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Whipp & Bourne Limited

Strategic Report for the Year Ended 31 December 2020

The Directors present their Strategic Report for the year ended 31 December 2020.

Principal activity
The Company's principal activity is the provision of funding to other companies within the Group. The Directors
do not expect any change in this activity for the foreseeable future.

Fair review of the business
The retained profit for the year ended 31 December 2020 was £8,000 (ycar ended 31 December 2019: profit of
£12,284,000) with the movement year on year being the decrease in interest income due on group receivables.

Financial risk management
The Company’s activities expose it to a number of financial risks including credit risk and liquidity risk.

Principal risks

Credit risk
The Company’s principal financial assets are other receivables (including amounts owed by other Group
undertakings).

The Company’s credit risk is primarily attributable to its receivables owed from other Group undertakings. The
amounts prescnted in the Balance Sheet are net of allowances for doubtful receivables. An allowance for
impairment is made where there is an expected loss event which, based on previous experience, is evidence of a
reduction in the recoverability of the cash flows.

Liquidity risk
To maintain liquidity and ensure that sufficient funds are available for ongoing operations and future
developments, the Company ensures regular communication with other Group companies.

Interest rate risk
The Company's interest-bearing assets and liabilities are based on LIBOR. This exposcs the Company to interest
rate risk.

Going concern

The Directors have reviewed the Company’s balance sheet cash position, financing (including the terms of
intercompany borrowing and the lack of covenant conditions thereon) and cash flow forecasts and projections,
which show that the Company expccts to be able to continue to meet its liabilities as they fall due for the next 12
months from the date of the approval of these financial statements. The Directors therefore have a reasonable
expectation that the Company has adequate resources to continue in operational existence thus they continue to
adopt the going concern basis in preparing the financial statements.

The Company does rely on continued support from fellow subsidiaries within the Group, in the context of recovery
of intercompany receivables.

Approved by the Board on 23 September 2021 and signed on its behalf by:

Direclor
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Director

Whipp & Bourne Limited

Directors' Report for the Year Ended 31 December 2020

The Directors present their report and the financial statements for the year ended 31 December 2020. An indication
of likely future developments in the business of the Company is included in the Strategic Report. Information on
financial risk management and going concemn are also included in the Strategic Report.

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

G E Barnes (resigned 18 June 2021)

C D Abbott (appointed 18 June 2021)

G D Morgan (resigned 18 June 2021)

M J Richards (resigned 18 June 2021)

B P T Hewitson (appointed 18 June 2021)
C B Lordereau (appointed 18 June 2021)
N R L Pitrat (appointed 18 June 2021)

No Director had a beneficial interest in the share capital of the Company or any of its subsidiaries, except for the
fact that some of the Directors held shares and/or options over shares in Melrose Industries PLC, the ultimate
parent company and controlling party, and therefore had an indirect beneficial interest in the Company.

Dividends
The Directors do not recommend the payment of a final dividend in respect of the financial year ended 31
December 2020 (year ended 31 December 2019: £nil).

The Directors paid no dividend in the year (year ended 31 December 2019: £1,538,167,000).

Directors' liabilities

The ultimate parent undertaking has indemnified one or more Directors of the Company against liability in respect
of proceedings brought by third parties, subject to the conditions set out in the Companies Act 2006. Such
qualifying third party indemnity provision was in force throughout the year and at the date of this report.

Disclosure of information to the auditor

Each Director has taken steps that they ought to have taken as a Director in order to make themselves aware of
any relevant audit information and to establish that the Company's auditor is aware of that information. The
Dircctors confirm that there is no relevant information that they know of and of which they know the auditor is
unaware,

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Companies
Act 2006.

Approved by the Board on 23 September 2021 and signed on its behalf by:

Peeessaciis
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Whipp & Bourne Limited

Directors' Responsibilities Statement

The Directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial ycar. 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), including FRS 101 “Reduced
Disclosure Framework”. Under Company law the Dircctors must not approve the financial statements unless they
are satisfied that they give a true and fair view of the state of affairs of the Company and of the profit or loss of
the Company for that period. In preparing these financial statements, the Directors are required to:

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

e prepare the financial statements on the going concem 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 sufficicnt 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.
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Whipp & Bourne Limited

Independent Auditor's Report to the members of Whipp & Bourne Limited

Report on the audit of the financial statements

Opinion
In our opinion the financial statements of Whipp & Bourne Limited (the ‘Company’):

e give a true and fair view of the state of the Company’s affairs as at 31 December 2020 and of its profit for
the year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
including Financial Reporting Standard 101 “Reduced Disclosure Framework” and

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

We have audited the financial statements which comprise:

the Income Statement;

the Balance Sheet;

the Statement of Changes in Equity;
the related notes 1 to 12.

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 101 “Reduced Disclosure Framework™ (United
Kingdom Generally Accepted Accounting Practice).

Basis for opinion
We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the auditor’s responsibilitics for the audit

" of the financial statements section of our report.

We are independent of the Company in accordance with the ethical rcquirements that are relevant to our audit of
the financial statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard,
and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriatc to provide a basis for our opinion.

Conclusions relating to going concern
In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of

accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the Company’s ability to continue as a
going concem for a period of at least twelve months from when the financial statements are authorised for issue.

Our responsibilitics and the responsibilities of the Directors with respect to going concern are described in the
relevant sections of this report.

Page | 5



Whipp & Bourne Limited

Independent Auditor's Report to the members of Whipp & Bourne Limited

Other information

The other information comprises the information included in the annual report, other than the financial statements
and our auditor’s report thereon. The Directors are responsible for the other information contained within the
annual report. Our opinion on the financial statements does not cover the other information and, except to the
extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.

Our responsibility is to rcad the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statcments or our knowledge obtained in the course of the audit, or
otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent material
misstatcments, we are required to determine whether this gives rise to a material misstatement in the financial
statements themselves. 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 in this regard.

Responsibilities of Directors

As explained more fully in the Directors’ Responsibilities Statement, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors 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 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 Company or to cease operations, or have no
realistic altcrnative but to do so.

Auditor’s 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 auditor’s report that includes our opinion. .
Reasonable assurance is a high level of assurance, but is not a guarantce 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 auditor’s report.
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Whipp & Bourne Limited

Independent Auditor's Report to the members of Whipp & Bourne Limited

Extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedurcs
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities
including fraud. The extent to which our proccdures are capable of detecting irregularities, including fraud is
detailed below.

We considered the nature of the Company’s industry and its control environment, and reviewed the Company's
documentation of their policies and procedures relating to fraud and compliance with laws and regulations. We
also enquired of management about their own identification and assessment of the risks of irregularities.

We obtained an understanding of the legal and regulatory framework that the Company operates in, and identified

the key laws and regulations that:

e had a direct effect on the determination of material amounts and disclosures in the financial statements.
These included the UK Companies Act and tax legislation; and

e  donot have a direct effect on the financial statements but compliance with which may be fundamental to the
Company’s ability to operate or to avoid a material penalty. These included the Company’s environmental
regulations in the jurisdictions the Company operates in.

We discussed among the audit engagement team regarding the opportunities and incentives that may exist within
the organisation for fraud and how and where fraud might occur ia the financial statements.

In common with all audits under ISAs (UK), we are also required to perform specific procedures to respond to the
risk of management override. In addressing the risk of fraud through management override of controls, we tested
the appropriateness of journal entries and other adjustments; assessed whether the judgements made in making
accounting estimatcs are indicative of a potential bias; and evaluated the business rationale of any significant
transactions that are unusual or outside the normal course of business.

In addition to the above, our procedures to respond to the risks identified included the following:

e reviewing financial statement disclosures by testing to supporting documentation to assess compliance with
provisions of relevant laws and regulations described as having a direct effect on the financial statements;

e performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks
of material misstatement due to fraud,

e  enquiring of management and in-house legal counsel conceming actual and potential litigation and claims,
and instances of non-compliance with laws and regulations; and

e reading minutes of meetings of those charged with govemance.
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Whipp & Bourne Limited

Independent Auditor's Report to the members of Whipp & Bourne Limited

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

e the information given in the Strategic Report and the Directors’ Report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and

e the Strategic Report and the Directors’ Report have been prepared in accordancc with applicable legal
requirements.

In the light of the knowledge and understanding of the Company and its environment obtained in the course of
the audit, we have not identified any material misstatements in the Strategic Report or the Directors’ Report.

Matters on which we are required to report by exception
Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:
e adequate accounting records have not been kept, or retums adequate for our audit have not been received
from branches not visited by us; or
the financial statements arc not in agrecment with the accounting records and retumns; or
certain disclosures of Directors’ remuneration specified by law are not made; or
we have not received all the information and explanations we require for our audit.

We have nothing to report in respect of these matters.

Use of our report

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

Lucy Openshaw ACA (Senior Statutory Auditor)
For and on behalf of Deloitte LLP, Statutory Auditor

1 New Street Square
London

United Kingdom
EC4A 3HQ

23 Septcmber 2021
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Whipp & Bourne Limited

Income Statement for the Year Ended 31 December 2020

2020 2019

Note £000 £ 000

Operating profit -
Finance income 5 8 12,284
Profit before tax 8 12,284
Tax on profit 8 - -
Profit for the year attributable to owners of the Company 8 12,284

The above results were derived from continuing operations.

The Company has no gains and losses other than the results for the financial year shown above and therefore no
separate Statement of Comprehensive Income has been presented.
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Whipp & Bourne Limited

(Registration number: 02641487)
Balance Sheet as at 31 December 2020

2020 2019
Note £000 £000
Current assets
Trade and other receivables 9 1,008 1,000
Net Assets 1,008 1,000
Equity
Share capital 10 - -
Retained eamings 1,008 1,000
Equity attributable to owners of the Company 1,008 1,000

Approved by the Board on 23 September 2021 and signed on its behalf by:

Director
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Whipp & Bourne Limited

Statement of Changes in Equity for the Year Ended 31 December 2020

At 1 January 2019
Profit for the year

Total Comprehensive Income
Dividends

At 31 December 2019

At 1 January 2020
Profit for the year

Total Comprehensive Income

At 31 December 2020
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Retained
Earnings Total
£000 £ 000
1,526,883 1,526,883
12,284 12,284
12,284 12,284
(1,538,167) (1,538,167)
1,000 1,000
Retained
Earnings Total
£000 £ 000
1,000 1,000
8 8
8 8
1,008, 1,008




Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

1 General information

The Company is a private company limited by share capital incorporated in The United Kingdom under the
Companies Act 2006 and is registered in England and Wales. The nature of the Company's operations and its
principal activity are set out in the Strategic Report.

The address of its registered office is:
Power House

Excelsior Road

Ashby-de-la-Zouch

England

LE65 1BU

These financial statements were authorised for issue by the Board on 23 September 2021.

2 Accounting policies

Summary of significant accounting policies and key accounting estimates
The principal accounting policies applied in the preparation of these financial statements are set out below. These
policies have been consistently applicd, unless otherwise stated.

Basis of preparation

The Company meets the definition of a qualifying entity under FRS 100 'Application of Financial Reporting
Requirements' issued by the FRC. Accordingly, these financial statements were prepared in accordance with FRS
101 ‘Reduced Disclosure Framework’.

The financial statements have been prepared on the historical cost basis, as explained in the accounting policies
below. Historical cost is generally bascd on the fair value of the consideration given in exchange for the goods
and services.

The financial statements are presented in pounds sterling, which is the currency of thc primary economic
environment in which the Company operates (its functional currency).

Summary of disclosure exemptions

As permitted by FRS 101 and where relevant, the Company has taken advantage of the disclosure exemptions
available under that standard in relation to financial instruments, capital management, presentation of comparative
information in respect of certain assets, presentation of a cash flow statement, standards not yet effective,
impairment of assets and related party transactions. Where required, equivalent disclosures are given in the group
accounts of Melrose Industries PLC, which are available to the public and can be obtained from 11th Floor, The
Colmore Building, 20 Colmore Circus Queensway, Birmingham, West Midlands, B4 6AT.
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Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

2 Accounting policies (continued)

Going concern

The Directors have reviewed the Company’s balance sheet cash position, financing (including the terms of
intercompany borrowing and the lack of covenant conditions thereon) and cash flow forecasts and projections,
which show that the Company expects to be able to continue to meet its liabilities as they fall due for the next 12
months from the date of the approval of these financial statements. The Directors therefore have a reasonable
expectation that the Company has adequate resources to continue in operational existence thus they continue to
adopt the going concern basis in preparing the financial statements.

The Company does rely on continued support from fellow subsidiaries within the Group, in the context of recovery
of intercompany receivables.

Finance income

Interest income is recognised when it is probable that the economic benefits will flow to the Company and the
amount of revenue can be measured reliably. Interest income is accrued on a time basis, by reference to the
principal outstanding and at thc effective interest rate applicable, which is the rate that exactly discounts estimated
future cash receipts through the expected life of the financial asset to that asset’s net carrying amount on initial
recognition.

Tax

Current and deferred tax are recognised in the Income Statcment, except when they relate to items that are
recognised in Other Comprehensive Income or directly in equity, in which case, the current and deferred tax arc
also recognised in Other Comprehensive Income or directly in equity respectively.

The Company's liability for current tax is calculated using the tax rates and laws that have been enacted or
substantively enacted by the balance sheet date. The tax currently payable is bascd on taxable profit for the year.
Taxable profit differs from net profit as reported in the Income Statement because it excludes items of income or
expense that are taxable or deductible in other years and it further excludes items that are never taxable or
deductible.
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Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

2 Accounting policies (continued)

Financial assets and liabilities

Classification

All financial assets are classified as either those which are measured at fair value, through the Incomc Statement,
or Other Comprehensive Income, and those measured at amortised cost.

Financial assets recognition and measurement

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset
is under a contract whose terms rcquire dclivery of the financial asset within the timeframe established by the
market concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets
classified as at fair value through the Income Statement.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating
interest income over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash receipts (including all fees and points paid or received that form an integral part of the effective intercst
ratc, transaction costs and other premiums or discounts) through the expected life of the debt instrument, or, where
appropriate, a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than thosc financial assets classified
as at fair value through the Income Statement.

Loans and receivables

Trade receivables, loans, and other receivables that have fixed or determinable payments that are not quoted in an
active market are classified as ‘loans and receivables’. Loans and receivables are measured at amortiscd cost using
the effective interest method, less any impairment. Interest income is recognised by applying the effective interest
rate, except for short-term receivables when the recognition of interest would be immaterial.

Derecognition of financial asscts

The Company derecogniscs a financial asset only when the contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another entity.

Impairment of financial assets

Financial assets, other than those at fair value through the Income Statement, are assessed for indicators of
impairment at each balance sheet date. For trade and other receivables the simplified approach permitted under
IFRS 9 is applicd. The simplified approach requires that at the point of initial recognition the expected credit loss
across the life of the receivable must be recognised. As these balances do not contain a significant financing
clement, the simplified approach relating to expected lifetime losscs is applicable under IFRS 9. Cash and cash
equivalents are also subject to impairment requirements.
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Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

3 Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company’s accounting policies, the Directors are required to make judgements, estimates
and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the cstimate is revised if the revision affects only that period, or in the period
of the revision and future periods if the revision affects both current and future periods.

There are no critical judgements or estimation uncertainties to disclose within the scope of paragraph 122 of TAS1:

“Presentation of financial statements”.

4 Auditor's remuneration

The fees payable to the Company's auditor for the audit of the financial statements of £1,000 (year ended 31
December 2019: £1,000) were bome by a fellow Group undertaking.

5 Finance income

2020 2019
£000 £ 000
Interest on loans to Group undertakings 8 12,284

6 Particulars of employees

The Company did not have any cmployees in either the current year or the prior year.

7 Directors’ remuneration

The Directors received no remuneration for their services to the Company during the year (year ended 31
December 2019: £nil). The Directors of the Company who served during the year were also Directors of a number
of the companies within the Melrose Industries PLC Group and as such remuneration of Directors is borne by a
fellow company.
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Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

8 Income tax

Tax charged in the Income Statement

Total current income tax

Tax charge in the Income statement

2020
£000

2019
£000

The tax on profit before tax for the year is lower than the standard rate of corporation tax in the UK (2019: lower
than the standard rate of corporation tax in the UK) of 19% (2019: 19%).

The differences are reconciled below:

Profit before tax

Corporation tax at standard rate
Group relief

Total tax charge

9 Trade and other debtors

Amounts owed by Group undertakings

2020 2019
£000 £000
8 12,284
2 2,334
(2) (2.334)
2020 2019
£000 £000
1,008 1,000

Amounts owed by Group undertakings were receivable balances with fellow subsidiary undertakings of the
Melrose Industries PLC group of companies, which were on standard terms: unsecured, interest bearing only
where part of a credit facility and payable as per the terms of the agreements and therefore not on demand.

10 Share capital

Authorised, issued and fully paid shares
2020
Number
Ordinary shares of £1 each 3

£ 000

2019
Number

3

£000
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Whipp & Bourne Limited

Notes to the Financial Statements for the Year Ended 31 December 2020

11 Dividends
Dividends paid

Amounts recognised as distributions to equity holders:

2020 2019
£000 £000
Dividends paid - 1,538,167

Dividend paid per share totalled £NIL to 31 December 2020 (2019 : £512,722,334 per share).

12 Controlling party

The Company's immediate parent company is Brush Properties Limited, a company incorporated in England &
Wales.

The ultimate parent company and controlling party as at 31 December 2020 was Melrose Industries PLC, a
company incorporated in England & Wales.

The parent of the smallest and largest group in which these financial statements are consolidated is Melrose
Industries PLC, incorporated in England & Wales.

Copies of the Group financial statements of Melrose Industries PLC arc available from its registered address:
11th Floor, The Colmore Building, 20 Colmore Circus Queensway, Birmingham, West Midlands, B4 6AT.

On the 18th of June 2021, Brush Electrical Machines Limited (Brush Properties Limited’s immediate parent
company) was acquired by One Equity Partners. From this date, the ultimate parent and controlling party was
Brush Jersey HoldCo II Limited, a Company incorporated in Jersey.
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