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THERMASYS CS UK HOLDING LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018 *

The directors present the Strategrc Report of Thermasys CS UK Holdmg Limited group (the “Group") for the
year ended 31 December 201 8

BUSINESS REVIEW -

The Group suffered-from a downturn in overall business volumes, driven by the power generation sector, and

"~ as aresult, experienced lower sales and gross margins. These business conditions follow the challenging post-

Brexit economies in prior years. Management continues to integrate Covrad into the API Group to stabilize the
business and position it for future success. The Hallco business was transitioned to another location during the -
4th quarter 2018. As at 31 December 2018 the net liabilities of the Group were £10,583,197 and the Company
were £6,355, 230

PRINCIPAL RISKS AND UNCERTAINTIES : ‘ ' "

The bUSiness financial condition and results of operations will be influenced by a range of factors, many of .
which are beyond the control of the Group. The risk factors set out below and other mformatlon in this report
should be consrdered carefully.

CHANGES IN ECONOMIC CONDITION

The operating companies within the Group are historically affected by world economic conditions, more so than
UK economic conditions; ‘as the customer base is either international or their end customers are international.
As previously stated, the global downturn in the industrial markets that the Company serves, along with post-
Brexit economies have made business conditions less than ideal. The companies continue to closely monitor
demand trends and have demonstrated the ability to adjust their cost base as appropriate.

The Group could be adversely affected by the effects of a widespread outbreak of contagious disease,
including the recent outbreak of respiratory illness caused by novel coronavirus first identified in Wuhan, Hubei
Province, China. These could include disruptions or restrictions on the ability to manufacture or distribute the
Group’s products. Any disruption of our operations, or those of the Group’s suppliers or customers, would likely
impact sales and operating results. While there could be a near-term effect on the Group’s operating resuits, it .
is difficult to assess or predict how material the impact will be and what Iong -term effects the outbreak may
have.

KEY PERFORMANCE INDICATORS -

'Performance during the year and comparison with the previous year are detailed in the table below:

_ _ : 2018 2017
(Reduction)/Growth in sales % (12.5)% 13.0% Year on year sales growth expressed -
(all operations) - . o as a percentage. -
Gross profit % : » o 5.5% . B.9% Sales less cost of sales, before -

administration expenses, expressed
- as a percentage of sales.

FINANCE RISK MANAGEMENT

Price risk
Commodity price risk is mltlgated by material price varlatlon agreements with the major customers

Credit risk
Credit risk is addressed on an individual customer basus with financial stablllty being reviewed for new
customers and payment performance monitoring for established customers.

qumdlty risk .
The companies within the Group are working well within the bankrng facilities currently in place.

¢
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THERMASYS CS UK HOLDING LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

: This report was approved by the board and signed on its behalf by:

K J Coghlan -
Director

Date: 31 July 2020
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THERMASYS CS UK HOLDING LIMITED

DIRECTORS' REPORT .
FOR THE YEAR ENDED 31 DECEMBER 2018

The directors present their annual report and the audited consolidated financial statements of Thermasys CS
- UK Holding Limited (the "Group") and Thermasys CS UK Holding Limited (the "Company") for the year ended
31 December 2018.

PRINCIPAL ACTIVITIES

~The principal activity of the Company and its subsidiaries is the design and manufécture of cooling equipment
-for the marine and industrial markets. Covrad Heat Transfer Limited focuses primarily on the power generation
market whilst Hallco 1516 lelted focuses on the marine and industrial markets.

RESULTS AND DIVIDENDS

The loss fer the financial year amounted to £7,§57,096 (2‘01 7. £2,154,257).
The directors do not reco‘mmend the payment of a divideﬁd (2017: £Nil). -
DIRECTORS |

The directors who served during the year and up to the date of signing the financial statements unless
othervwse stated, were:

J M Laisure (resigned 22 February 2019)

T G Strauss (appointed 1 January 2018, resigned 23 October 2019) ..
- K J Coghlan (appointed 23 October 2019)

S J Rennie (appointed 23 October 2019)

FUTURE DEVELOPMENTS

. The Company will remain committed to ensuring quality in the design, manufacture and maintenance/service of
all-its products. To this end the Company is committed to invest, implement and maintain the standards
required to achieve the appropriate quality standards. The directors are. aware that the world economic
situation has a direct influence on the business and, whilst they need to be aware of the possibilities of future .
uncertainties and uneven demand, they remain. confident in the medium to long term prospects of the
Company. The deficit on the closed defined benefit pension scheme increased during the year. The Company
has agreed to a revised funding schedule with the trustees based on the 2016 triennial review and contmues to
|mplement it as it negotiates the 2020 tnenmal pension agreement.

GOING CONCERN

The Thermasys CS UK Holding Limited group owes £14.6m (2017: £12.2m) to Group undertakings, while
Thermasys CS UK Holding Company owes £12.3m (2017: £10.5m) to Group undertakings as detailed in note
18. The Group and the Company would. not have the ability to repay the Group undertakings if repayment
-would be requested within one year. .

Therefore, the ultimate parent company, APl Heat Transfer Company, has provided the directors of the
Company with a letter of support confirming it will ensure that none of companies will seek repayment of the .
amounts owed to group undertakings for at least 12 months from the approval of these financial statements.
On 31 December, 2018, the ultimate parent company - API Heat Transfer Company, restructured its balance
sheet entering into new credit facilities which resulted in a substantial reduction of total debt. The new capital
structure includes an ABL “Asset Based Lending” facility with a total commitment of $50m. Under the new ABL
Agreement, the commitment is available for company-wide liquidity in its entirety, provided it is supported by a
borrowing base. The new arrangement allows for ample liquidity of the parent and its subsndlarles

As of 31 December, 2018, the ultimate parent company, API Heat Transfer Company, had a capital structure
which included two term loans ($11.5m and $110.0m) and an ABL facility consisting of a revolver of up to $50m
line, FILO of $5m, and an ABL Term Loan of $5m.. The ABL Term Loan of $5m is due 31 December 2019. All
other loans are not due until 30 September 2023. The ABL is collaterahzed by mventory, accounts receivables
and equipment.
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;THERMASYS CS UK HOLDING LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

The Group and Company is reliant on funds provided to it by its ultimate Parent Company undertaking, AP|
Heat Transfer Company (“AP| Group”) which has indicated that it will continue to make these funds available to
the Group and Company for at least 12 months from the date of approval of these financial statements. This

‘will enable the Group and Company to continue in operational existence for the going concern assessment
period by meeting its liabilities as and when they fall due for payment.-As with any company placing reliance on

- other group entities for financial suppon, the directors acknowledge that there can be no certainty that this
financial support will continue, although' at the date of approval ‘of these f nancial statements, they have no
reason to believe that it quI not do so. . .

In assessing the ability of the API Group to provide this ‘ongoing financial support, the future impact on the API
Group of the recent COVID-19 outbreak has also been considered. The directors of APl Group have performed
sensitivity analyses on their Board approved forecasts to assess the potential impact of different scenarios.
Based on various sensitivity analyses over the going concern assessment period of the potential impact of
COVID-19, the API Group would have sufficient cash and be able to meet its covenant tests such that it will
havethe financial capacity to support the Group and Company so that they can meet thelr liabilities as and
when they fall due for payment. .

After due consideration of the matters set out above, the d|rectors believe that it remains appropriate to prepare
the financial statements on a going concern basis. However it is difficult to predict either the length or severity
of the COVID-19 outbreak or other downside scenarios that might impact the ongoing capability of the API -
Group to provide sufficient operational support in the event of a default on its loan agreements and whether in -
all plausible scenarios the Group and Company would be able to continue.to access the support of the API
Group. This represents a material uncertainty which may cast significant doubt on the Group and Company’s -
ability to continue as a going concern and, therefore, to continue to realise their assets and discharging its -
liabilities in the normal course of business. The financial statements do not include any adjustments that may -
result from the basis of preparation being mappropnate

_FINANCIAL RISK MANAGEMENT

This is disclosed in the Strategic Report. -

FINANCIAL INSTRUMENTS

ADuring the year, the Company did not have any abnormal exposure to price, liquidity and cash flow risks arising
from its trading activities. In terms of currency risk, the Company did not enter any hedging transactions and no
trading in financial instruments were undertaken. In terms of commodities, the Company entered into a number
of fixing arrangements for copper as part of the API Group in order to offer customers a stable price for a given

volume of product for a limited time. Whilst there is some timing risk associated with these products, the
‘Company believes this to be relatively small and is closely monitoring the outcomes of these contracts.

DIRECTORS' INTERESTS

During the year, no rights to subscnbe for shares in the Company were granted to or exercised by the
directors. - :
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THERMASYS CS UK HOLDING LIMITED

" DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

. DIRECTORS' RESPONSIBILITIES STATEMENT

The directors are responsible for prepanng the Group Annual report and the consolldated fi nancral statements
in accordance with applicable law and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting

- Standard applicable in the UK and Republic of Ireland”, 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 preparing
the fi nancral statements, the dlrectors are requured to: -

._o select suitable accountlng poI|C|es and then applythem consistently;
. make judgements and-accounting estimates that are reasonable and prudent;

e state whether applicable United _Kingdom Accounting Standards, comprising FRS 102, have been
followed, subject to any material departures disclosed and explained in the financial statements and’

e " prepare the financial statements on the gomg concern basis unless it is inappropriate to presume that
the Group will continue in busmess

The directors are responisible for keeping. adequate accounting records that are sufficient to show and explain
the Group and Company's transactions and disclose with reasonable accuracy at any time the financial
position of the Company and the Group and enable them to ensure that the financial statements- comply with -
" the Companies Act 2006.

. The directors are also responsible for safeguarding the assets of the Company and the Group and hence for
taking reasonable steps for.the prevention and detection of fraud and other irregularities.

DISCLOSURE OF INFORMATION TO AUDITORS

Each of the persons who are directors at the time when this DirectOrs' report is approved has confirmed that:

. so far as the director is aware there is no reIevant audit |nformat|on of which the Company and the
] Group's auditors are unaware; and .
o the director has taken all the steps that ought to have been taken as a directors in order to be aware of

any relevant audit information and to establish that the Company and the Group's audltors are aware of
that information.

DIRECTORS' INDEMNITY

The Company's Articles of Association provide, subject to the provisions of UK legislation, an indemnity for
directors and officers of the Company in respect of liabilities they may incur in the discharge of their duties or in
the exercise of their powers, including any liabilities relating to the defence of any proceedings brought against .
them which relate to anything done or omitted, or alleged to.have been done or omitted, by them as officers or
employees of the Company. .

INDEPENDENT AUDITORS

Under section 487(2) of the Companies Act 2006, PncewaterhouseCoopers LLP will.be deemed to have been-
. reappointed as auditors 28 days after these financial statements were sent to members or 28 days after the
latest date prescribed for filing the financial statements with the registrar, whichever is earlier.
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THERMASYS CS UK HOLDING LIMITED
o ‘

- DIRECTORS' REPORT (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2018

This rgport was approved by the boa_fd and signed on its behalf by:.

" K J Coghlan
Director

Date: 31 July 2020
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THERMASYS CS UK HOLDING LIMITED

.

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF THERMASYS CS UK HOLDING LIMITED

Report on the audit of the financial statements

Oplmon

" In our opinion, Thermasys CS. UK Holding lelteds Group fi nanmal statements and Company fi financial
statements (the "financial statements"):

. give-a true and fair view of the state of the Gréup‘s and of the Company’'s affairs as at 31
December 2018.and of the Group’s loss and cash flows for the year then ended;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
" Practice (United Kingdom Accounting Standards, comprising'FRS 102 "The Financial Reporting
Standard applicable in the UK and Republic of Ireland”, and applicable law); and '

. have been prepared in accordance with the requirements of thé Companies Act 2006.

We have audited the financial statements, included within the Annual Report and Financial Statements (the
“Annual Report”), which comprise: the Consolidated and Company Balance Sheets as at 31 December 2018;
the Consolidated Profit and Loss Account and Consolidated Statement of Comprehensive Income, the
Consolidated Statement of Cash Flows, and the Consolidated and Company Statements of Changes in Equity
_ for the year then ended; and the notes to the financial statements, which include a description of the S|gn|ﬂcant
accountmg policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) ("ISAs (UK)") and
applicable law. Our responsibilities under 1ISAs (UK) are further described in the Auditors' responsibilities for
the audit of the financial statements section of our report. We believe that the audit evudence we have obtained
is sufficient and appropriate to prowde a basis for our opinion.

Independence

We remained independent of the Group in accordance with the ethical requirements that ére relevant to our
audit of the financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled
our other ethical responsibilities in accordance with these requirements.

Material uncertainty related to going concern

In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of
the disclosure made in note 1 to the financial statements concerning the Group's and the Company’s ability to
continue as a going concern. The Group and the Company are reliant on funds provided to them by the
ultimate holding company, APl Heat Transfer Company (API). The ability of APl to provide this ongoing
financial support is dependent on having sufficient cash to be able to meet its covenant tests and be able to
meet the liabilities of the ultimate group as a whole as and when they fall due for payment.: It is-difficult to
predict the overall impact of the COVID-19 outbreak on API, the Group and Company at the date of approval
of these financial statements and whether in all plausible scenarios the Group and Company would be able to
continue to access the support of API. These conditions, along with the other matters explained in note 1 to
the financial statements, indicate the existence of a material uncertainty which may cast significant doubt
about the Group’s and the Company's ability to continue as a going concern. The financial statements do not
include the adjustments that would result if the Group and the Company were unable to continue as a going
concern.
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THERMASYS CS UK HOLDING LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF THERMASYS CS UK HOLDING LIMITED
(CONTINUED) 4

AN

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements
and our auditors’ report thereon. The directors are responsible for the other information. Qur opinion on the
tinancial statements does not cover the other information and, accordingly, we .do not express an audit opinion
or, except to the extent otherwise explicitly stated in this report, any form of assurance thereon. :

- In connection with our audit of the financial statements, our responsibility is to read the other information and,

in doing so, consider whether the other information is materially inconsistent with the financial statements or
our knowledge obtained in the audit, or otherwise appears to be materially misstated. If we identify an apparent
material inconsistency or material misstatement, we are required to perform procedures to conclude whether
there is a material misstatement of the financial statements or a.-material misstatement of the other information.
If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report based on these responsibilities.

With respect to the Strategic .Report and Directors’ Report, we also considered whether the disclosures
required by the UK Companies Act 2006 have been included.

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs (UK)
_require us also to report certain opinions and matters as described below. _

" Strategic Réport and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic
Report and Directors’ Report for the year ended 31 December 2018 is consistent with the fi nanC|aI statements
- and has-been prepared in accordance with applicable legal requirements.

In light of the knowledge and understanding of the Group and Company and their environment obtained in the
course of the audit, we dld not identify any material mlsstatements in the Strategic Report and Directors’
Report

Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements

As explained more fully in the Directors’ Responsibilities Statement set out on page 6,.the directors are
responsible for the preparation of the financial statements in accordance with the applicable framework and for
being satisfied that they give a true and fair view. The directors are also responsible for such internal control as
they determine is necessary to enable the preparation of financial statements that are free from material

misstatement, whether due to fraud or error. ‘

In preparing the financial statements, the directors are responsible for assessing the Group’s and the
Company’s ability to continue as a going concern, disclosing-as applicable, matters related to going concern
and-using the going concern basis of accounting unless the directors either intend to liquidate the Group or the
Company or to cease operations, or have no realistic alternative but to'do so.

. Auditors' responSIbilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditors' report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
_ from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements. ‘

A further description of our responsibilities for the audit of the financial statements is located on the FRC's
website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors' report.
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THERMASYS CS UK HOLDING LIMITED _
: .
INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF THERMASYS CS UK HOLDING LIMITED
(CONTINUED)

- Use of this report -
This report, including the opinions, has been prepared for and only for the Company’s members as a body in -
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom

this report is shown or into whose hands it may come save where expressly agreed by our prior consent in
writing. .

Other required reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required to report to you if, in our opinion:

.’ we have not received all the information and explanations we require for our audit; or '

. adequate accounting records have not been kept by ‘the. Company or returns adequate for our audit
have not been received from branches not vrsrted by us; or

-I certain disclosures of directors' remuneration specrf ied by law are not made; or

. A the Company financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsrblllty
Mart Nl

Matt Palmer (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Birmingham -

31 July 2020
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THERMASYS CS UK HOLDING LIMITED

CONSOLIDA'I;ED PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2018 -

" Note

‘“Turnover 3
- Cost of sales

Gross profit

Distribution

costs

Administrative
expenses

. Exceptional

- items 11
Other

operating

charges

Operating

‘loss 4
Interest’

payable and

similar

expenses 8
Other finance

income . 9

Loss before
tax

Tax on loss 10

Loss for the
_ financial year

Loss for the-
year
attributable
to: )

Owners of the »
parent )
company

The notes on pages 18 to 42 form part of these financial statements.

(5780,259) (1,576,837) (7,357,096)

Continuing' Discontin'd Continuing  Discontin'd

operations operations - " Total =~ operations  operations Total .
2018 2018 2018 2017 2017 2017
R S 4 £ : £ - £ £

" 16,808,798 8,028,124 24,836,922 19,275,152 9,123,542 28,398,694.

(15,958,385) - (7,502,958) (23,461,343) (18,038,078) (7,834,660) (25,872,738)
850,2113 525,166 1,375,579 1,237,074 1,288,882 2,525,956
(411,633) (235,288)  (646,921) . "(415,073) " (376,635)  (791,708)

: (2,495,763) (393,754) (2,889,517) (2,122,170) (344,831)  (2,467,001)
(1,392,645)  (1,487,917) - (2,880,562) - - -
(1,158,829) 5856 (1,152,973) (117,886) (64,394) = -.(182,280)
(4,608,457) (1 ,585,9375 (6,1 94',394) (1,418,055) 503,022 (915,033)

: ) .
(1,074,586) - (1,074,586) . (881,115) (88,_887) (970,002) .
(63,000) - (63,000) (226,000) - (226,000)
_(5,746,043) (1,585,937) (7,331,980) (2,525,170) . 414,135 (2,111,035)
(34,216) ' 9,100  (25,116) (43,222) - (43,222)
.(5,780,259) (1,576,837) (7,357,096) (2,568,392) 41 4,135 (2,154,257)
(2,568,392) 414,135

. (2,154,257)
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THERMASYS CS UK HOLDING LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018

2017

K 4 T o 2018
' - Note B £
Loss for the financial year s (7,357,096) (2,154,257
Other comprehensive income
Actuarial gain on defined benefit schemes 21 150.000 384.000
Current tax relating to actuarial gain on the pension scheme - o 90,440 .
Movement on deferred tax relating to pension losses o 20 (75,310) - (65,280) -
Other comprehensive income for the ﬁnéncial year i p 165,130 318,720
. Total comprehensive expense for the financial yeaf ' " ' (7,191,966) (1,835,537)
Total comprehensive expense attributable to: '
Owners of the parent company ' . _ (7,191,966) ©  (1,835537)

The notes on pages 18 to 42 form part of these financial statements.
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THERMASYS CS UK HOLDING LIMITED
REGISTERED NUMBER: 07464159

CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2018

Fixed assets

Intangible assets
" Tangible assets

Current assets

Stocks
Debtors .
Cash at bank and in hand o

Creditors: amounts falling due within one
year

Net current liabilities

Total assets less current liabilities
Pension liability =

.Net liabilities

Capital and reserves

Called up share capital
Profit and loss account

Total shareholders' deficit

Note

- 12

13

15
16
17

18

21

23

24 -

3,165,231
9,984,356
1,099,353

14,248,940

(19,505,226)

2018 . . 2017

£ £
. .+ 2,088,967
2,596,089 3,241,581
2,596,089 5,330,548
4,026,742
11,895,645

15,922,387 .

(5,256,286)

(2,660,197)
(7,923,000)

(10,583,197)

2,210,829

(12,794,026)
(10,583,197)

(16,980,166)

(1,067,779)

4,262,769
(7,654,000)

. (3,391,231)

2,210,829 .
* (5,602,060)

(3,391,231)

The financial statements on péges 11 to 42 were approved and authorised for issue by the board and were

signed on its behalf by:

KJ Coghlan
Director

Date: 31 July 2020

~ The notes on pages 18 to 42 form part of these financial statements.
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THERMASYS CS UK HOLDING LIMITED
'REGISTERED NUMBER: 07464159

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2018

2018 ‘ , 2017

Note - . ) £ £
‘Fixed assets ' R
Tangible assets - . 13 . . 1546246 1,578,593
Investments : - 14 3,537,022 .- 6,475,499
" 5,083,268 8,054,002
Current assets . ] S
Debtors 16 - 868,950 . 153349
* Creditors: amounts falling due within one o ;
_year ‘ 18 (12,307,448). (10,541,804)

" Net current Iiabilit_iés Lo (11,438,498) - ‘ {10;388,455)
Total assets less current liabilities - . . (6,355,230) . . (2,334,363)
Capital and reserves - : . _ o
Called up share capital o 23 2,210,829 2,210,829
Profit and loss accb_uht brought forward (4,545,192) o (3,682,267)

Loss for the financial y'eaf {4,020,867) (862,925)
Profit and loss account carried forward ' o - (8,566,059) ' A(4,545,192)
Total shareholders’ deficit - - o (6,355,230) " (2,334,363)

The financial :statements_ on pages 11 to 42 were approved and authorlsed for issue by the board and were
sugned on |ts behalf by: : - ‘

K J.Coghlan
Director

Date: 31 July 2020 -

The notes on'péges 18 to 42 form part of these financial statements.
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THERMASYS CS UK HOLDING LIMITED

CONSOLIDATED STATEMENT OF CHANGES INEQUITY

FOR THE YEAR ENDED 31 DECEMBER 2018

* At 1 January 2017 ,
Comprehensive e)ipense for the financial year
Loss for the financial year
Actuarial gain onpension scheme net of tax

_ Other comprehensive income for the financial year
Total comprehensive eipens’é for the financial year
At 31 December 2017 and 1 Jénuary 2018, -
.Comprehensive expense for the financial year

Loss for the financial year
" Actuarial gainon pension scheme net of tax

Other comprehensive income for the financial year
Total Comprehénsive expense for the financial year

At 31 December 2018

Called up

_The notes on pages 18-to 42 form part of these financial statements’”. -

Profit and Total
share loss " shareholders’
“capital account deficit

. £ £ £,
2,210,829  (3,766,523) (1,555,694
- (2,154,257) . (2,154,257)
- 318,720 318,720

- 318,720 318,720

- (1,835,537)  (1,835,537)
2,210,829  (5,602,060) (3,391,231)
i . (7,357,096)  (7,357,096)
- 165,130 165,130
- 165,130 165,130

- (7,191,966) (7,191,966)
2,210,829 (12,794,026)  (10,583,197)
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THERMASYS CS UK HOLDING LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

At 1 January 2017

;Comprehensive expense for the financial year
Loss for the financial year

Total comprehensive expense for the financial year

At 31 December 2017 and 1 January 2018

Comprehensive expense for the financial year
Loss for the financial year

" Total comprehensive expense for the financial year

At 31 December 2018

Calledup  Profit and Total -
share loss  shareholders’

_ capital account . ~ deficit
£ £ £
2,210,829 (3,682,267) (1,471,438)
- (862,925) (862,925)

- (862,925) (862,925)
2,210,829  (4,545,192) (2,334,363)
-~ (4,020,867) - (4,020,867)

- (4,020,867) (4,020,867)
2,210,829  (8,566,059) (6,355,230)

The notes on pages 18 to 42 form part of these financial statements.

¢
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' THERMASYS CS UK HOLDING LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS‘ ‘

. FOR THE YEAR ENDED 31 DECEMBER 2018

-Cash flows from opAerating_ activities

Loss for the financial year
Adjustments for:

Amortisation of intangible assets

Depreciation of tangible assets

Interest paid

Taxation charge

Loss 6n'disposal of tangible assets
-Decrease/(increase) in stocks '
Decrease/(increase) in debtors

Increase in creditors

Corporation tax received - )
Defined benefits pension expense less payments
Impairment of intang’ible and tangible assets

Net cash geherated'from operating activities

Cash flows from investing activities

Purchase of tangible assets
Sale of tangible assets

Net cash from/(used in) investing activities ‘
Cash flows from finéncing activities
Movements on invoice discounting

Interest paid '

Net cash used in financing activities

. Net increase/(decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of financial year

Cash and cash equivalents at the end of financiai.year

Cash and cash equivalents at the end of financial year comprise:

Cash at bank and in hand
Bank overdrafts

The notes on pages-18 to 42 f_drm part of these financial statements.

1,099,353

2018 2017
£ £
(7,357,096) . (2,154,257)
696,322 - 696,323
365,399 504,713
1,074,586 970,002
25,116 43222
222,478 -
861,511 (433,370)
1,824,569 (471,511)
3,260,019 1,852,528
76,733 60,807 -
419,000 (345,000)
1425993 . = . -
2,894,630 723,457
(37,322) (107,104)
61,589 -
24,267 -(107,104)
4 : (720,174) .
(1,074,586) (970,002)
(1,074,586) ~(1,690,176)
1,844,311~ (1,073,823)
(744,958) 328,865
1,099,353 (744,958) -
1,099,353 -
. (744,958)
(744,958)
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. THERMASYS CS UK HOLDING LIMITED - , 7

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

1.1

1.2

1.3

ACCOUNTING POLICIES

GENERAL INFORMATION

Thermasys CS UK Holding Limited's (the "Company") is a holding company and Thermasys CS UK
Holding Limited Group's (the "Group") principal activities are the design and manufacture of cooling
equipment for power generation, marine and rail traction engine markets.

The Company is a private company limited by shares and is incorpofated and domiciled in England.
The address of its registered office is Sir Henry Parkes Road, Canley Coventry West Midlands,
England CV5 6BN.

BASIS OF PREPARATION OF FINANCIAL STATEMENTS

. The financial statements have been prepared ona gomg concern ba5|s under the . historical cost

convention and in accordance with Financial Reporting Standard 102, the Financial Reporting
Standard applicable |n the United Klngdom and the Republic of Ireland and the Companles Act
2006 ' :

The preparation of fi nanmal statements in comphance with- FRS 102 requires the use of certain
critical accounting estimates. It also requires management to exercise Judgement in applying the
Company's accounting pohcues (see note 2).

The foIIowmg principal accountlng policies have been applled consistently throughout the year:

BASIS OF CONSOLIDATION

" The consolldated financial statements present the results of Group and its own subsidiaries ("the

Group") as they formed a single entity. Intercompany transactions and balances between group
compahles are therefore eliminated in full. .

The consolidated financial statements incorporate the results of business combinations using the
purchase method. In the Balance Sheet, the acquiree's identifiable assets, liabilities and-contingent
liabilities are initially recognised at their fair values at the acquisition date. The results of acquired
operations are included in the Consolidated Statement of Comprehensive Income from the date on -
which control is obtained. They are deconsolidated from the date control ceases. :
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' THERMASYS CS UK HOLDING LIMITED.

NOTES TO THE FINANCIAt. STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

ACCOUNTING POLICIES (CONTINUED) .

1.4 EXEMPTIONS FOR QUALIFYING ENTITIES UNDER FRS 102

The Company has taken advantage: of the following disclosure .exemptions in preparing these
_financial statements, as permitted by the FRS 102 "The Financial Reportlng Standard applrcable in
~ the UK and Republic of Ireland":’ ‘

the requirements of Section 4 Statement of Financial Position paragraph 4.12(a)(iv);

the requirements of Section. 7 Statement of Cash Flows;

the reguirements of Section 3 Financial Statement Presentation paragraph 3.17(d),

the requirements of -Section 11 Financial Instruments paragraphs 11.41(b), 11.41(c),

11.41(e), 11.41(), 11.42, 11.44 to 11.45, 11.47, 11.48(a)i), 1148(a)(|v) 1148(b) and '

11.48(c);

the requirements of Section 12 Other Financial Instruments paragraphs 12.26 to 12.27,
12.29(a), 12.29(b) and 12.29A;

the requrrements of Section 33 Related Party Drsclosures paragraph 33. 7

This mformatlon is included in these’ consolldated financial statements

The Company has taken advantage of the exemption aIIowed under section 408 of the Companies
-Act 2006 and has not presented its own Statement of Comprehensrve Income in these financial
statements.
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCiAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

ACCOUNTING POLICIES (CONTINUED)

1.5 GOING CONCERN

The Thermasys CS UK Holding Limited group owes £14.6m (2017: £12.2m) to Group undertakings, -
while Thermasys CS UK Holding Company owes £12.3m (2017: £10.5m) to Group undertakings as
detailed in note 18. The Group and the Company would not have the ability to repay the Group
undertakings if repayment would be requested within one year.

Therefore, the ultimate parent company, APl Heat Transfer Company, has provided the directors of
the Company with a letter of support confirming it will ensure that none of companies will seek
repayment of the amounts owed to group undertakings for at least 12 months from the approval of
these financial statements. On 31 December, 2018, the ultimate parent company - API| Heat
Transfer Company, restructured its balance sheet entering into new credit facilities which resulted in
a substantial reduction of total debt. The new capital structure includes an ABL “Asset Based
Lending” facility with a total commitment of $50m. Under the new ABL Agreement, the commitment
is available for company-wide liquidity in its entirety, .provided it is supported by a borrowing base.
The new arrangement allows for ample liquidity of the parent and its subsidiaries.

As of 31 December, 2018, the ultimate parent company, AP| Heat Transfer Company, had a capital
structure which included two term loans ($11.5m and $110.0m) and an ABL facility consisting of a .
revolver of up to $50m line, FILO of $5m, and an ABL Term Loan of $5m. The ABL Term Loan of
$5m is due 31 December 2019. All other loans ‘are riot due until 30 September 2023. The ABL is
collateralized by inventory, accounts receivables and equipment. .

. The Group and Company is reliant on funds provided to it by its ultimate Parent Company

undertaking, APl Heat Transfer Company (“APl Group”) which has indicated that it will continue to
make these funds available to the Group and Company for at least 12 months from the date of

~ approval of these financial statements. This will enable the Group and Company to continue in

operational existence for the going concern assessment period by meeting its liabilities as and

when they fall due for payment. As with any company placing reliance on other group entities for

financial support, the directors acknowledge that there can be no certainty that this financial support

will continue, although at the date of approval of these financial statements, they have no reason to
believe that it will not do so.

In assessing the ability of the API Group to provide this ongoing financial support, the future impact
on the API Group of the recent COVID-19 outbreak has also been considered. The directors of API
Group have performed sensitivity analyses on their Board approved forecasts to assess the
potential impact of different scenarios. Based on various sensitivity analyses over the going concern
assessment period of the potential impact of COVID-19, the API Group would have sufficient cash
and be able to meet its covenant tests such that it will have the financial capacity to support the
Group and Company so that they can meet their liabilities as and when they fall due for payment.

After due consideration of the matters set out above, the directors believe that it remains
appropriate to prepare the financial statements on ‘a.going concern basis. However it is difficult to
predict either the length or severity of the COVID-19 outbreak or other downside scenarios that
might impact the ongoing capability of the API Group to provide sufficient operational support in the
event of a default on its loan agreements and whether in all plausible scenarios the Group and
Company would be able to continue to access the support of the APl .Group. This represents a
material uncertainty which may cast significant doubt on the Group and Company’s ability to
continue as a going concern-and, therefore, to continue to realise their assets and discharging its
liabilities in the normal course of business. The financial statements do not include any adjustments
that may result from the basis of preparation being inappropriate.
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

1.6

1.7

1.8

' ACCOUNTING POLICIES (CONTINUED)

TURNOVER

Turnover is récognised to the extent that it is probable that the economic benefits will flow to the -
Group and the turnover can be reliably measured. Turnover is measured as the fair value of the

consideration received or receivable, excluding discounts, rebates, value added tax and other sales

taxes. The following criteria must also be met before turnover is recognised:

Sale of goods

Turnover from the sale of goods is recognised when all of the following conditions are satisfied:

. the Group has transferred tne significant risks and rewards of oWnership to the buyer;

. the Group retains neither continuing managerial involvement“ to the- degree usually
associated with ownership nor effective control over the goods sold;

. the amount of turnover can be measured reliably;

. itis probable that the Group will receive the consideration due under the transactnon and

o . the costs incurred or to be incurred in respect of the transactlon can be measured rellably

INTANGIBLE ASSETS )

GOODWILL

Goodwill represents the difference between amounts paid on the cost of a business combination
and the acquirer's interest in the fair value of the Group's share of its identifiable assets and
liabilities of the acquiree at the date of acquisition. Subsequent to initial recognition, goodwill is
measured at cost less accumulated amortisation and accumulated impairment losses. Goodwill is
amortised on a straight line basis to the Profit and loss account over its useful economic life.

OTHER INTANGIBLE ASSETS
Intangible assets are initially recognised at cost. After recognition, under the cost model, intangible

assets are measured at cost less any accumulated amortisation and any accumulated impairment
losses.

All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful life

cannot be made, the useful life shall not exceed ten years.
The estimared useful lives range as follovus: : 4

Goodwill - “ , - 10 years
TANGIBLE ASSETS

Tangible assets under the cost model are stated at historical cost less accumulated depreciation
and any accumulated impairment losses. Historical cost includes expenditure that is directly

_ attributable to bringing the asset to the location and condition necessary for it to be capable of

operating in the manner intended by management.

The Company adds to the carrying amount of an item of fixed assets the cost of replacing part of
such an item when that cost is incurred, if the replacement part is expected to provide incremental
future benefits to the Company. The carrying amount of the replaced part is derecognised. Repairs
and maintenance are charged to profit or loss during the period in which they are incurred. >
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THERMASYS CS UK HOLDING LIMITED

. NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31. DECEMBER 2018

1.

ACCOUNTING POLICIES (CONTINUED)

1 8 TANGIBLE ASSETS (CONTINUED)

1.9

Land is not depreciated. Depreciation on other assets is charged so as to allocate the cost of assets
less their residual value over their estimated useful lives, using the straight-line method.

Depreciation is provided on the following basis:

Propérty and leasehold - 20% straight line
improvements - -

Plant and machinery - 10% to 25% straight line
Fixtures, fittings and equipment - 10% to 33% straight line
Jigs & tools - - 10% to 25% straight line

The assets' residual values, useful lives and -depreciation methods are reviewed, ‘and adjusted
prospectlvely if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the Consolidated Statement of Comprehensive Income.

LEASING AND HIRE PURCHASE COMMITMENTS

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible

assets and depreciated over the shorter of the lease term and their useful lives. Obligations under
.such agreements are included in creditors net of the finance charge allocated to future periods. The
_finance element of the rental payment is charged to the Consolidated Statement-of Comprehensive

Income so as to produce a constant periodic rate of -charge on the net obligation outstanding in
each period. Hire purchase transactions are dealt with similarly, except that assets are depreciated

- over their useful Ilves

'Rentals payable under operatlng leases are charged against income on a straight line basis over

the lease term.

1.10 IMPAIRMENT OF FIXED ASSETS AND GOODWILL

Assets that are subject to depreciation or amortisation are assessed at each Balance Sheet date to
determine whether there is any indication that the assets are impaired. Where there is any
indication that an asset may be impaired, the carrying value of the asset (or cash-generating unit to
which the asset has been allocated) is tested for impairment. An impairment loss is recognised for
the amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable
amount is the higher-of an asset's (or CGU's) fair value less costs to sell-and value in use. For the:

purposes of assessing impairment, assets are grouped at the lowest levels for which there are

separately identifiable cash flows (CGUs). Non-financial assets that have been previously impaired

_are reviewed at each Balance Sheet date to assess whether there is any indication that the

impairment losses recognised in prior periods may no longer exist or may have decreased.

1.11INVESTMENTS

Investments in subsidiaries are measured at cost less accumulated impairment. Where merger
relief is applicable, the cost of the investment in a subsidiary undertaking is measured at the
nominal value of the shares issued together with the fair value of any additional consideration paid.
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THERMASYS CS UK HOLDING LIMITED o o E (

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

ACCOUNTING POLICIES (CONTINUED)

1.12 STOCKS

Stocks are stated at the lower of cost and net realisable value, being the estimated selling price less -
costs to complete and sell. Cost is based on the cost of purchase on a first in, first out ba5|s Work
in progress and finished goods include labour and attributable overheads.

- At each Balance Sheet date, stocks are assessed for impairment. If stock is impaired, the carrying

amount is reduced to its selling price less costs to complete and sell. The |mpa|rment loss is
recognised immediately in profit or loss. .

1.13 DEBTORS

. Short term debtors are measured at transaction prlce' less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at '
amortlsed cost usmg the effective interest method, less any |mpa|rment

1.14 CASH AND CASH EQUIVALENTS

Cash is represented by cash in hand and deposits with financial institutions repayable without
penalty on notice of not more than 24 hours. Cash equivalents are highly liquid investments that.
mature in no more than three months from the date of acquisition and that are readily convertible to
known amounts of cash with insignificant risk of change in value. :

1n the Consolidated Statement of Cash Flows, cash and cash equivalents are'shown net of bank
overdrafts that are repayable on demand and form an integral part of the Group's cash
management. .

1.15 FINANCIAL INSTRUMENTS

The Group only enters into basic financial instrument transactions that result in the recognition of

_financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
~ third parties, loans to related parties and investments in non-puttable ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future
cash flows and subsequently at. amortised cost using the effective interest method. Debt
instruments that are payable or receivable within one year, typically trade debtors and creditors, are

measured, initially and subsequently, at the undiscounted amount of the cash orother consideration

expected to be paid or received. However, if the arrangements of a short-term instrument constitute
a financing transaction, like the payment of a trade debt deferred beyond normal business terms or
financed at a rate of interest that is not a market rate-or in the case of an out-right short-termloan
not at market rate, the financial asset or liability is measured, initially, at the present value of the
future cash flow discounted at a market rate of interest for a S|m|Iar debt instrument and
subsequently at amortised cost.

Financial assets that are measured at cost and amortised cost are assessed at the end of each

- reporting period for objective evidence of impairment. If objective evidence of impairment is found,

an impairment loss is recognised in the Consolidated Statement of Comprehensive Income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at

" the asset's original effective interest rate. If a financial asset has a variable interest rate, the

discount rate for measuring any impairment loss is’ the current effective interest rate determined
under the contract.
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.~ THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

ACCOUNTING POLICIES (CONTINUED)

1.15 FINANCIAL INSTRUMENTS (CONTINUED)

".For financial assets measured at cost less impairment, the impairment loss is measured as the
- difference between an asset's carrying amount and best estimate of the recoverable amount, which

is an.approximation of the amount that the Group would receive for the asset if it were to be sold at
the Balance Sheet date.

Financial assets and liabilities are offset and the net amount reported in the Balance Sheet when
there is an enforceable right to set off the recognised amounts and there is an intention to settle on
a net basis or to realise the asset and settle the liability simultaneously. :

1.16 CREDITORS

. Short term creditors are measured at the transaction price. Other financial liabilities, including bank -

loans, are measured initially at fair value, net of transaction costs, and are measured subsequently
at amortised cost using the effective interest method. .

-1.17 FOREIGN CURRENCY TRANSLATION

Functional and presentation currency
The Company's functional and presentational currency is Pound Sterling.
Transactions and balances |

Foreign currency. transactlons are translated into the functlonal currency using the spot exchange
rates at the dates of the transactions. - :

At each period end foreign currency monetary items are. translated using the closing rate. Non-

. monetary items measured at historical cost are translated using the exchange rate at the date of the

transaction and non-monetary items measured at fair value are measured using the exchange rate
when fair value was determined.

Foreign exchange gains ‘and losses resulting from the settlement of transactions and from the .
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the Consolidated Statement of Comprehensive Income.

" Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are

presented in the Consolidated "Statement of Comprehensive Income within- ‘finance income or
costs'. All other foreign exchange gains and losses are presented in the Consolidated Statement of
Comprehensive Income within 'other operatlng income'.

1 18 FINANCE COSTS

Flnance costs are charged to the Consolidated Statement of Comprehensive Inco'me over the term
of the debt using the effective interest method so that the amount charged is at a constant rate on
the .carrying amount. Issue costs are initially recognised as a reduction in the proceeds of the

" associated capital instrument.

© 1.19 OPERATING LEASES: THE GROUP AS LESSEE

Rentals paid under operating leases are charged to the Consolidated Statement of Comprehensive
Income on a straight line basis over the lease term.

-~

 Page 24



THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1. ACCOUNTING POLICIES (CONTINUED)

1.20 PENSIONS
DEFINED CONTRIBUTION PENSION PLAN

The Group operateé a defined contribution plan for its employees. A defined contribution plan is a
pension plan under which the Group pays fixed contributions into a separate entity. Once the
contributions have been paid the Group has no further payment obligations.

- The contributions are recognised as an expense in the Consolidated Statement of Comprehensive
income when they fall due. Amounts not paid are shown in accruals as a liability in the Balance

Sheet. The assets of the plan are held separately from the Group in independently administered .
funds. . . . :

DEFINED BENEFIT PENSION SCHEME

The Company operates a defined benefit plan for certain employees Which is closed to both new

entrants and future accrual of benefits for existing members. A defined benefit plan defines the . .

. pension benefit that the employee will receive on retirement, usually dependant upon several
factors including age, length of 'service and remuneration. A defined benefit plan is a penS|on plan .
that is not a defined contrlbutlon plan. : ’

The liability recognised in the Balance Sheet in respect of the def ned benefit plan is the present’
value of the defined benefit obligation at the end of the reportmg date less the fair value of the plan
assets at the reporting date.

The deﬁned beneﬁt obligation is calculated using the projected unit credit method. Annually the
Company engages independent actuaries to calculate the obligation. The present value is
determined by discounting the estimated future payments using' market yields on high quality
corporate bonds that are denominated in sterling and that have terms approximating the estimated
period of the future payments (‘discount rate’).

The fair value of plan assets is measured in accordance with the FRS102 fair value hierarchy and in
accordance with the Company’s pohcy for similarly held assets. ThIS mcludes the use of appropriate
valuation techniques.

Actuarial gains and losses arising from experience adjustments and changes in actuarial
- assumptions are charged or credited to the other comprehensive income. These amounts together
with the return 6n plan assets, less amounts included in net interest, are disclosed as
‘Remeasurement of net defined benefit obllgatlon

- The net interest cost is calculated by applylng the discount rate to the net balance of the defined

benefit obligation and the fair value of plan assets. This cost is recognlsed in profit or loss as ‘Net
interest expense on’post-employment benefits.

1.21 INTEREST INCOME

Interest income is recognised in the Consolidated ‘Statement . of Comprehenswe Income using the
effective mterest method.

1.22 BORROWING COSTS

All borrowing costs are recogmsed in the Consolidated Statement of Comprehenswe Income in the
-year in which they are incurred.
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' THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS °
_ FOR THE YEAR ENDED 31 DECEMBER 2018

1.

: ACCOUNTING POLICIES (CONTINUED)

1,23 PROVISIONS FOR LIABILITIES

Provisions ‘are made where an event has taken place that gives the Group a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable

.estimate can be made of the amount of the obligation.

Provrsrons are charged as an expense to the Consolidated Statement of Comprehensrve Income in

. the year that the Group becomes aware of the obligation, and are measured at the best estimate at

the Balance Sheet date of the expenditure required to settle the obligation, taklng into account
relevant risks and uncertainties.

When payments are eventually made, they. are charged to the provision carried in the Balance
Sheet.

N

1.24 CURRENT AND DEFERRED TAXATION

+ The tax expense for the year com‘prises current and deferred tax. Tax is recognised in the

Consolidated Statement of Comprehensive Income, except that a charge attributable to an item of

“income and expense recognised as other comprehensive income or to an item recognised directly '

in eqwty is also recognised in other comprehensive income or directly in equity respectlvely

The current income tax charge rs calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the Balance Sheet date in the countries where the Company
and the Group operate and generate income.

Deferred tax balances are recognlsed in respect of all timing dlfferences that have ongmated but not

_ reversed by the Balance Sheet date, except that

. The recognition of deferred tax assets is limited to the extent that it is probable that th'ey will

be recovered against the reversal of deferred tax liabilities or other future taxable profits;

. Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met; and

. Where they relate to timing differences in respect of interests in subsidiaries, associates,

branches and joint ventures and the Group can control the reversal of the timing differences
and such reversal is not considered probable in the foreseeable future.

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax ‘is recognised on the differences between the fair values-
of assets acquired and the future tax deductions available for them and the differences between the
fair values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is
determined using tax rates and laws that have been enacted or substantlvely enacted by ‘the -
Balance Sheet date.

1.25 TOOLING

The Co‘mpany' manufactures tooling which is used in production. The cost of such tooling is
capitalised by the Company as a fixed asset and depreciated in equal instaliments over a period of
three years. The costs capitalised consist of the direct labour and overheads involved in the:

-production of the tools and a relevant proportion of indirect production overheads.

1.26 WARRANTIES

The Company provides warrantres 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

1.

- FOR THE YEAR ENDED 31 DECEMBER 2018

ACCOUNTING POLICIES (CONTINUED)
1.27 EXCEPTIONAL ITEMS .
The Company classifies certain one-off 'charges or credits that have a material impact in the

Company's financial results as 'exceptional items'. These are disclosed separately to provide further -
uhderstanding of the financial performance of the Company.

JUDGEMENTS IN APPLYING ACCOUNTING POLICIES AND KEY SOURCES OF. ESTIMATION
UNCERTAINTY .

Estimates and judgements are continually evaluated and are based on historical exoenence and other
factors, including expectations of - future events that. are- belleved to be reasonable under the
cwcumstances

(a) Judgements in applying accounting_policies

There are not considered to be any judgements that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial year.

(b) Key sources of estimation uncertamty

The Group makes estimates and assumptions concernlng the future. The resultlng accountrng estimates
will, by definition, seldom equal the related actual results. The estimates and assumptions that have a

- . significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within

the next financial year are addressed below.

(|) Useful economic lives of tangible assets .
The annual depreciation charge for tangible assets is sensitive to changes in the estrmated ‘useful
economic lives and residual values of the assets. The useful economic lives and residual values are re-
assessed annually. They are amended when necessary to reflect current estimates, based on
technological advancement, future investments, economic utilisation and the physical condition of the
assets. See.note 13 for the carrying-amount of the property plant and equipment, and note 1 (1.8) for the

useful economic lives for, each class of assets.

(i) Stocks provisioning ' :

The Group designs and manufactures cooling equlpment for. power generation, off-highway vehicles and -
rail traction engine markets. As a result it is necessary to consider the recoverability of the cost of stocks

and the associated provisioning required. When calculating the stocks provision, management considers

the nature and condition. of the stocks, as well as applying assumptions around anticipated saleability of

finished goods and future usage of raw materials. See note 15 for the net carrylng amount of the stocks

and associated provision. .

(iii) Impairment of debtors T
The Group makes, an estimate of the recoverable value of trade and other debtors. When assessing
impairment of trade and other debtors, management considers factors including the current credit rating
of the debtor, the ageing profile of debtor's and historical experience. See note 16 for the net carrying

: amoUnt of the debtors and associated impairment provision.

(iv) Defined benef t pension scheme

The Group has an obligation to pay pension benef ts to certain employees. The cost of these benefits
and the present value of the obligation depend on a number of factors, including; life expectancy, salary
increases, asset valuations and the discount rate on corporate bonds. Management estimates these
factors in. determmlng the net pension obligation in the Balance Sheet. The assumptions reflect historical
experience and current trends. See note 21 for the disclosures relating to the defined benefit pensnon
scheme. .
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. THERMASYS CS UK HOLDING LiMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2.

JUDGEMENTS IN APPLYING ACCOUNTING POLICIES (CONTINUED)

v) Realisable value of assets

" The Group makes an estimate of the recoverable value of the remalnlng assets which are included
* within the Balance Sheet as at 31 December 2018 due to the. cessation of trade. When assessing the

recoverable value, management have considered the impairment of trade and other debtors,

" intercompany receivables, inventory and fixed assets, while including factors such as credit rating of the

debtors, the expectation of cash receipt and historical experience. See note 11 for the impairment of the
assets based on the above judgements relating the cessation of trade of the business.

TURNOVER

An analysis of turnover by class of busmess is as follows:

Power generation
Railway traction
Marine and industrial

‘Scrap sales
. Other

Analysis'of turnover by country of destinétion: :

United Kingdom -
Europe
Rest of the world .

OPERATING LOSS

The operatmg loss is stated after charglng

Depreciation of tangible assets
Amortisation of intangible assets
Operating lease rentals

Stocks recognised as an expense '
Exchange differences

Impairment on cessation of the Company

2018

2,880,562

2017

£ £
14,220,245 17,327,000
26,756 22,359
8,028,124 9,123,542
204,015 293,339
2,357,782 1,632,454

- 24,836,922 . 28,398,694
2018 2017

£ £
14,729,720 16,595,547
4,953,013 3,692,816
5,154,189 8,110,331
24,836,922 28,398,694
2018 2017

Y £
365,399 504,713
696,322 696,323
54,136 90,687
16,911,631 19,378,099
27,453 134,099
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THERMASYS CS UK HOLDING LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

5.  AUDITORS' REMUNERATION
2018 2017

Fees payable to the Group s auditors for the audit of the Group s annual
financial statements’ 36,600 20,995

FEES PAYABLE TO THE GROUP'S AUDITORS IN RESPECT OF:

The auditing of financial statements of associates of the Group pursuanf to

legislation . : 57,500 37,100
Taxation’compliance services o A . ) 10,500 9,500
All other services o . 25372 7,880

2 o 93372 . 54480

6. EMPLOYEES .

Staff costs were as follows:

Group ' Group Company ' Company
2018 2017 2018 2017 .
o £ ‘ £ £ £
Wages and éalaries_ 4,497,816 4,945 110 . - -
Social security costs ' 350,862 - 478,905 - . -
Other pension costs ' . ' 1,390,745 138,429 . -
- 6,239,423 5562444 - - -

" The average monthly numvb,er of employees, including the directors, during the year was as follows:

-

2018 2017
Number Number
Production staff ' . ' ' 128 134

Administrative staff - ] - : . : 13 15
‘ 141 . 149

The Company has no employees except for the dlrector who is not remunerated for his services to the
Group (2017: none).
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THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

7. DIRECTORS' REMUNERATION

The remuneration of the directors are not paid to them in their capacity as directors of the Company and -
are payable to services wholly attributable to API Heat Transfer lented No recharge is made to the
Company (2017: none).

M

The key management personnel are not considered to be.different to the diréctors of the Combany.

8. INTEREST PAYABLE AND SIMILAR EXPENSES

2018 2017
o £ ©
Other loan interest payable , ‘ 1,017,432 921,744.

Other interest payable . - : S ' ‘ 57,154 48,258
h : | 1,074,58V6 970,002

9.  OTHER FINANCE COSTS

N

2018 2017
. £ : £
Net interest on net defined benefit liability . : _ T (63,000) _ (226;000) .
10. TAX ONLOSS
2018 2017
. £ SR
CORPORATION TAX
Curreht tax on loss for the year - ) ‘ - ) . '90,440 -
Adjustments in respect of previous periods ‘ 19,182 A (148,142)
TOTALCURRENTTAX . . | 109,622 (148,142)
DEFERRED TAX | | | |
Onglnatlon and reversal of tlmlng dlfferences . o ‘ N (92,911) . 75,613
» 'Changes to tax rates . s _ . : A 10,374 . (8,826)
Adjustments in respect of previous periods - B . (1,969) 124,577
TOTAL DEFERRED TAX A ‘ (84,506) 191,364
" TOTAL TAX o - 25,116 43,222
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THERMASYS CS UK HOLDING LIMITED

NOT_ES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

10

TAX ON LOSS (CONTINUED)

(2

FACTORS AFFECTING TAX CHARGE FOR THE YEAR

The tax assessed for the year is higher than (2017: hlgher than) the standard rate of corporatton tax in

the UK of 19.00% (2017: 19. 25%) The differences are explamed below:

_ TOTAL TAX CHARGE FOR THE FINANCIAL YEAR o " 25,116

T

FACTORS THAT MAY AFFECT FUTURE TAX CHARGES

2018 2017,
£ ‘ £
Loss before taxation o (7,331,980) - (2,111,039)°
Loss before taxation multiApIied by standard rate of corporation tax in the UK .
of 19.00% (2017: 19.25%) ' ‘ - {1,393,076) (406,302)
EFFECTS OF:
Non-tax deductlble amortisation of goodwill and |mpa|rment - 149,672
‘Expenses not deductible for tax purposes _ 876,723 11,507
Adjustments in respect of previous periods o . 17,213 (23,565)
" Tax rate changes ' _ S ' ‘ 10,374 - (8,826)
Losses derecognised / not recognised . ' : 492,014 320,736
Other : ‘ o 21,868 -
43,222

Changes to the UK Corporation tax rates were substantively enacted on 7 September 2016 to reduce the
main rate of Corporatlon tax to 17% from- 1 April 2020 and deferred tax balances at the Balance Sheet

date have been measured using thls rate

Subsequent to the Balance Sheet date, a further change was substantively enacted on 17 March 2020 to
maintain. the rate at 19%. Had this been substantively enacted at the Balance Sheet date, deferred tax

|labl|ItIeS would have increased by £155 183.
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~ THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

11. EXCEPTIONALITEMS

“

2018 2017

£ £
Impalrment of mventory L 1,504,590 .
Impairment of fixed assets held for sale . : 33,348 -
Write off of balances no longer due - . : : T (50,021) - -
" Impairment of goodwill | S , 1,392,645 -

2,880,562 Co-

During the year management transitioned manufacturing of all Hallco préducts to another API location
and decided to cease trading resulting in the impairment of assets of £1,537,938 and the writing off of
. balances no.longer due of £50,021. In addition, to the cessation of Hallco 1516 Limited's trading, the
poor financial performance of the other sub5|d|ar|es has resulted in the impairment of goodwﬂl -of
£1, 392 645. . : . .

12. - INTANGIBLE ASSETS .

Group
Goodwill -
£
cosT S -

" At 1 January 2018 ' . ' 6,963,223
At 31 December 2018 ' . _ _ 6,963,223
ACCUMULATED AMORTISATION ‘

At 1 January 2018 A L . ‘ 4,874,256
Charge for the year ' ] - - 696,322
Impairment . : . 1 ,392,645
At 31 December 2018 - .0 , L ' 6,963,223
NET BOOK VALUE

At 31 December 2018 I | i
At 31 December 2017 o . ) ) 2,088{967
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

13. TANGIBLE ASSETS

Group .
Property and . Fixtures,
leasehold Plantand fittings and
improvements machinery equipment Jigs & tools . Total.
£ £ £ _ I 3 £
- cosT : : , .
At1January 2018 1,638,855 5,079,291 -454,402 93,043 - 7,265,591
Additions . I .- 18,713 © 20,609 - 37,322
Disposals 3 ‘ . (595,301) . - . (595,301)
" At 31 December 2018 . 1,638,855 4,500,703 475011 . 93,043 6,707,612
ACCUMULATED i
DEPRECIATION e : o . | . A
At 1 January 2018 - ‘ 60,262 3,499,382 371,323 . 93,043 ° 4,024,010 -
Charge for the year 32,347 . 238,084 . - 94,968 - - 365,399
Disposals = . (311,234) T : - (311,234)
Impairment charge . - - - 32,310 1,038 . " 33,348
_At 31 December 2018 92,609 3,458,542 - 467,329 93,043 4,111,523
'NET BOOK VALUE A
At 31 December 2018 . 1,546,246 1,042,161 = . 7,682 . - 2,596,089

. At 31 December 2017 1,578,593 -1,579,909 83,079 - 3,241,581

The Directors have made the decision to cease trading of Hallco 1516 Limited. The financial statements .
of Hallco have been prepared on a basis other than that of a going concern. Included in tangible assets
are assets from Hallco £64,414 (2018:£136,020) that have been disclosed at values at which they are
expected to be realised.’ - '
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NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2018

- 14.

13. TANGIBLE ASSETS (CONTINUED)
Company
Land and
building .
£
COST . I
At 1 January 2018 1,610,940
At 31 December 2018 1‘,610,94(')
ACCUMULATED DEPRECIATION
- At 1 January 2018 32,347
Charge for the year ‘ 32,347
- ‘At 31 December 2018 _ 64,694
NET BOOK VALUE
At 31 December 2018 1,546,246
At 31 December 2017 © 1,578,593
INVESTMENTS
Company
Investments
‘ ~in
- subsidiary
companies
£
COST- .
At 1 January 2018 6,475,499
Impairment ' (2,938,477)
" At 31 December 2018 3,537,022

~ The subsidiaries of the'Compa'ny are deteiled in rrote 29.

During the year -the Company impaired |ts investment in Covrad Holdrngs Limited due to the poor .
fi nancral performance of its subsrdrary :

Page 34



THERMASYS CS UK HOLDING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

18.

16.

STOCKS
Group Group  Company . Company
2018 2017 2018 - 2017
. £ - £ - £ . £
 Raw materials and consumables . . 2,611,929 2,889,588 - : -
Work in progress ' . 492,233 1,103,153 ' - -
Finished goods and goods for resale 61,069 . 34,001 ' - .

3,165,231 4,026,742 o .

The difference between purchase prlce or productlon cost of stocks and their replacement cost is not
. material.

- Stocks include a provision for impairment ‘of £1,504,590 (2017: £N|I) and provrsron for obsolence of
£223,426 (2017: £299 056)

DEBTORS
Group - Group 'Compan)'/' Company
- 2018 2017 " 2018 - 2017
‘ S ‘ £ " - £ £ . £
Trade debtors ‘ . 4,159,951 5,687,890 -

- Amounts owed by group undertakings 4,353,528 3,138,913 715,601 ) -
Other debtors _ . L 372 1,494212 . -
Corporation tax . 64,684 160,600 153,349 153,349
Deferred taxation S -.1,319,053 1,309,857 o - : -

Prepayments and accrued income ‘ 86,768 . 104,173 - -
‘ 9,984,356 11,895,645 868,950 153,349

Trade debtors include a provision for impairment of £34,553 (2017: £92,91 1).

Amounts owed by group undertakings include tradlng balances that are unsecured, mterest free, have
no fi xed date of repayment and are repayable on demand.

On December 31, 2018, API Heat Transfer Intermediate Holdrngs LLC was acquired from APl Heat
Transfer Holdings, LLC, the parent company, in exchange for its outstanding indebtedness. The parties
holding the indebtedness exchanged such for the common and preferred stock of the acquiring
company, AP| Heat Transfer Parent, LLC, and new debt. The overcapitalisation reduced the parent
company indebtedness significantly. In light of the COVID-19 pandemic management has assessed the
recoverability of the amounts owed by-group undertakings. In this assessment the future impact on the
API-Group of the recent COVID-19 outbreak has also been considered and the API Group would have
sufficient cash and be able to meet:its covenant tests and this. has alleviated any fi nancral uncertainty -
concerning the recoverabrlrty of the £4.4m owed. ‘ .
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NOTES TO THE FINANCIAL STATEMENTS
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17,

CASH AND CASH EQUIVALENTS
Group Group Company . Company
2018 2017 2018 2017
‘ £ £ o £ £
Cash at bank and in hand T 1,099,353 - ’ - -
. Less: bank overdrafts (note 18) - (744,958) - c-
1,099,353 (744,958) - -
18. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR
- A Group Group Company Company
2018 . 2017 . 2018 2017
- : £ £ £ £
Bank overdrafts A _ - 744958 - -
Trade creditors . 4,404,038 3,602,948 - -
Amounts owed to group undertakings 14,634,219 © 12,168,071 12,307,448 10,541,804
Taxation and social security o - 276,068 - -
Other creditors " 1,074 52,040 - -
Accruals and deferred income ‘ 465,895. ' 146,081 - -
' 19,505,226 16,990,166 12,307,448 10,541,804
Amounts owed to group undertakings include trading balances that are unsecured, have no fixed date of
repayment and are repayable on demand and a loan that attracts an interest rate of 10%. API Heat
Transfer Company confirms that group companies will not seek repayment of the balance of
£14,634,219 (2017: £12,168,071) for the foreseeable future being a period of not less than 12 months
from the date of the approval of the. statutory financial statements.
19. FINANCIAL INSTRUMENTS
Group . Group Company. Company
2018 - . 2017 - 2018 2017
£ B £
'FINANCIAL ASSETS ' ' '
Financial assets that are debt instruments .
measured at amortised cost ' 8,613,851 10,321,015 715,601 -
FINANCIAL LIABILITIES a < -
Financial liabilities measured at amortised o
cost ' . (19,039,331) (16,714,326) (12,307,448) .(10,541,804)

‘Flnanmal assets that are debt mstruments measured at amortised cost compnse trade debtors,

amounts owed by group undertakmgs and other debtors.

Financial liabilities measured at amortised cost comprise trade creditorsA, amounts owed to group
companies, proceeds of factored debts, other creditors and accruals.
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NOTES TO THE FINANCIAL STATEMENTS
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20. DEFERRED TAXATION

Group
2018 .
i
Atbeginning of year - - L ' o . 1,309,857
Charged to profit or loss - ’ L © 84,506
. Charged to other comprehensive income ) (75,310)
ATEND OF YEAR = o | : o 11,319,053
The deferred tax asset is made up as follows:
Group - Group
2018 2017
. . £ £
Accelerated capital allqwances ' S S ' 71,477 (2,159)
Pension surplus } ’ 1,225,870 1,301,181

‘Short term timing differences . , , ' _ 21,706 10,835
' 1,319,053 1,309,857

L

Unrecognised deferred tax

The deferred tax amounts to £549,486 (2017: £Nil) in relation to losses not recognised.
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21.

PENSION COMMITMENTS

Defined contribution

The ’Group operates a defined contribution’ scheme for the benefit of it's UK employees. The assets of
the scheme are administered by trustees in funds independent from those of the Group. Contnbutlons
payable by the Group for the year totalled £49,015 (2017 £81,429).

Defined benefnt

‘The Group operates a Defined benefit pension scheme, named Covrad Heat Transfer Lirhited Pension -

Plan. It was closed to new entrants on 30 June 2003 and closed for future accrual since 30 June 2003,
hence there is no-longer a final salary link. :

The assets of the scheme are admlnlstered by trustees in funds mdependent from those of the Group

* and invested directly on the advice of the mdependent professional investment managers.

The treatment of pension costs in these financial statements is in accordance with the provusmns of
Financial Reportmg Standard 102 (FRS102).

The last full actuarial valuation was carried out at 6 April 2016 and updated to 31 December 2019 by an
independent qualified actuary.

During the year, the group made contnbutlons of £644,000 (2017 £628 000) towards the accumulated

) def citin the scheme The expected contribution for 2019 is £672,000.

Reconculat_lon of present value of plan liabilities: : ’ .
Restated
2018 . 2017
‘ £ B 3
At thé beginning of thé year - ) o 22,502,000 22,194,000
Interest cost ' 4 - . 472,000 548,000
Actuarial gains/losses . ' : - ' . (1,165,000) 323,000
Benefits paid A ‘ . - . A * (973,000) (563,000)
Past service cost A S 974000 -

AT THE END OF THE YEAR , - 21,810,000 22,502,000
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21." PENSION COMMITMENTS (CONTINUED)

. Reconciliation of present value of plan assets:

Present value of plan liabilities -

NET PENSION SCHEME LIABILITY

" . Restated

(21,810,000)

2018 2017
£ £
At the beginhihg of the year 14,848,000 13,811,000 -
'Interest income : 409,000 322,000
Actuarial gains/losses (1,015,000) 707,000 -
Contributions - 644,000 628,000
Benefits paid (973,000) (563,000)
Administration costs (26,000) - . (57,000)
AT THE END OF THE YEAR 13,887,000 14,848,000 .
Composition of plan assets:
2018 2017
£ £
Equities 5,832,540 7,416,000
Bonds 4,166,100 3,028,000
Other 3,888,360 4,404,000
TOTAL PLAN ASSETS - 13,887,000 14,848,000
- 2018 2017
£ £
Fair value of pian' assets 13,887,000 - 14,848,000

(22,502,000)

(7,654,000)
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21.  PENSION COMMITMENTS (CONTINUED)

The amounts fecognised in profit or loss are as follows:

Net interest on net defined benefit Iiab,ility"
Past service cost
Administration expenses

TOTAL .

Actual return on scheme assets

£ .

Principal actuarial assumptions at the Balance Sheet date (expressed as weighted averages):

biscount rate (
" Rate 6f increase in pgnsibns payment 3
Inflation assumption L
Mortality rates
- for a male aged 65 now
. - at 65 for a male aged 45 now
- for a female aged 65 now

- at 65 for a female member aged 45 now _

22. COMMITMENTS UNDER OP_ERATlNG LEASES

2018 2017
£

(63,000)  (226,000)
(974,000) -
(26,000)  (57,000) .
~ (1,063,000) . (283,000)
(631,000) 972,000
2018 2017
% %
2.70 2.40
2.50 - 2.40
3.40 3.30

. 86 86

87 87

88 88

" 89 89

At 31 December the Group had future minimum lease payments urider non-cancellable operating leases

as follows: .

. Not later than 1 year _ .
Later than 1 year and not later than 5 years

Group Group”
2018 2017
£ £
48,604 38,352
92,729 68,513
141,333 106,865
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23.

‘24,

25.

26.

CALLED UP SHARE CAPITAL’

Group and Company
N e . 2018 2017

SHARES CLASSIFIED AS EQUITY |

ALLOTTED, CALLED UP AND FULLY PAID 4
2,210,829 (2017: 2,210,829) Ordinary shares of £1 (2017: £1) each . 2,210,829 2,210,829

RESERVES -

Share premium account

. Amount subscribed for share capital in excess of nominal value.

Revaluation reserve . -

The Revaluation reserve represents any increases in the carrymg amounts of tanglble assets on
revaluation. .

Capitat redemption. reserve

Reservs relating to the purchase of the Company's own shares.

Profit and Ios's account .

Retained earnings represents all net gains and losses and transactlons with owners (e g. d|V|dends) that
are not recognlsed elsewhere. :

RELATED PARTY TRANSACTIONS ' A

During the year, the Group made putchases of £17,063 (2017 ‘£12 ,424) from. Genetal Thermodynamics,

a fellow group company incorporated in the U.S. A At 31 December 2018, the balance due to General
Thermodynamlcs was £29,231 (2017: £10,885): .

‘ Durmg the year, the Group made sales of £146,657 (2017: £71,324) to General Thermodynamics, a

fellow group company incorporated in the U.S.A. At 31 December 2018, the balance owed by General
Thermodynamlcs was £207,234 (2017 £39 ,742). .

During the year, the Group received a loan of £N|I (2017‘ £Nil) from Thermasys Group Holding Company .
Inc. At 31 December 2018, the balance due to Thermasys Group Holding Company Inc. was -
£10,994,759 (2017: £9,977,327). .

DISCONTINUATION OF HALLCO 1516 LIMITED

During the year management transitioned from manufacturing: of all Hallco products to another API

* location and decided to cease trading resulting in exceptional items of £1 487 917 being incurred by the A

Group.
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27.

- 28.

29.

- 'Name

' ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

\

The Company is ultimately owned by 14 investors, with no investor ownlng more than 50% of the -

Company. Littlejohn & Co, a company organlzed in the USA, is the controlling member.

The immediate parent undertaking is Thermasys Group Holdmg Company Inc. a company mcorporated

PRIOR YEAR RESTATEMENTS.

in the USA, which is the smallest group to consolidate these financial statements.

The following restatements have been made to the prior year reported amounts:

e Balance at the beginning of the year for present value of plan liabilities has mcreased by £2 356,000

‘to £22,194.000.

£13,811,000.

-« Balance at the beginning of the year for present value of plan assets has mcreased by £2,356, 000 to

The increase in the balances above is due to the grossing up of the assets and liabilities related to the
insured pension annuities which have been prevnously disclosed on a net basis. .

SUBSIDIARY UNDERTAKINGS

SuU B-SIDIARY UNDERTAKINGS®

- The following were subsidiary undertakings‘_ of the, Company:

kegistered'office
Covrad Holdings Limited Sir Henry Parkes Road,
Canley, Coventry England,
CVS 6BN

Covrad Heat Transfer Limited* SirvHenry Parkes Road,
Canley, Coventry, England,
Cvs SBN

Hallco 1516 Limited Slr Henry Parkes Road,

Canley, Coventry, England

. CVS6BN

* Indirectly owned through Covrad Holdings Limited.

" Principal activity

Holding‘ company

Manufacturing of
cooling equipment

" Manufacturing of .

cooling equipment

There |s' no effect on prior year net pension liability or net liabilities. The directors consider this to be a
more appropriate disclosure of the pension assets and liabilities in line with F RS 102.

‘Class of .

shares Holding
Ordinary 100% -
Ordinary  100%
Ordinary  100%
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