

Obiigations under finance lea}ses and hire purchase contracts, inciuded above, are payable as follows

Between one and five years

DEFERRED TAXATION

On acquisition of subsidiary undertakings
Charge for the pericd

At end of penod

Group Company
2011 2011
£ £
1,950 -
p————————— ————————
Group , _Company
2011 2014 |
£ £
183,113 -
31,270 -
214,383 -
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THERMASYS CS UK HOLDING LIMITED

NOTES TC THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

18.

19.

20.

DEFERRED TAXATION (continued)

The provision for deferred taxation 1s made up as follows

Group Company

2011 2011
£ £
Accelerated capital allowances 241,332 -
Other short term timing differences (26,949} -
214,383 -
———— 1
SHARE CAPITAL
2011
£
Allotted, called up and fully paid
2,210,829 Ordinary shares shares of £1 each 2,210,829
o

At incorporation on 8 December 2010, 2,210,829 Ordinary shares of £1 each were 1ssued at par.

RESERVES
Profit and
s loss account
Group £
Profit for the penod 1,683,672
Pension reserve movement {1,345,333)
At 31 December 2011 338,338
Profit and
loss account
Company £
Loss for the penod ; (291,684)
At 31 December 2011 (291,684)
e

The closing balance on the Group Profit and Loss Account includes a £1,345,333 debit, stated after
deferred taxation of £389,667, n respect of pension scheme labiibes of the Group and Company
pension scheme
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

21.

22

RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' FUNDS

2011
Group £
Opening shareholders' funds -
Proftt for the penod 1,683,672
Shares issued dunng the penod 2,210,829
Other recogrused gains and iosses during the period : (1,345,333)
Closing shareholders' funds 2,649,168

2011

Company £
Opening shareholders' funds .
Loss for the penod {291,684)
Shares 1ssued dunng the penod 2,210,829
Closing shareholders' funds 1,919,145

The company has taken advantage of the exemption contained within section 408 of the Compantes Act
2006 net to present its own Profit and Loss Account

The loss for the penog dealt with 1n the accounts of the company was £291,684

NET CASH FLOW FROM OPERATING ACTIVITIES

2011
£

Operating profit 2,994 959
Amortisation of intangible fixed assets 696,322
Depreciation of tangible fixed assets 632,750
Increass in stocks (1,332,625)
Increase in debtors {276,795)
Cecrease n creditors (2,917,648)
Increase 1n amounts owed to group undertakings 5,588,810
Decrease in net pension assets/labilties {538,000)

,  —————
Net cash inflow from operating activities 4,847,873
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

ANALYSIS OF CASH FLOWS FOR HEADINGS NETTED IN CASH FLOW STATEMENT

2011
£
Returns on investments and servicing of finance
Interest paid (152,263)
Hire purchase interest {28,034)
Net cash outflow from returns on investments and servicing of finance {180,297)
2011
£
Caplital expenditure and financial investment
Purchase of tangible fixed assets (425,222)
2011
£
Acquisitions and disposals
Purchase of subsidiary undertakings (6,475,499)
Net cash acquired with subsidiary undertakings 141,940
Net cash outflow from acquisitions and disposals (6,333,559}
2011
£
Financing }
Issue of ordinary shares 2,210,829
Repayment of finance leases (91,802)
Net cash Inflow from financing 2,119,027
]
ANALYSIS OF CHANGES IN NET DEBT
Other
non-cash
8 December Cash flow Acquisition changes ™ 31 December
2010 2011
£ £ £ £ £
Cash at bank and 1n hand - 27,822 141,940 - 169,762
Debt:
Debts due within one year - 91,802 - {118,551) (26,749)
Debts falling due after more
than one year - - - (1,950) {1,950)
Net funds - 119,624 141,940 (120,501) 141,063
e ——— tEa—ee— e
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

25.

PENSION COMMITMENTS
Defined contribution

The group operates & defined contnibution scheme for the benefit of 1ts UK employees The assets of the
scheme are administered by trustees in funds independent from those of the company

Contributions payable by the group for the year totalled £231,008 Contnbutions totalling £20,825 were
payable into the scheme at 31 December 2011 and are inciuded within other creditors

Defined benefit
The group operates a Defined Benefit Pension Scheme

The assets of the scheme are administered by trustees in funds independent from those of the company
and invested directly on the advice of the independent professional investment managers

Benefits do not acerue and the final salary link for active members in respect of benefits has been
broken. The scheme 1s now closed to new entrants

The treatment of pension costs in these financial statements 1s in accordance with the provisions of
Financial Reporting Standard 17 "Retirement Benefits"

The last full actuanal valuation was carned out at 6 Apni 2010 and updated to 31 December 2011 by an
independent qualified actuary,

During the year, the group made contnbutions of £468,000 towards the accumulated defict in the
scheme.

The amounts recognised In tr\\e Balance Sheet are as follows

2011
£
Fair value of scheme assets 7.569,000
Present value of unfunded obligatons {13,772,000)
Deficit {6,203,000)
Related deferred tax asset 1,550,750
Net liability (4,652,250)
The amounts recognised in profit or loss are as follows '
2011
£
Interest on obligation {710,000}
Expected return on scheme assets 5£89,000
Total (121,000)

Actual return on scheme assets 530,000
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

PENSION COMMITMENTS (continued)

Changes In the present value of the defined benefit obligation are as follows

2011
£
Interest cost * 710,000
Actuanal Losses §77,000
Liabilties assumed on acquisition of subsidiaries 12,880,000
Benefits paid {395,000)
Closing defined benefit obligation 13,772,000
Changes in the fair value of scheme assets are as follows
2011
£
Expected retumn §89,000
Actuanal gains and (losses) (1,158,000) |
Contnbutions by employer 638,000 !
Assets acquired on acquisition of subsidianes 7,995,000
Benefits paid {395,000)

7,568,000

The cumulative amount of actuanal gains and losses recognised In the Statement of Totai Recognised
Gatns and Losses was £1,735,000.
The group expects o contnbute £500,000 to ts Defined Benefit Pension Scheme in 2012,

The major categones of scheme assets as a percentage of total scheme assets are as follows

2011
Equities 62.10 %
Bonds 24.07 %
Cther 13.83 %
Pnncipal actuanal assumptions at the Balance Sheet date (expressed as weighted averages)

! 2011

Rate of increase In pensions payment 2.80 %
Discount rate 4.90 %
Inflation assumption 2.80 % ,
Expected retum on equties 8.20 % ‘
Expected return on bonds 4.90 %
Expected return on cther assets 6.80 %
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2011

26.

28,

PENSION COMMITMENTS (continued)

Amounts for the current penod are as follows

Defined benefit pension schemes

2011
£

Defined benefit gbligation {13,772,000)
Scheme assets 7,569,000
Defictt {6,203,000)

- ————— ]
Expenence adjustments on scheme habilities 126,000
Expenence adjustments on scheme assets (1,158,000)

OPERATING LEASE COMMITMENTS

At 31 December 2014 the Group had annual commitments under non-cancellable operating leases as
follows:

Land and
buildings Other
2011 2011
Group £ £
Expiry date:
Within 1 year y - 13,682
Between 2 and § years - 90,677
—— ]

RELATED PARTY TRANSACTIONS

Dunng the year, the company made purchases of £2,171 and sales of £15252 wth General
Thermodynamics, a fellow group company incorperated in the U S.A. At 31 December 2011, the balance
due from General Thermodynamics was £3,158.

Dunng the year, the company made purchases of £3,587,457 from Thermasys Corporation, a feillow
group company incorporated in the U.S.A At 31 December 2011, the balance duge to Thermasys
Comporation was £1,174,179

Dunng the year, the company received a loan of £4,017,330 and was charged interest of £395,130 by
Thermasys Group Holding Company Inc. At 31 December 2011, the balance due to Thermasys Group
Holding Company Inc. was £4,412,460

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

Thermasys Group Holding Company Inc, a company Incorporated n the USA, s the company's
immediate parent undertaking and controliing party
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