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IH Holdings International Limited

Direcfors' report
For the Year Ended 31 December 2022

The directors present their annual report and the unaudited financial statements for IH Holdings International
Limited (the "Company") for the year ended 31 December 2022.

Principal activity

‘The principal activity of the Company in the year is that of an investment holding company.
Results and dividends

The Statement of comprehensive income is set on page 4 and shows a loss for the year, after taxation, of $863k
(2021 - $53,665kK).

The directors do not propose the payment of a dividend (2021 - $Nil).

Going concern

The Company is reliant on obtaining external funding to meet its liabilities as they fall due in respect of its
research and development projects throughout the group. There can be no assurance that the Company will be
able to obtain additional debt or equity financing on terms acceptable to the Company. Management will continue
to explore various financing opportunities as and when appropriate.

As a result, there is a material uncertainty, which may cause significant doubt on the Company’s ability to
continue as a going concern. However, while recognising this uncertainty, the group has prepared forecasts
which indicate that it has sufficient cash reserves to sustain the Company’s operations for a period of at least
twelve months from the date of approval of these financial statements.

Based on these projections, the Company’s financial position, and the cash reserves within the group the
directors have concluded that the going concern basis of preparation is appropriate.

The directors have considered the impact of COVID-19 and the Russia-Ukraine war and do not consider these
events to have a material adverse impact on the Company.

Directors

The directors who held office during the year and up to the date of signing of the financial statements were as
follows:

T F Darden Il
J A Mazzarino
J T Vaughn

A W Ritchie
G Powell

Directors' liabilities

IH Holdings International Limited maintains directors' and officers' liability insurance which gives appropriate
cover for any legal action brought against its directors and those directors of its subsidiaries.



IH Holdings International Limited

A Directors’ report (confinued)
For the Year Ended 31 December 2022

Directors’ responsibilities statement

The directors are responsible for preparing the Dlrectors report and the financial statements in accordance with
applicable law and regulations.

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

In preparing these financial statements, the directors are required to:

o select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent; and
. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the

Company will continue in business.
The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006. They

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

In preparing this report, the directors have taken advantage of the small companies' exemptions.

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

ﬁ/WW 75 <_/,2M€/%/z

T F Darden Il
Director

Date: 09/22/23



IH Holdings International Limited

Chartered éccountants' report to fhe Board of Directors‘on the preparation of '
the unaudited financial statements of IH Holdings International Limited
For the Year Ended 31 December 2022

In order to assist you to fulfil your duties under the Companies Act 2006, we have prepared for your approval the
financial statements of IH Holdings International Limited for the year ended 31 December 2022 which comprise
the Statement of comprehensive income, the Statement of financial position, the Statement of changes in equity
and the related notes from the Company’s accounting records and from information and explanations you have
given us.

As a practising member firm of the Institute of Chartered Accountants in England and Wales (ICAEW), we are
subject to its ethical and other professional requirements which are detailed at https://www.icaew.com

Iregulation/a-z.

It is your duty to ensure that IH Holdings International Limited has kept adequate accounting records and to
prepare statutory financial statements that give a true and fair view of the assets, liabilities, financial position and
loss of IH Holdings International Limited. You consider that IH Holdings International Limited is exempt from the
statutory audit requirement for the year.

We have not been instructed to carry out an audit or a review of the financial statements of IH Holdings
International Limited. For this reason, we have not verified the accuracy or completeness of the accounting
records or information and explanations you have given to us and we do not, therefore, express any opinion on
the statutory financial statements.

Use of our report

This report is made solely to the board of directors of IH Holdings International Limited, as a body, in accordance
with the terms of our engagement letter dated 23 September 2021. Our work has been undertaken solely to
prepare for your approval of the financial statements of IH Holdings International Limited and state those matters
that we have agreed to state to the board of directors of IH Holdings International Limited, as a body, in this
report in accordance with ICAEW Technical Release TECHO7/16AAF. To the fullest extent permitted by law, we
do not accept or assume responsibility to anyone other than IH Holdings International Limited and its board of
directors as a body for our work or for this report.

DocuSigned by:

BOB2F06F8839442...
BDO LLP
Chartered Accountants
Reading
United Kingdom

Date:ZS-Sep-2023 | 13:22 BST

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).



IH Holdings International Limited.

Statement of comprehénsive income

For the Year Ended 31 December 2022

Administrative expenses

Operating loss

Interest payable and similar expenses
Income from current assets investments
Loss on fair value of investments

Loss before taxation

Taxation on loss

Loss for the financial year

Other comprehensive income

Total comprehensive income for the year

All amounts related to continuing activities.

The notes on pages 8 to 15 form part of these financial statements.

Note

2021

2022
$'000 $'000
(862) (53,676)
(862) (53,676)
(3) -
2 43
- (32)
(863) (53,665)
(863) (53,665)
(863) (53,665)




IH Holdings International Limited
Registered number: 09553031

Statement of financial position
As at 31 December 2022

Fixed assets .

Investments
Current assets

Debtors: amounts falling due within one year

Investments

Cash at bank and in hand

Note

~

Creditors: amounts falling due within one

year
Net current assets
Net assets

Capital and reserves

Called up share capital
Share premium account
Profit and loss account

Total equity

10,11

11
1"

2022 2022

$'000 $'000

18,200
1,767
3,360
5,127
(623)

4,504

22,704

445

166,571

(144,312)
22,704

2021 2021

$'000 $'000
18,200
175
161
5,385
5,721
(370)
5,351
23,551
445
166,571
(143,465)
23,551

The directors acknowledge their responsibilities for complying with the requirements of the Companies Act 2006
with respect to accounting records and the preparation of financial statements.

The financial statements have been prepared in accordance with the provisions applicable to companies subject
to the small companies' regime.

The directors consider that the Company is entitled to exemption from the requirement to have an audit under
the provisions of section 477 of the Companies Act 2006 (the "Act") and the members have not required the
Company to obtain an audit of its accounts for the year in question in accordance with section 476 of the

Companies Act 2006.

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

/7 F{%’/V/QM

T F Darden

Director

Date: 09/22/23

The notes on pages 8 to 15 form part of these financial statements.



IH Holdings International Limited

Statement of changes ih equity
For the Year Ended 31 December 2022

Share
- Called up premium Profit and
share capital account loss account Total equity
$'000 $'000 $'000 - $'000

At 1 January 2022 445 166,571 (143,465) 23,551
Comprehensive loss for the year
Loss for the year - - (863) (863)
Total comprehensive loss for the year - - (863) (863)
Contributions by owners
Share based payment expense : - - 16 16
Total transactions with owners - - 16 16

At 31 December 2022 445 166,571 (144,312) 22,704

The notes on pages 8 to 15 form part of these financial statements.



IH Holdings International Limited

Statement 6f changes in equity
For the Year Ended 31 December 2021

Share
Called up premium Profit and
share capital -account loss account Total equity
-$'000 $'000 $'000 $'000

At 1 January 2021 445 166,571 (89,816) 77,200
Comprehensive loss for the year "
Loss for the year - - (53,665) (53,665)
Total comprehensive loss for the year ‘ - - (53,665) (53,665)
Contributions by owners
Share based payment expense - - 16 16
Total transactions with owners - - 16 16
At 31 December 2021 ‘ 445 166,571 {143,465) 23,551

The notes on pages 8 to 15 form part of these financial statements.



IH Holdings International Limited .

} Notes to the financial'statements
For the Year Ended 31 December 2022

1.

General information

IH Holdings International Limited (the "Company") is a private company, limited by shares and
incorporated in England and Wales under the Companies Act 2006. The address of the registered office is
given on the Company Information page and the nature of the Company's operations and its principal
activity is stated in the Directors' report.

Accounting policies

21

2.2

23

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and in accordance
with Financial Reporting Standard 102, the Financial Reporting Standard applicable in the UK and
Republic of Ireland, Section 1A Small Entities ("FRS 102 Section 1A") and the Companies Act 2006.

The disclosure requirements of FRS 102 Section 1A have been applied other than where additional
disclosure is required to show a true and fair view.

The functional and presentational currency is US Dollars.

The preparation of financial statements in compliance with FRS 102 Section 1A requires the use of
certain critical accounting estimates. It also requires management to exercise judgement in applying
the Company's accounting policies (see note 3).

Exemption from preparing consolidated financial statements

The Company has taken advantage of the exemption under section 399 of the Companies Act 2006
not to prepare consolidated financial statements on the basis that the group of which it is the parent
qualifies as a small group in accordance with section 383 of the Companies Act 2006. The financial
statements present information about the Company as an individual entity and not about its group.

Going concern

The Company is reliant on obtaining external funding to meet its liabilities as they fall due in respect
of its research and development projects throughout the group. There can be no assurance that the
Company will be able to obtain additional debt or equity financing on terms acceptable to the
Company. Management will continue to explore various financing opportunities as and when
appropriate.

As a result, there is a material uncertainty, which may cause significant doubt on the Company’s
ability to continue as a going concern. However, while recognising this uncertainty, the group has
prepared forecasts which indicate that it has sufficient cash reserves to sustain the Company’'s
operations for a period of at least twelve months from the date of approval of these financial
statements.

Based on these projections, the Company’s financial position, and the cash reserves within the group
the directors have concluded that the going concern basis of preparation is appropriate.

The directors have considered the impact of COVID-19 and the Russia-Ukraine war and do not
consider these events to have a material adverse impact on the Company.



IH Holdings International Limited

Notes to ‘the financial statemenfs
For the Year Ended 31 December 2022

2, Accounting policies (continued)

24

2.5

2,6

The following principal accounting policies have been applied:
Current and deferred taxation

Tax is recognised in profit or loss except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the Company operates
and generates income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the Statement of financial position date, except that:

. The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits; and
) Any deferred tax balances are reversed if and when all conditions for retaining associated tax

allowances have been met.

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 substantively enacted by the reporting date.

Valuation of fixed asset investments
Investments in subsidiaries are measured at cost less accumulated impairment.
Financial instruments

Financial liabilities and equity are classified according to the substance of the financial instrument's
contractual obligations, rather than its legal form.

The Company’s cash at bank and in hand, amounts owed by group undertakings, other debtors,
trade creditors, amounts owed to group undertakings and accruals are measured initially at the
transaction price, including transaction costs, and subsequently at amortised cost using the effective
interest method. Debt instruments that are payable or receivable within one year are measured at the
undiscounted amount of the cash or other consideration expected to be paid or received.

If a transaction constitutes a financing transaction it is measured at the present value of the future
payments discounted at a market rate of interest, except where loans are received from a person
who is within a director's group of close family members and that group contains a shareholder of the
Company, then these are initially recorded at transaction price, and subsequently at amortised cost
using the interest rate implicit in the contract.

Investments in government and corporate bonds are carried in the Statement of financial position at
fair value with changes in fair value recognised in profit or loss if their fair value can be measured
reliably. Otherwise they are carried as cost less impairment.



IH Holdings International Limited

Noies to the financial stafements
For the Year Ended 31 December 2022

2,

Accounting policies (continued)
2.7 Share based payments

The group scheme, awarding shares in the Company, being the parent entity, includes recipients who
are contractors and employees in certain subsidiaries. The transaction is treated as an equity-settled
share-based payment. .

In the Company’s financial statements, the benefit provided to the subsidiaries is accounted for as an
increase in the Company's investment in subsidiaries (see note 6) and this increase in investment is
then assessed for impairment, as per the Company's accounting policy.

Options are exercisable at a price equal to the fair value of the Company's shares on the date of the
grant. The vesting period in relation to shares issued to employees is four years. For shares issued to
employees and non-employees in the group, they are recorded in the employing or contracting entity.
None of the expense has been recorded within the Company. The options are exercisable at the
point at which they vest. Unvested options are generally forfeited if the employee leaves the
Company.

The Black-Scholes option pricing model was used to value the share-based payment awards as it
was considered that this approach would result in materially accurate estimate of the fair value of
options granted. The volatility assumption, measured at the standard deviation of expected share
price returns, is based on a statistical analysis of similar unlisted technology companies.

Judgements in applying accounting policies and key sources of estimation uncertainty
In preparing these financial statements, the directors have had to make the following judgements:
Investments in subsidiaries

Determining whether the Company's investments in its subsidiaries have been impaired requires
estimations of the value in use of the investments. The value in use calculation requires the entity to
estimate the future cash flows expected to arise from the investments and a suitable discount rate in order
to calculate the present value (see note 6 for details of the carrying amount of investments).

Fair value of share based payments

The cost of equity-settled transactions with employees is based on the estimated fair value of the award
on the grant date. Fair value is determined by using the Black Scholes option pricing model which require
management to make a number of other assumptions, including the expected life of the option, the
volatility of the underlying stock, the risk free interest rate and expected dividends. The assumptions used
in the Black Scholes option pricing model represent management's best estimates at the time of grant.
These estimates are complex, involve a number of variables, uncertainties and assumptions and the
application of management's judgement, as they are inherently subjective.

Operating loss

The operating loss is stated after charging:

2022 2021
$'000 $'000
Impairment charge related to fixed asset investments (note 6) 16 52,162
Write off of non refundable advance paid to a supplier - 500

10



IH Holdings International Limited

Notes to the financial statements
For the Year Ended 31 December 2022

Employees

The average number of employees, including directors, during the year was Nil (2021 - Nil). The directors
are employees of another group company and receive no remuneration for their services to the Company

which were incidental.

Fixed asset investments

Cost
At 1 January 2022
Additions

At 31 December 2022
Impairment

At 1 January 2022
Charge for the year

At 31 December 2022

Net book value

At 31 December 2022

At 31 December 2021

Investments
in subsidiary
companies

$'000

134,183
16

134,199

115,983
16

115,999

18,200

18,200

During the year the Company made capital contributions to IHJ Holdings Limited of $Nil (2021 - $763,000)
in relation to expenses paid on its behalf, $16,000 (2021 - $16,000) to Industrial Heat, LLC in relation to
the share options granted to its employees and $Nil (2021 - $9,000) to IPHBV Holdings Ltd in relation to
the settlement of an intercompany balance owed to another group entity.

The investments were reviewed by the directors and impaired during the year with an impairment charge
of $16,000 (2021 - $52,162,000) recognised in profit or loss.

1"



IH Holdings International Limited .

'Notes to the financial étatements
For the Year Ended 31 December 2022

Debtors: amounts falling due within one year

2022 2021

$'000 $'000

Amounts owed by group undertakings 134 60
Other debtors 18 1
Prepayments 1,615 114
1,767 175

Amounts owed by group undertakings are unsecured, repayable on demand and interest is charged on
those amounts ranging from 0.44% to 4.46% (2021 - 0.11% to 0.33%).

Current asset investments

The Company previously held current asset investments in government and corporate bonds which were
traded on a regular basis. The Company held the following financial assets at fair value through profit or
loss at 31 December:

2022 2021

Market Market

value value

Description $'000 $'000
Government bonds - ]
Corporate bonds - 162

- 161

The Company limited its investments to instruments with maturities of less than a year having a rating at
or exceeding investment grade in order to limit credit and liquidity risk. These investments were managed
by an investment advisor and the portfolio's performance was reviewed by key management personnel.
The Company disposed of all of its remaining current asset investments during the year ended 31
December 2022.

The total income recognised in_profit or loss on these investments held at fair value in the year was $2,000

(2021 - $11,000) representing the fair value remeasurement of $Nil (2021 - a loss of $32,000) and interest
received of $2,000 (2021 - $43,000).

12



IH Holdings International Limited

Notes to t'he financial statementé
For the Year Ended 31 December 2022

10.

Creditors: amounts falling due within one year

Trade creditors
Amounts owed to group undertakings
Accruals

Amounts owed to group undertakings are unsecured, interest free and repayable on demand.

Share capital

Allotted, called up and fully paid

17,667,284 Ordinary shares of $0.01 each
355,770 'A' shares of $0.01 each

10,688,279 'A1' shares of $0.01 each
2,648,601 'B' Preference shares of $0.01 each
867,609 'B1' Preference shares of $0.01 each
9,673,195 'F' Ordinary shares of $0.01 each

2,596,627 Incentive shares of $0.01 each

Particulars of rights attached to each class of share are as follows:
Ordinary Shares

e Shares rank equally for voting purposes and for any dividend declared;
o The shares rank equally for any distribution made on a winding up; and

e The shares are non-redeemable.

13

2022 2021
$'000 $'000
45 165
498 116
80 89
623 370
2022 2021
$'000 $'000
177 177
3 3

107 107
26 26

9 9

97 97
26 26
445 445




IH Holdings International Limited

Notes to the financiél statements
For the Year Ended 31 December 2022

10.

Share capital (continued)

Series A/A1 Shares

The Series A/A1 shares confer on each holder the right to vote. Each member is entitled to one vote,
and on a poll, each member shall have one vote per share held;

The holders of Series A/A1 shares have a right to dividends which is pari passu to holders of Series F
Ordinary and Ordinary shares;

In the instance of a winding up, the holders of Series A/A1 shares shall be entitled to an amount per
share in priority to the holders of Series F Ordinary and Ordinary shares; and

The Series A/A1 shares are non-redeemable and do not have the right to a fixed cumulative dividend;
as such they are classified as equity, not as a liability.

Series B/B1 Preference Shares

The Series B/B1 Preference shares confer on each holder the right to vote. Each member is entitled
to one vote, and on a poll, each member shall have one vote per share held;

The holders of Series B/B1 Preference shares have a right to dividends which is pari passu to holders
of Series A/A1, Series F Ordinary and Ordinary shares;

In the instance of a winding up, the holders of Series B/B1 Preference shares shall be entitled to an
amount per share in priority to the holders of Series F Ordinary and Ordinary shares;

The holders of Series B/B1 Preference shares are entitled to convert to Ordinary shares upon written
natice to the Company; and

The Series B/B1 Preference shares are non-redeemable and do not have the right to a fixed
cumulative dividend; as such they are classified as equity, not as a liability.

Incentive Shares

The holders of Incentive shares are not entitled to receive notice of, to attend, to speak or to vote at
any general meeting of the Company, nor to receive or vote on proposed written resolutions of the
Company;

The holders of Incentive shares have a right to dividends which is pari passu to holders of Ordinary,
Series F Ordinary, and Series A/A1 and B/B1 Preference shares;

In the instance of a winding up, in the event that there are surplus assets of the Company after
payment of the Company's liabilities and payments of preferential distributions to the holders of Series
A/A1 and B/B1 Preference shares, Series F Ordinary and Ordinary shares, the holders of Incentive
shares shall be entitled to a distribution provided that the surplus assets are in aggregate above a
certain amount;

The shares are non-redeemable; and

The Incentive shares are issued to individuals as part of a company share incentive scheme.

14



IH Holdings International Limited

Notes to the financial statements
For the Year Ended 31 December 2022

10.

1.

12,

Share capital (continued)
Series F Ordinary Shares

¢ The Series F Ordinary shares confer on each holder the right to vote. Each member is entitled to one
vote, and on a poll, each member shall have one vote per share held,

e The holders of Series F Ordinary shares have a right to dividends which is pari passu to holders of
ordinary shares;

¢ In the instance of a winding up, the holders of Series F Ordinary shares shall be entitled to an amount
per share in priority to the holders of ordinary shares; and

e The shares are non-redeemable.

Capital and reserves

The Company's capital and reserves are made up of:

Called up share capital

Share capital represents the nominal value of the shares issued.

Share premium account

Share premium represents the premium related to or paid on shares issued, net of any issue costs.

Profit and loss account

The profit and loss account represents cumulative profits or losses, net of any dividends paid and other
adjustments.

Ultimate controlling party

The ultimate controlling party is Thomas F Darden IlI.

15



