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Inditherm at a glance

Based near Rotherham, South Yorkshire and incorporated in the United Kingdom, Inditherm
plc designs, manufactures and installs heating solutions using the Company's innovative,
patented, low voltage, carbon-based conductive polymer technology (CPT) This provides a
flexible heating matenal that can be fitted over a wide variety of shapes, as well as laid out flat
10 heat large areas from above or below Running from a low voltage (BV to 50V) DC or AC
power supply, it can reach temperatures of up to 120°C

Applications for the technology are numerous but the Company 15 focusing on selected
applications and market areas where there are perceived to be signiftcant growth opportunities
inditherm already has an established track record in ndustrial process industries, such as
confectionery, food and chemicals, where CPT 1s 1deal for heating pipes, tanks, valves and
pumps and in medical applications, pnmarily for warming patients

Inditherm — Target markets

Medical

In the Madical market, Inditherm specialises in warming solutions to prevent hypothermia and
heal therapy systermns for the treatment of Injunes and enhancing Intravenous therapies for both
staff and patients The company has broadened ther offerings in the target markets with
products that complement ther warming systems

Patient warming products offer significant benefits in operating theatres and recovery, with a
combination of significant cost reduction for the hospital, greater convenience for clinical users,
ability to treat more patients and environmental gains This range achieved formal guidance
from NICE in 2011

In neonatal patient warming applications the greatest success has been In the intensive and
special care units, with a growing uptake 1n delivery suites, post natal wards and patient
transport

Heat therapy products had initially focussed on physiotherapy and rehabihitation use, mostly
outside the hospital sector in sports-retated treatments There 1S now a growing use 1N
chemotherapy departments where the Inditherm systems help the cannulation process and
reduce the pan for the patient

In general, Inditherm technology offers improved clinical performance n our target markets, In
some areas combined with signficant cost savings over traditional products Products are sold
mn the UK via a direct sales force, with the support of scme regionat partners, and internationally
through a broad network of overseas distributors

Industrial

The company currently focuses its attention on standard products for heating containers such
as indusiry standard IBCs and drums The bespoke sclutions business area, which targets
sectors such as confectionery manufacture, 1s handled by a partner organisation, ADI Group,
with inditherm supplying the heating elements
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Chairman’s Statement

Overview

During 2011 Inditherm made gocd progress n s core Medical business  The recommendations of the UK's

National Institute for Health & Clinical Excellence (NICE) on our patient warming system has increased our profile

within the NHS and led 1o a gatherning momentum of enquines for the Company s operating theatre products This

has hefped to sustain our progress mn what could otherwise have been a difficult period wath the NHS facing

numerous pressures and reorganisaiions ‘

The standard product sector of our Industnal business continued to make a positive contribution 'We also saw
some pick-up in arders from the ADI Group for process solutions heating cormponentis in the second half of the
year

The year showed a substanual reduction in losses allowing us to maintain our cash reserves

Qverall, the enhanced focus and efficiency ansing from the disposal of our industnal process solutions business has
been a great help to our progress

Results

The results compansons with 2010 reflect the continuing activities of the business and are presented i terms of
ongo ng operatens

The turnover of continuing operations for the year rose by 25% to £1,659k {2010 £1,324K) Gross profit ncreased
by 24% to £1,000k (2010 £805k) due to growth of both the Madical and Industnal businesses

Qverheads were reduced shightly during the year, to £1,131k {2010 £1,222k) resulting in an cperating loss of

£131h {2010 £417k) The post-tax loss on continuing activites was £108k (2010 £382k), giving a 72% reduction, ‘
and representing a total 78% reduction when taking nto account losses from discontinued actvities in 2010

{106k}

The year end cash balance was £1 628k (2010 £1 7Q1Kk), representing a signficantly reduced outflow of £73k
(2010 £391k) reflecting the improved operating result

Operations

Overall Medical revenue in 2011 grew by 24% notwathstanding the challenges in the UK NHS sector Pressures
withunt the NHS generally stalled decision-making and release of funds, however the Company managed to sustain
the previous year’s order levels, with a gatherng momenturn dunng the year There was a 20% increase in orders
frorm our non-US distributors, with the growth coming from outside Europe Crders from the USA amounted to
£71k, gving a welcome increase but representing only 5% of our global Madical business

The final recommendations by NICE relating to Inditherm s technology were released in August 2011 These were
very positive about the benefits of Incitherm s patient warrming products and are already showing signs that they will
accelerate uptake of our medical products in the NHS in the year ahead

We have seen a 29% increase in revenue from our Industnal standard product ranges compared (o the previous
year With our reduced overhead structure this sector now makes a positive contribution 1o the overall business
The order intake from the ADI Group for standard heating pads used in their process solutions actiwmty showed
encouragng growth during the year
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Chairman's Statement
continued

Dwvidends

As stated in previous years, the Board intends te devote the Company's financial resources to business
development This intention which the Board believes is in the best interest of the shareholders, has continued
during 2011 and the Board does not expect to declare a dividend dunng the Company s continuing development

Employees

We continue to invest N our werkforce to ensure we have the appropriate skills with which to grow the business On
behalf of the Board, | thank our staff most sincerely for therr continuad support

Outloock

Against the backdrop of significant uncertanty in the UK NHS, which appears to be reflected in much of Europe, the
publication of the NICE guidance on our operating theatre products in August 2011 has stimulated a sigrificant
ncrease in sales enquines Whilst we cannot ignore the continuing uncertainty, we anticipate that nterest gererated
by the NICE recommendations will translate into increased order flow in the year ahead

Despite the varable nature of the export sector of our Medical business through independent distributors with partners
now In over 60 overseas countries we expect that sales growth can continue Whilst economic conditions remain
difficult in many European countrnies we are seeing growing activity in other regions that we expect to compensate for
that The USA represents a relatvely small proportion of our total sales, but there was some order progress in 2011
and we will continue to pursue any opportunities n the year ahead, whilst mantaning a balanced use of our resources
Additionally, we are involved in a small number of potential projects involving the use of Inditherm technotogy 10 third
party products (CEM), some of which we hope will reach a successful conclusion in the second half of 2012

We plan to continue to develop our Industnal standard product business through the year, whilst containing the
associated overheads We anticipate that our relatonship with the ADF Group should help to deliver further growth,
atbert probably modest in relation to the overall husiness

The Cempany has traded profitably in seven out of the twelve months to the end of February 2012, which includes a
modestly profitable start to the current year This gives us reason to be cptimistic of entenng a more profitable penod

MARK ABRAHAMS
Chairman

29 March 2012
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Chief Executive’s Review

Overview

Turnover on continuing actvities increased by 25% i 2011, with a corresponding increase in gross profit, despite
difficult trading conditiens in the NHS With continuing containment of overheads, losses for the year on continuing
actmvities felt by 72% to £108k (2010 £382k)

The results of our mtiative in secunng evaluason of Indtherm technology by NICE reached fruition duning the year
This yielded very positive guidance and has stmulated a noticeable growth in interest for operating theatre applications
from NHS hospitals

In the Medical sector we have contnued to buld an our internaticnat distnbution activity dunng the year, with notatle
success from some of our newer partners Market conditicns remain challenging n many countries, however the
vroad network of distnbuters we have now estabiished has allowed us to continue our export growth

The very specific focus of our remaining industinial activities has ensured that this sector delivered a positive iImpact on
tracing performance wiathout distracting us from our core Medical business objectives

Sales and Marketing

In the Medical sector the economic situation I many countries continues to render market condinons difficult not
least of which being the UK Despite this we managed to sustan order levels from the NHS helped by growing
apprecaton of the significant cost advantages our products offer

Considerable effort continued during the year to obtain approvat from NICE for our operating room product range
Ther final recommendations were very posiive endorsing the chical ewvidence and highlighting the very substantal
cost savings our technology delivers We executed a co-ordinated rmarketing campaign across the UK when the
gudance was released and have seen an encouraging upturn in enguines for our products as a result The typical
sales cycle n the NHS would suggest that we will see the benefits flowang through to results dunng 2012

We realsed some further expansion of our nternational distribution network durnng 2011, and now have nearly 60
overseas partners We have concentrated on bulding the contnbution from our established distributors throughout
the year and have increased our resource allocation to the Middle East region The breadth of our geographic
distribution network has helped to overcome the impact of the globat economic downturn on healthcare markets,
gving an overall growth in export orders of neary 20%

We have seen early signs of growing interest n our operating theatre products N the USA but this has so far only
translated mnto modest revenuss We see this market as potental future up-side to our plans, but will continue to
ensure that the allocation of resources 1s proportionate and does not therefore threaten our overall export growth

We continue to pursue a number of potential OEM opportunities with other manuiacturers in a range of different
industry sectors Some of these are progressing faster than others, and whilst none have yet reached the pomnt of firm
commiument to proceed to product launch, they do represent good potential for additional growth and in some cases
would contnbute to enhanced Inditherm brand recognition

Product Development

We have continued to develop our existing product ranges, with particular focus on the Medical business 1o
improve market opportunittes and uptake We have completed the introduction of our heat therapy product for use
n chemotherapy and have seen an encouraging start 10 market uptake in the UK

The development of our neonatal range to suit transport apphcations was advanced dunng 201 1 and product
launch 1s now underway We have very recently started the introduction of a range of warming cabinets developed
with a partner company which are used for fluids and blankets in cperating theatre suites and intensive care units
and support oUr existing patient warming activities

annual repol U
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Chief Executive's Review

continued

We have secured the worldwide nghts to a new product for obstetne use that will complement our existing sales
actvity and should underpin our growth potential We have led the development of a commercral product from a
concept mittated wathin a multi-centre NHS research group and expect 1o launch this later in the year

Operations

We have expanded ow production capacity durning the year, with the recrutment of addionat staff and a reorganisation
of the production arcas to support the increased sales volumes and product range expansion We have a very
dedicated and adaptable production team and the Company has invested in training 10 ensure we can adapt to
vanations (n product demand, both medical and industnal

We continue to recenve very positive feedback from our distnbutors in particular, confirming that they consider inditherm
o have high gquality products with excellent service and support

Qutlook

Economic conditions in the NHS have exacerbated the reluctance to adopt new technologies, which 1s & situation
already recognised at government level, which has made sales of medical equipment particularly challenging The
compeling arguments for inditherm s ability to deliver cost savings in the operating theatre area are helping us to
sustain sales levels against the general market trend Following pubication of the NICE guidance on cur patient
warrming technology we have seen a significant upturn in interest from NHS hospitals with & growing number of
prospects progressing through the sales cycle Overall we see the opportunity to realse further sales growth in the
UK in the year ahead

The breadth of our mternational distribution organisation affords us a good degree of protection agamst regional market
difficulies The ndications are that we can continue our export growth In the year ahead, although the rate we will be
able 1o achieve remains a Itlle uncertan With a number of potential up-side opportunities, we are hopeful that we
can outperform current market trends for medical equipment sales

We have made progress with our Industrial standard product business over the last year as business with the ADI
Group has becorme established and we beleve that this performance can be sustained in 2012 The Company will
continue to contain overheads to mamntain a profitable contnbution from thus sector and will resist any actvities that
risk deflecting us from our focus on the Medical business

o St~

NICK BETTLES
Chief Executive

29 March 2012
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Directors and Board Committees

Directors

Mark Abrahams {(Aged 57 Non-executive Charman)”

Mark s currently Non-executive Chawrman of Fenner Plc, having been Chief Executive for 18 years There he led a
strategy of converting the Group frorn a power transmissions manufacturer 1o a world Jeader in reinforced polymers
Mark 13 alsc Vice Char of Leeds Teaching Hospitals Trust and was formerly non-executve Charman of the Darby
Group Plc He 1s a Chartered Accountant and a Companion of the Institute of Management

Nick Betlles (Aged 56 Chref Executive)

Nick joined the Company in Apnl 2004 as Medical Diwvision Drrecter, and was promoted to Chief Executive in November
2007 He s a chartered engineer with BSc and MSc degrees in electrical and electronic engineering from Bristol
University Nick has held executive management positions vathin the Medical dvisson of Vickers plc and in the industrial
figld with the Combustion & Environmental division of Land Instruments International, n addiion to his expenence at
Inditherm

John Markham OBE (Aged 65) *

John yoined the Company In March 2002 and 1s a Chartered Engineer, Fellow of the Institute of Chernical Engineers
and Chartered Scientist He was awarded the OBE in 1995 for services 10 industry John 1is Chairman of West
Nordhamplionshire Development Corporation and sits on the boards of Northamptonshire Waterside Enterpnse Zone
and Northamptonshire Local Enterpnse Partnership He 1s also a non-executive director of Aeternum Capital

tarn Smith {(Aged 55, Finance Director and Company Secretary}

tan joned the Company in January 2004 and 15 a Chartered Accountant and qualified Corporate Treasurer He has
exlensive international industrial expenence gained at both group and operating cornpany tevel Prior to joining
Inchtherm, tan was Finance Director for Partakabin Ltd and Divisional Finance Director of Holset, the turbocharging
dmsion of Cumimins Engine Co Inc

* Non-executive

Board Committees

The principal standing commitiees appomnted by the Board are as follows

Audrt cormnmittee Remuneration committee Norminations commuittee
Mark Abrahams Charman John Markham Chairman Mark Abrahams Charmar
John Markham Mark Abrabams John Markham

Nick Bettles

annual repo L}
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Statement oi Corporate Governance

As a Company whose shares are traded on AlM, we are not required to comply with all the requsrements of the UK
Corporate Governance Code published by the Financial Reporting Council on June 2010 However, the Board i1s
committed ta the highest standards of corporate governance in relation to its size and sets out below detals of how
it has appl ed the provisions of the UK Corporate Governance Code of 2010

Board Composition

The Board has two executive directors and two ndependent non-executive directors who are considered by the Board
to be independent notwithstanding the fength of service Details of the Board members are on page 7

The Board meets regularly throughout the year and has a formal schedule of matters specifically reserved for its
decision

The non-executive directors are considered by the Board to be independent of management and free from any
relationship which could matenally interfere with the exercise of ther ndependent judgement They recerve a fixed fee
for therr services The continuity of service by the non-executive direclors 1s considared appropnate given the Imited
rescurces availlable to the Company and the Board believe that independence 1s not prejudiced by this

if required, the directors are entitled to take independent legal advice and if the Board 1s informed in advance the cost
of the advice will be reimbursed by the Company The Company Secretary s services are available to all members of
the Board

Due to the current size of the Company the roles of Finance Drector and Company Secretary are carried out by one
person

Board Commuttees

The Board has three standing committees, the membershup of which 1s set out on page 7

Audit Commuttee

The Audit Committee meets as required, but at least twice a year In additon to reviewing the annual report and
financial staternents and the intenim statement prior to ther submission to the Board for approval, it keeps the scope
cost effectiveness, independence and chjectvity of the external auditors under review This includes monitenng the
level of non-audit fees

The commitiee routinely meets for private discussian with the external auditors, who attend its meetings, as requirec

Remuneration Comnmuttee

The report of the Remuneration Committee 15 set out on page 10

Noermmnations Comrmuittee

The Norminations Committee considers succession planning, reviews the structure, size and composition of the Board
and nominates candidates {0 fit Board vacancies

Board Appointments

Any decision to appoint further directors 10 the Beoard 1s taken by the entire Board n a formal meeting Where 1t is
deemed necessary, new members of the Board are provided with appropriate tranng in respect of ther roles and
duties as a public company director
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Statement of Corporate Governance
continued

Relations with Shareholders

The Company places a great deal of :mportance on communication with its shareholders

John Markham has been dentified as the Company’s Senior Independent Director He i1s available to shareholders
who vasn to raise any concerns that they have been unable to resolve through other channels and to attend meetings
between management and rmajor INvestors

The notice ¢f the AGM will be sent to shareholders at least 21 days before the Maating At the forthcoming AGM, the
Company will ndicate the level of proxy voting and mernbers of the Board will be availlable to answer questions
Internal Control

The directors acknowledge therr responsibility for the Group's systems of internal contro!

The Group maintains systems of Internal control 1o provide reasonable but not absolute assurance against matenal
nuisstatement or loss

The systermn of internal control 1s structured around an assessmaent of prontisation of the varous nsks to the business
The control environment 1s designed to address particularly those risks that the Board considers to be maternal to the
business n safeguarding the assets aganst unauthonsed use or disposition and mantaning proper accounting
records which produce rehable financal information

The Board has reviewed the effectiveness of the system of internal control for the accounting period and the period
to the date of approval of the financial statements

The key features of the Group s systems of internal control are as follows

[ An ongoing process of nsk assessment to identify evaluate and manage business risks
° Management structure wih clearly defined responsibiities and authority limits

L] A comprehensive system of reporting financial results to the Board

* Quality control systems certified under ISO 9001

L Apprassal and authorisation of capital expenditure

Due to the size of the Company there are inherent control imitations The Cormpany does not currently operate an
internal audit function At the Audit Committee meetings the Finance Director presents a formal report on Internal
Controls and where appropriate a programme of work 19 ensure systerns and processes are mantained 1n an
appropriate manner for the operations

Going Concern

The Group meets its day-to-day working capital requirerments through 1is cash resources

The current ecanomic conditions coniinue to create uncertainty particutarly over the level of demand for the Group's
praducts The Group's forecasts and projections, taking account of reasonably possible changes n trading
performance, show that the Group should be able to cperate within the level of its current resources After making
enquines, the directors have a reasonable expactation that the Group has adequate resources to continus in
operational existence for the foreseeable future The Group therefore continues 1o adopt the going concern basis in
prepanng Its consclidated financial staternents

annuat repart £U

wany InAithanm fnm



m
e A —maw

Remunei ation Report

Responsibilities

The Commuitee has two members, John Markham (Charman of the Committee) and Mark Abrahams, and 1s
responsible for the determ.nation of the remuneration policy of the Group's executive directors and senior executives

Directors’ service contracts

Mr Bettles has a rolling 12-month contract and Mr Smith has, dunng the year, agreed to a reduced notice penod of a
roling six months There are no provisions for compensation f there 1s a change of control in either contract The
service contracts do not contain any provision for compensation on early terminaton cther than the nouce penod In
the event of any early term nation the Comimittee would sesk to mitgate cost to the Campany whilst dealing fairly with
any indmwicual case

Mark Abrahams, Charrman, was given a new letter of appointment dunng the year, which apponted i for a further
threg-year term through to 8 December 2014 John Markham non-executive Director was given a new letter of
appointment on ¢ March 2012 for a further three-year term through 1o 13 March 2015 Under the tarms of these
letiers ether party can serve 12 months' writien notice o terminate the arrangement and the maximum compensation
payable in the event that appropriate notice 18 not given will be the equvalent of 12 months director's fees

The getalls of the service contracts mn relation to the executive directors and letters of appontment in relation to the
Charman angd non-executive director are

Unexpired term at

29 March 2012 Notice penod
MS Abrahams 33 months 12 months
JH Markham 38 months 12 months
N Bettles 12 months 12 months
1D Smith 8 menths 6 months

Remuneration of Non-executive directors

The remuneration for the non-executve cdirectors i1s determined by the Board as a whole and consists of fees for ther
services in connection with Board and Board Committee meetings and  where relevant, for additonal services such
as chainrg a Board Commuttee Non-executive direciors do not participate in decisions about ther own rermnuneration
They are not eligible to particicate In the Company's pension, bonus or share oplien schemes

Executive remuneration policy

The Committee endeavours to offer competiive remunerabion packages which are designed to attract, retan and
ncentvise executive directors and senjor executives with the expenence and necessary skills 1o operate and develop
the Company's business to ther maximum poiential, thereby deliverng the highest tevel of return for the shareholders

Consistent with this policy, benefits packages awarded to executives are intended to be competitive and comprise a
mix of contractual and performance related remuneration designed 1o incentivise them but not to detract from the
goals of corporate governance

The remuneration packages reflect the fact that the Company has not yet reached break-gven or profitablity

wransnwtthorm cnm




[Remuneration Report
continued

The composition of each director’'s remuneration based on a maxuxmum payment under the terms of an annual
performance related bonus 15 as follows

Contraciual entitlement Performance related

N Bettles 67% 33%
ID Smith 67% 33%

Remuneration components for executive directors

Remuneration packages are reviewed each year 1o ensure that they are in Ine with the Group's business objectives
No director participates in decisions about ther own remuneration package The main components in determining
pay are as follows

L Basic salary/fees and benefits

The basic annual salary I1s subject to an annual review, which takes Into account the performance of the
Company and the indmdual Benefits cormpnse the provision of a vehicle allowance or the provision of a fully
expensed Company car private healthcare insurance and a death in service insurance scheme

. Annual performance related bonus

Demanding annual performance targets which are consistent with both the shart and long term cbjectives
for the business are set for executive directers which must be achieved before the bonus 1s payable The
bonus for achievernant of the annual target 1s 35% and the maximum potential payment for the annual bonus
15 50% o hasic annual salary excluding benefits in kind and pension contnbutions

L] Pengions

Executive directors receve pension contnbutons of 5% of basic salary 10 a stakeholder or money purchase
scheme

L] Executive share options schemes

Share options are granteo to executive directors 1o enceourage them to deliver sustained long term growth
Except in exceptional crcumstances the value of options granted in any year will not exceed one times basic
salary and the total value of opticns outstanding will not exceed five times salary

Untlateral concessions

With effect from 1 Novernber 2010 the 1ollowing concessions were made by certain board members and reman in
place

Mark Abrahams

Mr Abrahams has offered a concessian to reduce his monthly remuneration by 10%, which takes the annual cost
down from £35,000 to £31,500 This concession 1s voiuntary and for all contract matters in respect of his letter of
appontment the annual remuneration would ba £35 000 The concession can be revoked at any ime in wniiing

John Markham

Mr Markham has offered 2 concession to reduce tus monthly remuneration by 10%, which takes the annual cost
down from £22 500 to £20 250 This concession IS voluniary and for afl contract matters in respect of his letter of
appointment the annual remuneration would bhe £22,500 The concessicn can be revoked at any tirme in wring

wanies ivehthaem fam
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Roemuncration [Repoit
continued

Nich Betiles

Mr Bettles has offered a concession to reduce the rmonthly remuneration by 10% which will take the annual cost
down from £110,000 to £29 000 This concession 1s voluntary and for all other coniractual matters in respect of his
service contract, the annual remuneration would be £110 000 The concession can be revoked at any time in wnting

As consideration for making this concession, Mr Bettles wl receive a concesston payment equal to 2 5 imes the
total amount already deducted in ne with this concession If profit cnteria are achievad or If the business, or part
thereof, 15 sold for sufficient value No provisions have been made for this payment in the financial statements (o
31 December 2011 Further detals are explaned i note 19, Contngent llabihties

Directors' detalled emoclumaents

The emoluments of the directors of the Company were as follows

Pension Benefits 2011 2010

Salary Bonus  contribution 1n kind Total Total

£'000 £000 £'000 £'000 £°000 £:000

MS Abrahams 32 - - - 32 34
JH Markharm 20 - - - 20 23
N Bettles 99 6 5 12 122 125
D Snuth 91 4 5 13 113 108
242 10 10 25 287 281

Contributions to a defined contribution pension scheme were pad on behalf of rwo directors (2010 two) dunng the
yaar No directars exercised share options during the current or previous year

Interests in share options

Details of options held by directors at 31 December 2011 are set out below

Option 2011 2010

Date of grant price Number Nurnber

MS Abrahams 10/42/2001 97p - 207 540
JH Markham 09/04/2002 222p - 30,000
N Bettlos 27/05/2008 10p 400,000* 400,006*
1B Srmith 02/04/2004 52 5p 100,000 100 000
1B Smith 27/05/2008 10p 200,000~ 200,000

These options were initially issued on 21 December 2007 but were raissued on 27 May 2008 to accommodate
regisiration condigons that Her Majesty s Revenue & Customs (HMRC) required in order that the options qualied for
Enterprise Management Incentive relief

After an iniiial three-year quakfication penod options are exercisable at any time up to the tenth anniversary of the date
of grant

The market price of the Company’s shares at 31 December 2011 was 3 5p the range of market prnices during the
year was 2 88p to 4 50p

Share options, in respect of 207,540 shares, 1ssued (6 MS Abrahams on 10 December 2001, ume expired durning the
year and have been cancelled

Share options Inrespect of 30,000 shares 1ssued to JH Markham upon appointment in Apnil 2002, were surrendered
and cancelled on 9 December 2011

On 18 January 2012, following discussions with and the agreement of major sharehclders, N Bettles was issued with
2 further 900 000 share options and 1D Smith 350 000 share options under the Company's Enterpnse Management
Incentive Scheme at a strke price of 5p
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Remuneration Report

continued
Directors’ interests in shares

The director s interests in the 1p ordinary shares of the Company at the end of the year wore,
2011 2010
Number Number
of shares of shares
MS Abraharns 301,546 301,548
JH Markham 29,366 29,366
N Bettles 4,444 4,444
10 Sruth 54,444 54,444

There have been no post year end changes to these holdings

All drectors interests are beneficially hetd

H MARKHAM
&7 Remuneration Committee

29 March 2012
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Staternent of Directors” Responsibilities

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 10 prepare tinancial staterments for each financial year Under that faw the directors
have prepared the Group and Parent Company financial statements in accordance with International Financial
Reporting Standards (IFRSs) as adopted by the European Union Under company law the directors must not approve
the financial statements unless they are satisned that they give a true and farr view of the state of affairs of the Group
and the Gampany and of the profit or loss of the Company and Group for that period In prepanng these financial
statements the directors are required 10

® select suitable accounting policies and then apply them consistently,
[ ] make [udgements and accounting estimates that are reasonable and prudent,
[ ] state whether applicable IFRSs as adopted by the European Urnion have been followed, subject to any rmatenal

departures disclosed and explained in the financial statements,

[ ] 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 responsitle for keeping adequate accounting records that are sufficient to show and explain the
Company’s transactions and disclose with reasonabie accuracy at any time the financial position of the Company
and the Group ana 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 the Group and hence for taking reasonable
steps for the prevention and detection of fraud and other uregulanties

The directors are responsible for the maintenance and integnty of the Company s website Legislation in the United
Kingdom governing the preparation and dissermination of financial statements may differ from legislation in other
jursdictions

In accordance with Section 418, drectors reports shall include a statement, in the case of each director in office at
the date the Directors Report 1s approved, that

@ so far as the director 1s aware, there s no relevant audit information of which the Company's auditors
are unaware, and

() he has taken all the steps that he ought to have taken as a drrector in order to make himself aware
of any relevant audit nformation and to establish that the Company's audiiors are aware of that
nformation

By order of the Board
IAN D SMITH . ‘ 3 ‘f_,&
Finance Director and Company Secretary

29 March 2012
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Report of the Directors
for the Year ended 31 December 2011

The directors present tharr report together with the Group's audited financial statements for the year ended
31 December 2011

Results and dividends

The Conscldated Statement of Comprehensive Income s set aut on page 20 and shows the loss for the year
As stated In previous years the Board intends 10 devote the Company's financial resources to busness development

This intention, which the Board believes 1s in the best interest of the shareholders, has continued during 2011 and the
Board does not expect to declare a dwidend dunng the Company s continuing development (2010 nil)

Principal activity and business review

The principal actmty of the Group 1s the manufacture, sale, instaltaticn and licensing of specialised heating matenals
A review of the Group s development duning the year and its prospects are given in the Charman s Staterment on
page 3 the Chief Executive s Review on page 5

Principal nsks and uncertainties

The Group has a formal process for ndentifying principal nisks and has a programme for reviewing these risks as part
ot is monthly board meebng business The principal nsks faced by the Group are

Business growth rates and global economic factors
Liquidity and going concern

Polymer production and development programme

Patents infningement

Key Performance Indicators

The Board of Directars monitor the following key performance indicators in absolute and relative terms at its monthly
board meetings

2011 2010
Crder growth rate (Year on year) 16% 56%
Continued growth across both trading segments
Gross profit % (Annual percentage) 60% 61%
Small change n margins due 10 higher proportion of export sales
Overheads £1,131k £1 222k
There 15 an on-going drive to contain overhead costs as the
business strives to become profitable
Cesh resources avalable £1,628k £1,701k

Cash rasources to finance operations through to breakeven
Directors

The direciors of the Company who served durning the year are shown on page 7
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Substantial interests

At 27 March 2012 the Company had been notified of the following nterests (excluding the interests of the directars),
which amounted 1o 3% or more of the 1Issued capital of the Company

Number of Percentage

Shareholder shares holding
D G Steward 15,050,000 29 4%
Patrick O Grady 4 804 994 9 6%
Alianz Cornhill Insurance plc 4,600 000 9 0%
First Phoenix VCT plc 3 400,000 67%
Auviva plc 2,972 085 58%
Amat VCT 2 plc 2 500 000 4 9%
AXA Invesiment Managers Limited 2112,085 41%

Creditor payment policy and practice

It1s the Group and Company policy o settle all trade creditors within commercial terms of trade agreed with each
suppher The number of days purchases represented by the Group and Company trade creditors at the year end was
42 (2010 45}

Research and development

The Group continues to Invest i1 research and development in order to Increase its product offering and improve the
efiectiveness of its technology Internal costs are expensed in the Consolidated Statement of Comprehensive Income

External cos.s incurred on specific development projects that are expected to rasult in commercially and economically
viable products are capitalsed and expensed over a penod of up to three years

Financial instruments

The Group's financial nstruments comprise cash and varous items such as rade debtors, trade creditors, that anse
directly from its operations  The man purpose of these financial nstruments 1s to finance the Group s operatucns

The man nsks ansing fram the Group s financial Instruments are hquidiy and credit nsk The Group ensures that it
has sutficient cash resources avalable to meet all short term cash requirements and to meet its capital expenditure
programme for the toreseeable future

At present the drectors do not believe that the Group has signsficant interest rate nsks and conseguently does not
hedge aganst such risk

Creait hmits are set for all customers having refarred 1o payment history and/or the services of a credit rating support
service

The Board reviewed and updated s investment strategy for its cash invesiments in the light of the 1ssues in the
banking secior This review esiablished that no more than £1m would be placed on deposit with any one institution
and that alt instilutons should be rated AA or better for long term investments and Al+ for short term investments
The Board keeps this situation under review
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Report of the Directors

for the Year ended 31 December 2011 (contrnued

The Board has established a foreign currency hedging policy that aims to protect gross profit. when viewed in sterfing
terms, for orders denominated In foreign currencigs that have been awarded by customers or placed with suppliers
At this stage of the Company s development the uncertainty of future business levels means that no hedging s
undertaken for projected sales not cantractually committed The policy allows the use of spot and forward foreign
exchange contracts, but does not allow the use of other denvative nstruments The amount of cash held in foreign
currencies is not considered signilicant enough to require hedging arrangements The Board keeps these risks under
regular review and considers the policy appropnate given the relatively low exposure to foreign currency

Further information on financial nstrumeants 8 set out N note 15

Political and charitable donations

The Company does not make political or chanrable donations

Indemnificatron of directors

The directors Contracts of Employment and Letters of Appointment do not indemnily airectors The Company provides
directors and officers insurance cover for £5,000,000 and 1s contractually committed to provide cover for the pencd
of service and six years thereafter

Re-appointment of auditors

PricewaterhouseCoopers LLP have expressed their willingness to continue in office and a resolution to re-appoint
them 1s proposed for conaideration at the Annual General Meeting

Special business

[ ] Resolution 4 in the Notice of Annual General Meeting on page 40 renews the authonty of the directors to allot
relevant secunities The nominal amount of secunties to which the authonty relates 1s £25,000, which
represents approximately 5% of the Company s current issued share capital Such authonty will expue at the
conclusion of the Annuatl General Meeting next following the passing of this Resotution or if earlier fifteen
months after the date of this Ordinary Resolu‘ubn The directors hava no present imtention of exercising this
authority

» Resolution 5 waives the statutory pre-emption rights under s 561 of the Companies Act 2006 in respect of
the allotment o1 equity secunties for cash The nominal amount of equity secuntres which may be 1ssued
without being offered to existing shareholders 1s £25k as noted abovs for Resolution 4 There 1s no present
ntention to make any such allotment of equity secunties, but the directors consider # desirable to maintain
the fiexibilty aftorded by this power

. Resolution 6 seeks sharehclder approval to extend The Inditherm plc Enterprnise Management Incentive
Scheme for 10 years The scheme was initially adopted by the Company on 10 December 2001 and ran for
a 10-year pencd expring on 13 December 2011 Following discussions with and the agreement of major
shareholders, the Board of Drectors {under the rules of the scheme) extended this for 12 months but 15 now
seeking shareholders’ approval to extend the scheme, otherwise unchanged, for a further period through o
10 December 2021

[ The drrectors beheve that the three Resolutions above are In the best interests of the Company and
shareholders and they therefore recommend shareholders to vote in favour of the Resolutons

By order of the Board

wour 2 AN Lon

Secretary

28 March 2012
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Independent Auditors’ Report to the Members of
Inditherm plc

We have audited the Group and Company financial statements {the  financial staternents ') of Inditherm plc for the
year ended 31 December 2011 which comprnise the Consolidated Statement of Comprehensive Income, Consolidated
and Company Balance Shest, Conschdated and Company Statement of Changes in Shareholder Equity and the
Consolidated and Company Cash Flow Statement and the refated notes The financial reporting framework that has
been apphed in tharr preparation s applcable law and International Financial Reporting Standards {IFRSs) as adopted
by the European Urion and, as regards the Company financial statements as apphed in accordance with the provisions
of the Companies Act 2006

Respective responsibilities of directors and auditors

As explaned more fully in the Directors’ Responsibilities Statement set out on page 14, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and farr view Our responsibility
Is to audit and express an apinion ¢n the financial statements 1N accordance with apphcable law and International
Standards on Audiing (UK and Ireland) Those standards require us to comply with the Audiing Pracuces Board's
Ethical Standards for Auditors

This report including the opmions 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 responsibibity for any other purpose or 1o any other person to whom this report is
shown or nto whose hands 1t may corme save where exprassly agreed by our prior consent In writing

Scope of the audit of the financial statements

An audit nvolves obtaning evidence about the amounts and disclosures in the financial staterments sufficient to give
reasanable assurance that the financial statements are free from matenal misstatennent whether caused by fraud or
error This includes an assessment of whether the accounting pelicies are appropnate to the Group's and Company s
crcumstances and have been consistently appled and adequately disclosed, the reasonableness of significant
accountng estimates made by the directors and the overall presentztion of the financial statements

Opimion on financial statements

In our opInon

L] the financial statements give a true and fair view of the state of the Group's and of the Company's affairs as
at 31 December 2011 and of the Group s loss and Group s and Company’s cash flows for the year then
ended

[ ] the Group hnancial statements have been properly prepared 1 accordance with IFRSs as adopted by the

European Union,

» the Company financial statements have been properly prepared in accordance with IFRSs as adopted by the
Eurapean Union and as appled in accordance with the provisions of the Companies Act 2008, and

[ the financal statements have been prepared in accordance with the requirernents of the Companies Act 2006
Opinion on other matter prescnbed by the Companies Act 2006

In our opinien the information given in the Directors  Report for the financial year for which the financiat statements are
prepared Is consistent with the financial staternents
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Independent Auditors’ Report to the Members of
Inditherm plc contnued)

Matters on which we are required to report by exception

We have nothing to report in respect of the follawing matters where the Companies Act 2006 reguires us to report 10
you If, In our opirion

- adequate accounting records have not bean Kept by the Company or returns adequate for our audt have
not been recenved from branches not visited by us or

- the Company financial statements are not 1n agreement with the accounting records and returns, ar
L] certain disclosures of directors’ remuneration specified by law are not mads, or
L] we have not received all the information and explanations we require for cur audit

QM@M&'—W\'

Randat Casson (Senar Statutory Auditor)

tor and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Aucitors

Leeds

2% March 2012
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wonsolidaleda Statement oif Comprenensive Income

tor *he year ended 31 December 2011

20114 2010

Notes £000 £:000
Revenue 3 1,659 1,324
Cost of sales (659) 519
Gross profit 1,000 805
Adminisirative expenses (1,131) (1,222}
Operating loss 5 {131) (417}
Finance ncome 5] 10 8
Loss on ordinary actvities before taxation {121} {409}
Taxation credit from loss on ordinary actvities 7 13 27
Loss for the year on continuing activities {108} {382}
Loss from discontinued activities 2 - {106)
Loss and total comprehensive income for the penod
attributable to equity shareholders {108} (488)
Loss per share from continuing oparations
attnbutable to equity holders of the Company
dunng the year — basic and diluted 8 {0 2p) {0 7p)
Loss per share from total Inditherm Group
attributable to equity holders of the Company
during the year - basic and diluted 8 0 2p) (1 Op)

All recogmsed gains and losses are included in the statement of comprehensive iIncome As such there 1s na other

comprehensive INncome

There 1s no difference between the results stated above and those prepared on the basis of historic cost equivalents

The results above are presented on the basis of continung operatons A raconciiation of the comparatives to

previously reported resuits 1s conamed n note 2

The notes on pages 20 to 38 are an integrated part of these consohidated financial statements

fana B4 b~

N BETTLES 1D SMITH
Director Drrector
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Consolicated and Company Balance Sheet
as al 31 December 2011

2011 2010
Notes £'000 £000
Assets
Non-current assets
Property, plant and equiprnent 9 26 45
Intangible assets 0 50 75
76 120
Current assets
Inventories 12 165 132
Trace and other recevables 13 233 238
Tax recoverable 13 32
Cash and cash equvatents 1,628 1,701
2,039 2,103
Liabihties
Current habihties
Trade and other payablas 14 (238) (238)
(238) {238)
Net current assets 1,801 1,865
Net assets 1,877 1,985
Shareholders’ equity
Called up share capial 17 511 511
Share premium account 9,929 9929
Share based payment reserve 134 134
Retaned earnings {8,697) (8 589}
Total equity 1,877 1,985

The tnancial statements on pages 20 to 41 were approved by the Board of Directors on 29 March 2012 and signed

w

N Bettles
Direcuor
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Consoiluaced ana Cormpany Statement of

Changes in Shareholder Equity

Share  Share based

Share prermium payment Retained

capital accourt reserve earnings Total

£'000 £'000 £ 000 £'000 £'000
At 1 January 2010 511 9929 134 (8,101) 2473
Loss for the year - - - (488} {488}
At 31 December 2010 511 8929 134 {8,589) 1685
Loss for the year - - - (108) (108)
At 31 December 2011 511 9,929 134 (8.697) 1,877

Consolidated and Company Cash Flow Statement
for *he year ended 31 December 2011

2011 2010

£'000 £'000
Net operating loss for the period from continuing operations (131) 417)
Profit on disposal of property, plant and equipment {4) -
DepremaUOn and amortsation G4 46
increase N nventornes {33) (35)
Decrease in trade and other recevables 5 18
Decrease in trade and oiher payables - (7}
Decrease in provisions - 5}
Interest received 10 8
Tax refund 32 74
Net cash outflow from operating activities -~ continuing operations {57) (318)
Net cash outflow from operating activities — discontinued cperations - {49)
Cash flow from Investing activities = continuing operations
Purchase of property plant and eguipment {7) (21)
Caprtzlised development costs {13) {3)
Sale of property plant and squipment 4 -
Net cash used in investing activities — continuing operations {16} (24}
Net cash used in investing activittes — discontinued cperations - -
Net decrease in cash and cash equivalents {73} (391)
Cash and cash equivalents at the beginning of the penod 1,7H1 2092
Cash and cash equivalents at the end of the penod 1,628 1,701
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Notes torming part of the Financial Staterments
for the year ended 31 December 2011

Accounting Policies

Basis of preparation
The Company was incorporated in England and Wales and 1s domiciled n England

The principal accounung policies adopted In the preparation of these financial statemenits, which have been
apphed consistently to all periods presented, are set out below

The financial statements have been prepared m accordance with International Financial Reporting Standards
(IFRS) as adopted by the European Union International Financtal Reporting Interpretations Committee {IFRIC)
interpretations and with those parts of the Companies Act 2008 applicable 1o companies reporting under IFRS
The slandards used are those published by the Intermational Accounting Standards Board (IASB) and endorsed
by the EU at the ume of prepanng these statements The financial statements are prepared under the historical
cost convention, except for share-based payments and denvative financial instruments which are measured at
far value

Basis of consolidation

The financial stalerments of the Group consaolidate the financial staternents of Inditherm plc and its subsichary
undertakings up to 31 December 2011 using acquisiion accounting The results of subsidiary undertakings
acqured dunng a financial peniod are included from the effective date of acquisiton All ntra-group transactions,
palances, income and expenses are elminated on consolidation

The Company has laken advantage of the exemplicn under Section 408 of the Cormparies Act 2006 and has
net presenied 1S own income statement The loss after taxation of for the year dealt with in the accounts of the
Parent Company was £108k {2010 £488k loss)

Supsidiaries are alt entities over which the Group has the power to govern the financial and operating policies
generally accompanying a shareholding of more than one half of the votng nghts Consistent accounting policies
are used by all subsichanes

Going Concern basis
The Group meets its day-to-day working capital requirements through 1ts cash resources

The current economic conditions continue to create uncertainty parucularly over the level of demand for the
Group s products The Group's forecasts and projections, taking account of reasonably possible changes in
rading performance show that the Group sheuld be able to operate within the level of its current resources
After making enquines, the directors have a reasonable expectation that the Group has adequate resgurces to
continue In operatonal existence for the foreseeable future The Group therefore continues lo adopt the going
concern basis in preparng Its consohdated financial statements

Cnitical accounting estimates and judgements

The preparation of these financial statements requires management to make estimates and judgements that
affect the reported amouris of assets and labilties at the date of the financial statements and the reported
amounts of costs and revenues dunng the reporting penod Actual results could differ from these estmates
Information about such judgements and estimates 1s contained in individual accounting policies

Key sources of estrmation uncertainty that could cause an adjustment to be required to the carrying amount of
asset or labilies wathin the next accounting penod are

[ Revenug recognition and assessment of long term contract performance,
. Warranty prowisions

] Allowances against the valuation of inveniories

. Debtor valuaton and

L) Deferred taxation
New and amended standards adopted by the Group or Company

There are no IFRSs or IFRIC interpretations that are effective for the first time for the financial year beginning on
or after i January 2011 that would he expected to have a matenal impact on the Group
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Notes forming part of the Financial Statements

for :ne year ended 31 December 2011 (continued)

Accounting Policies (continued)

New accounting standards and IFRIC interpretations

New standards amendments and mterpretations 1ssued but not effective for the financial year beginning
1 January 2011 and not early adopted are

. 1AS 19, ‘Employee benefits'

L] IFRS 9 Financial nstruments’

L] IFRS 10, Consoldated financial statements

. IFRS 12, 'Disclosures of interests in other entities’
. IFRS 13 ‘Farr value measurement’

None of these are expected to have a matenal impact on the Group

There are no other IFRSs or IFRIC interpretations that are not yet effective that would be expected to have a
matenal impact on the Group or Company

Revenue recagmition

Revenue compnses the fair value of the consicleration recenved or receivable from the sale of goods and services
In ihe ordinary course of the Group's actvitles Revenue 1s shown net of value added tax, returns, rebates and
discounts Revenue i1s recognised when title of the goods passes to the customer or when the services have
been provided

The revenue and forecast gross profit on medical service and rental contracts 1s assessed at the
commencemeant of the contract on the basis of likely costs and prowided the cuicome of the contract can be
assessed with reasonable certanty, the ncome and the gross profit 1s recogrused over the e of the contract
on a straight-line ime apporticned basis Provision 1s made in fulk for any losses as soon as they can be foreseen
Prowisions for costs not yet mcurred are ncluded in current habilites Costs incurred in advance of the time
apportoned assessment of the cost are charged to the income staterment when incurred

Turnover and attributable profit on leng term contracts 1s recegnised according to the percentage of estimated
total contract value completed, provided that the outcome of the contract can be assessed with reasonable
certanty Percentage of completion 1s calculated as costs incurred compared to total estmated costs expected
to be incurred Amounts recognised as revenue in respect of work done but not yet billed are included within
current assets net of progress payments received and provisions for foreseeable losses Costs incurred
including an appropnate allocation of averheads, in respect of (ong term contracts are inctuded 1 work N
progress net of amounts recognised in cost of sales In the Income statement, progress payments receved and
provisions for foreseeable losses

Prowision ts made in full {or any losses as soon as they can be foreseen Any payments on account or provisions
for foreseeable losses in excess of contract balances are included in current labilities

Exceptional iterns

Excepticnal items are non-recurring and/or matenal tems which are either outside of the Group s ordinary
actviies or that due to therr size or nature require separate disclosure in order for the financial statements to
provide a better indication of the underying results of the business

Employee benefits

The Group operates a stakeholder pension scheme and contnbutions ara also pad into employees personal
penson schemes Contnbutions are charged to the Statement of Comprehensive Income in the penod in which
tney become payable The Group has no further payment obligatons once the contnbutions have been paid

Share-hased incentives

The Group 1ssues equity setiled share options to certan employees These are measured at farr value at the
date of grant and recognised as an expense in the ncome siatement aver the vesting penod based upaon the
Group s esumate of the number and value of options that will ventually vest The far value 1s determined by
using the Black-Scholes options pricing model
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Noies forming part of the Financial Statements
for the year ended 31 Decemoer 2011 (continued)

Accounting Policies {continued)
Research and development costs

Research expenditure 18 written off in the year in which it 1s ncurred Development expenditure 15 charged to
the Statement of Comprehensive [ncome in the year 1n which 1z 1s incurred unless it meets the critenia for
caprtalisation in IAS 38 Imangible assets

Product development costs
Allnternal costs of product development are wntten off in the penod in which it 1s incurred

Where the critenia for capitalisation in IAS 38 ‘Intangiole assets are meet costs ncurred with third parties are
capitalsed and amortused over ther usefut economic lives which 1s iniially considered to be three years from
the point the products are launched 10 market

Leases

Payments made under operating leases net of any ncentives receved from the lessor are charged to the
ncome statement on a straight hne basis over the penod of the lease

Assets acquired under hire purchase contracts are capitalised in the balance sheet and depreciated over the
shorter of the lease term or their exoected useful Iives The capital element of future lease payments are ncluded
" labiities The interest element s charged to the Statement of Comprehensive lncome over the term of the
contract

Foreign currency transactions and balances

Foreign currency transactions are translated using exchange rates prevalding at the date of the transactions
Assets and liabiliies are translated at exchange rates ruling at the end of each financial period, gains and losses
on retranslation are recognised in the Statement of Comprehensive Income

Property, plant and equipment

Property, plant and equpment 1s stated at cost net of accumulated depreciation and any prowvision for
imparment Cost compriges purchase cost together wath any incidental costs of acquistion Depreciation 1s
prowided to wnte off the cost less the estimated residual value of the tangible fixed assets by equal instaiments
over ther estimated useful economic ives The asset's residual values and useful economic ives are reviewed,
and adjusted as appropriate, at each balance sheet date The following rates are applied

Fixtures and fittings - 10%-25% per annum
Motor vehicles - 25% per annum
Plant machinery and office equipment - 20%-33% per annum

Intangible assets

Intangibble assets are recogrised if it 1s probable to demonstrate that there will be future economic benefits
attnbutable to the asset, the cost of the asset can be measured reliably, the asset 1s separately identifiable and
there 1s control over the use of the asset The cost of assets 1s amortised over the pernod over which the Group
expects to benefit frorn these assets Provision 1s made {or any impairment In value if applicable

Purchased intellec.ual property nights are capitalised and amortised over the directors' estimate of their useful
economic life of 10 years

impairment of non-financial assets

Assets that are subject to amartisaton are reviewed for imparrment whenegver events or changes in
crreurmstances indicate that the carrying amount may not be recoverable Animpairment loss is recogrused for
ithe amount by which the asset’s carrying amount exceeds its recoverable amount The recoverable amount 13
the higher of an asset's far value less costs 1o sell and value In use Non-financal assets other than goodwll
that suffered an impairment are reviewad for passible reversal of the impairment at each reporting date
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Notes forming part of the Financial Statements
for the year ended 31 December 201 1 (contnued)

Accounting Policies {continued)
Taxation

The current income tax charge s calculated on the basis of the tax laws enacted or substantively enacted at
the balance sheet date tegether with any adjustment in respect of previous years

Deferred taxation s recognised, using the full lability method on temperary differences ansing between the tax
bases ot assets and habilties and their carrying amount In the conselidated financial statements Deferred
taxation s determined using tax rates (and faws) that have been enacted or substantially enacted, by the
balance sheet date, and are expected to apply when the related deferred taxation asset 1s realised or deferred
taxation habiity 15 settled

Deferred taxation assets are recognised only to the extent that it 1s probable that withun a reascnable future
taxable prafits will be avalable against which the temporary differences can be utihsed
inventories

Inventones which include raw matenals and work in progress are stated at the lower of cost and net realisable
value Costcormprises direct matenal and where apphcable direct labour costs and those overheads that have
been incurred in bring inventories to therr present location and conditton Raw materials are valued on a first n
first out basis

Net realisable value s based on estmated seling pnce less additional costs 1o completion or disposal Allowance
15 made for obsolete defective and slow moving items based on estimated future usage
Trade and other receivables

Trade and other recevables are stated at cost less provisions for impairment, where appropriate Provision for
impairment of trade recaivables 1s established where there 15 evidence that the Group will not be able to collect
all the amounts due The amount of the provision 1s the difference between the asset’s carrying amount and
the cash flows expected o be receved

Investments

Investments held as nan-current and current assets are stated at cost less provision for any imparment n value

Cash and cash equivalents

Cash and cash egumivalents include cash in hand, deposits held on calb with banks, other short-term highly hgusd
nvestiments with onginal matunties of three months or less and bank overdrafts Bank overdrafts are shown
withiy borrowings on the balance sheet

Derivative financial instruments

Dernvative financial instruments are initiglly recognised at farr value on the date a contract is entered into and
are subsequently re-measured at tharr farr value at each balance sheet date The resulting gain or loss 1s
recognised directly in the income statement The Group does not apply hedge accaunting in respect of its
financial instruments nor does it trade N any financial instruments

Trade payables

Trade payables are recogrised initially at far value and subsequently measured at amortised cost using the
effective interest method

Grants

Revenue based grants are credited to the income statement against related expenditure whilst grants of a
capital nature are treated as deferred income and are transferred 1o the Statement of Comprebensive Income
over the expected useful lives of the relevant assats

28
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Notes forming part of the Financial Statements
for tha year ended 31 December 2011 continued)

Accounting Policies {continued)

Provisions

Prowvisions for lizbdities are made where the timing or amount of settlement 1s uncertamn A provision 1s recognised
when the Group has a present legal or constructive obligation as a result of past events, 1t 1s probable that an
cutflow of rescurces will be required to settle the abligation, and the amount can be reliably estmated Prowisions
are not discounted on the ground of matenality as permitted under IAS 37 ‘Prowsions, Contingent Liabilities
and Contingent Assets’

Warranty provision

The perdormance of products 1s warranted against clearty defined performance specifications established by
reference to the technical and development testing camed out at the manufactunng facility in Wath upon Dearne
and In the field The estimated cost of work to be performed under warranty on items sold by the Group 15
provided for when the above critena are met

Share caprtal

Ordinary shares are classified as equity Incremental costs directly attributable to the issue of new shares are
shown In equity as a deduction net of tax, from the proceeds

Continuing/Discontinued operations

Continuing activiies as defined in these financial statements 1s 1N accordance with the provisions of IFRS 5
Naon-current assets held for sale and dscontinued operations

On 13 December 2010, Inditherm plc transferred the Process Solutions busmess to the ADI Group (AD!) Under
this exclusive distnbution agreement, Incitherm conbnues to make heating pads with ADI taking responsibility
tor all sales marketing, design Instaliation and project management inditherm retaned all actwity related to
thenr other Industnal products, including Intermediate Bulk Container (IBC), drum and cylinder heating systems

The tollowing analyses the result of the continuing/discontinued operaticns for the penods

Continuing Discontinued
Operations Operations Total Total
2011 2010 2011 2010 2011 2010
Notes £'000 £ 000 £'000 £000 £'300 £'000
Revenue 3 1,659 1324 - 3249 1,659 1648
Cost of sales (659) (519} - (227) {659} (746)
Gross profit 1,000 BOS - o7 1,000 02
Administrative expenses (1,131) (1 222) - {203) (1,131} (1 425)
Operating loss 5 {131} 417} - {106) {131} (523)
Finance ncome 6 10 8 - - 10 8
Loss before taxation {121) 409) - {106} {121) {515)
Taxation credit from
loss on ordinary activilies 7 13 27 - - 13 27
Total deficit for the year
attrnbutable to equity holders {108) {382) - (1086} {108) (488)
Loss per share -
basic and diluted 8 {0 2p) 0 7p) - {0 3p) {0 2p) {1 Op)

The discontinued operations were only a part of the actvities of the Company, Inditherm plc 1t 1s the directors'
opinion that any apporaonment of finance income and taxation credit would be highly subjective and potentially
misleading
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Motes forming part of the Financial Statements
tor "he year ended 31 December 2011 (continued)

Segmental analysis

Inditherm's actmvities are organised nto threa segments two trading segments beng Medical and Industrial
Standard Product and Central and unallocated costs Technical and Engineering overhead costs are charged
againsi the segments based on tme and usage Ceniral and unallocated costs are not allocated to trading
segments

There 1s no inter-segmental trading

The Group s cperations are based in the United Kingdom The Medical business operates on a worldwide basis
and the Industnal segment operates predominately in the UK markat

The Group's Cruef Operating Decision Maker 1s the Chief Executive Nick Bettles

The financial nformation presented to the Chief Operating Decision Maker, including the financtal information
of the Group's reportable segments, Is presented In accordance with Internanonal Financial Reporting Standards
(IFRS}

Medical

In the Medical market, Inditherm specialises in warming solutions to prevent hypothermia and heat therapy
systems for the treatment of Inunes and enhancing intravenous therapies for both staff and patents The
company has broadened therr offerings In the target markets with products that complement ther warming
systems

Patient warming products offer significant benefits in operating theatres and recovery with a combination of
significant cost reduction for the hospital, greater convenience for clhinical users, ability to treat more patients
and environmental gains  This range achieved formal guwdance fror NICE w 2011

In neonatal patient warming applications the greatest success has been in the intensive and special care urits
with & growing uptake in delivery suites post natal wards and patient transport

Heat therapy products had mitially focussed on physiotherapy and rehabiitation use, mastly outside the hespital
secior n sperts-related treatmenis  There 1s now a growing use 11 chemotherapy departments where the
Inditherm systems help the cannulation process and reduce the pain for the patient

In general, Inditherm technology offers iImproved clinical performance in cur target markets, in soOMe areas
combined with significant cost savings over tracitional products  Products are sold in the UK via a direct sales
force with the support of some regonal partners and internationally through a broad network of overseas
distnbutors

Industnal

The company currently focuses its attenson on standard producis for heating containers such as ndustry
standard IBCs and drums  The bespoke solutions business area, which targets sectors such as confectionery
manuiacture 18 handled by a pariner orgarisation, AD| Group, with Inditherm supplying the heating elerments
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Notes forming part of the Financial Staterments
for the year ended 31 December 2011 (continued)

3 Segmental analysis (continued)

Central and Unallocated costs (Central costs)

Ths segment ncludes the costs of the Board of Directors, costs attributable to the businesses status as a
publc inited company on the AIM market together with shared support functions such as accounting and
sales adnurustration An allocation of these costs o the two trading segmenis has not been made because it

15 the Board's opinion that it would be 100 subjective and could lead to distorted dacision making

Segmental information for the years ended 31 December 2011 and 2010 1s as f{ollows

Industnal
Standard Central 2011
Product Medical costs Total
£000's £000's £000's £000's
Orders 238 1,403 - 1,641
Revenue 265 1,394 - 1,659
Operating prefit/(loss) 84 466 {681) {131)
Trade receivables 56 142 - 198
Industnat
Standard Central 2010
Product Medical costs Total
£000 s £000 s £000's £000 s
Orders 213 1198 - 1,411
Revenue 205 1,118 - 1,324
Cpetaiing profit/{loss) 60 286 (763} 417)
Trade receivables 38 89 - 127
Reconcihation of segmental operating profit/{loss) to deficit for the year attributable to equity
holders 2011 2010
£000's £000's
Cperating loss on continuing actmvities {131) (417)
Loss on discontinued actmities (see note 2) - {106)
Finance income 10 8
Taxaton creait from loss on ordinary actmties 13 27
Deficit for the year aitnbutable to equity holders {108} {488)
Reconciliation of Segmental trade receivables to total net assets
2011 2010
£000's £000's
Trade recewvables — Continuing operations 198 127
Trade recewvables - Discontinued operations - 63
Total Trade recevables 198 180
Prepayments and accrued income a5 48
Property, plant and equiprment 26 45
Intangible assets 50 75
Inventories 165 132
Current tax asset 13 32
Cash and cash eguvalents 1,628 1,701
Trade and other payables (238) (23B)
Net assels 1,877 1,985
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~Notes fonmimyg part of the Financial Statements

o.r *he year ended 31 December 2011 (continued)

4 Employees

2011 2010
Group £000's £000's
Aggregate employse costs are as iollows
Wages and salanes 615 646
Social secunty costs 72 68
Cther benefits 27 30
Pension costs - defined coninbution schemes 15 15
Total continuing operatons 729 759
Total discontinued operations - 193
Total 729 952

Employee costs include the costs of executive directors and not the costs of the non-executive direciors

Average number of persons micluding Executive Directors employed

2011 2010

Number Numbber

Management and administraton 4 4

Medical Sales 6 5]

Industial Sales 1 1

Development 1 1

Production 8 7

Tetal continuing operations 20 19

Total discontinued operatons - 5

TJoal 20 24

Directors' emeluments

The emolumernts of the directors of the Company are

2011 2010

£'000 000

Aggregate emoluments 277 281

Contributions to defined contribution pension scheme 10 10

287 291

Tne emoluments of the highest pad direcior were £122k (2010 £125k) Contributions 1o pension arrangements

for the highest paid drecior were £5k {2010 £5%)

No drectors exercised share options duning the year (2010 none)
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Notes formming part of the Financial Statements
for the year ended 31 December 2011 (continued)

Cperating loss

QOperating loss has been arnved at afier charging/(crediting)

2011 2010
£000 £'000
Depreciation of property plant and equipment — owned assets 26 23
Amortisation of intangible fixed assets 38 23
Pront on disposal of property, plant and equipment ()] -
Property leasa payrnents 71 71
QOther operating leasas 28 35
Research and development costs 50 104
Grart income 6) (18}
Auditor's remuneration
Faor audit services — statutory 25 249
For non-audit services - tax fees 3 3
Total - Auditor's remuneration 28 27
Net finance income
2014 2010
£'000 £ 000
Finance income
Bank interest recevable 10 8
Taxation
(a) Analysis of credit in the year
201% 2010
Tax Crecit £'000 £°000
UK corporation tax credit — Current year 13 26
- Prior year - 1
13 27
(b} Factors affecting tax credit for year - continuing operations
The tax assessed for the year1s explained below
2011 2010
£000 £'000
Loss on contnuing actvities before taxation {121) {409)
Loss on ordinary actvities muitiphied by expected rate of
corpoeration tax of 20 25% (2010 21%) (25) (88}
Effects of
Expenses not deductble for tax purposes 3 2
Depreciation and Amorusaiion in excess of capital allowances
net recognised as deferred tax asset {3) 10
Loss utilsed on Research and Development claim 10 22
Trading losses for which no deferred tax has been recogrused 16 53
Prior year adprstments - {1}
Research and development tax credit-current year 13 26
Research and development tax credit-pror year - 1
Total tax cred 13 27

The Research and development tax credit 1s effectively at an enhanced rate 1o the expenditure at the expected

rate of corporation tax of 20 25% (2010 21%)
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Notes forming part of the Financial Statements
rr ohe yaar ended 37 December 2011 (continued)

7 Taxation (continued)

{c} Factors affecting tax credit for year - discontinued operations

2011 2010
£'000 £'000
Loss on disconunued activities before taxation - {106)
Loss on ordinary activities multiphed by expected rate of carperation tax
of 20 25% (2010 21%) camed forward - (22}
Trading losses carried forward - {22

(d) Factors that may affect future tax charges

The Group has tax losses estimaled at £8 962k (2010 £8,883k) avatable for relief against future trading profits
The asset s not recognised due o the uncertamnty of being able to utiites these lcsses aganst future profits

Deferred taxation

201 2C10
£°000 £000
Accelerated capital allowances and otner uming differences 84 o6
Losses 1,410 1,385
1,494 1491

Naote that the effective tuture 1ax rate 1s 20 25% (2010 21%)

8 Loss per share
The calculations of loss per ordinary share are based on a weighted average 51,112 581 {2010 51 112 581)
ordinary shares in 1issue dunng the year The share options are anti-dilutive due to the loss in the year and have
therefore been excluded

The loss per share from total Inditherm Group attributable to equity holders of the Company s based on the
total deficit for the year attributable 10 equity holders of £108k (2010 £488k)

The loss per share from continuing operations attrnbutable to equity holders of the Company 1s based on a loss
for the year on continuing activities of £108k (2010 £382k)

The loss per share from discontinued operations attnbutable to equity holders of the Company 1s based on a
Iogs for the year on discontinued actvities of £nil (2010 £108k)
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Notes forming part of the Financial Statements

Property, ptant and equipment

for the year ended 31 December 2011 (continued)

Group and Company Plant,
machunery,
Fixtures office Motor
and fithtngs equipment vehicles Total
£'000 £000 £'000 £'000
Cost
1 January 2010 236 187 67 490
Additions 3 20 - 21
Disposals (5) {21} @ (35)
31 December 2010 232 186 58 476
Additions 1 6 - 7
Disposals - {3 {48) (51
31 December 2011 233 189 10 432
Accumulated depreciation
1 January 2010 196 175 67 438
Depreciation cnarge 15 8 - 23
Provision for diminution in valug 2 3 - 5
Disposals (9) 21) is} {35}
31 Decernber 2010 208 165 58 431
Depreciation charge 16 10 - 28
Disposals - {3) (48) (51)
31 December 2011 224 172 10 406
Net book amount
31 December 2011 [*] 17 - 26
31 Decernber 2010 24 12 - 45
Intangible assets
Group Intellectual Product
property development
rights costs Total
£'000 £'000 £'300
Cost
3 January 2010 136 113 249
Addions - 3 3
31 December 2010 136 116 252
Addwions - 13 13
31 December 2011 136 129 265
Accumulated amortisation and impairment
i January 2010 136 W8 154
Amortisation charge - 23 23
31 December 2010 136 41 177
Amortisation charge - 38 38
31 December 2011 136 79 215
Net book amount
31 December 2011 - 50 50
31 December 2010 - 75 75

Onty product development costs are held in the Company balance sheet Inmellectual property nghts are held

in a Group subsidiary

Amgcrtisation of intangisle assets 1$ included within cost of sales wathin the Staterment of Comprehensive Income
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Notes forming part of the Financial Statements
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Ne year entded 31 December 2011 (continued)

Investments in subsidiaries - Company

Investrment in subsidiaries at cost £

Al 1 January 2011 and 31 December 2011 104

Provisions of £104 have been made against the investment {2010 £104)

Inditherm plc has the following wholly owned subsidianes registered and operating in England and Wales

Name Nature of business Class of share
incitherm {Medical} Limited Holding company for intellectual property nghts Ordinary
Inditherm (UK} Limited Dormant Ordinary
Inchtherrn Construction Limited Darmant Qrdinary
Inventaries
Group and Company 2011 2010
£'000 £ 000
Raw matenals 117 104
Work In prograss 5 8
Finished goods a3 22
165 132

Inventones are presentad net of provisions to wate down the values to management s estimate of net realisable
value

The amount charged to the income statement in respect of the wnling down of inventones was £48k (2010
£25k) The amount credited to the income staternent in respect of reversals of wnte downs was £69k (2010
£2589k) The cost of nventones recogrised as an expense and included in cost of sales was £376k (2010 £216k)

Trade and other receivables

Group and Company 2011 2010
£'000 £ 000

Trade recevanies 198 180
Prepayments and accrued income 35 48
233 238

Trade and other recevables are non-interest beanng There s no matenal difference between the carrying
amount and ihe far value of irade and other recevables

Trade recewables are presented net of provision for doubiful trade recevables of £1k (2010 £5k), all prowsions
for doubtiul cebts are agamnst specific customers' accounts

Movemeants on the Group and Company provision for impairment of trade receivables are as follows

Group and Company 2011 2010

£°000 £'000
At 1 January 3 3
Provision made for impaved recevables - 3]
Unused provision reversed - (1
Rscevables written off dunng the year as uncollectable (4) (3)
At 31 December 1 5

14
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Notes forming nairt of the Financial Statements
for the year ended 31 December 2011 (continued)

Trade and other receivables (continued}
Other recevable balances do not contain impaired assets

At 31 December 2011, trade recevables of L1k {2010 £5k) were mpaired The amount of provision was L1k
{2010 L£5%)

The ageing of these recevables 1s as follows

Group and Company 2011 2010
£'000 £ 000

Under one year - 5
Over one year 1 -
1 5

At 31 December 2011, trade recevables of 92k (2010 £58k) were past due but not impared These receivable
balances are not considered impared because the balances have been acknowledged as payable by the
customers and are within credit lmits set up for the respective customers The ageing of these recevables 1s
as follows

Group and Company 2011 2010
£'000 £ 000

Up to three months 92 58
92 58

The carrying value of recewables that would have been past due or impared but whose terms have been
renegotated s £nil (2010 £rly

Receivables that are neither past due or tmpared are within credrt limits for the respective customer and having
made reasonable enquinies the directers are not aware of any reasons that indicate the amounts due are
disputes or not collectable

The maximum exposure to credit nsk at the reporting date 15 the farr value of each class of recenable shown
above The Group does not insure debtors or hold any collateral as secunty

The Company's recenvable due from subsidianes of £903k (2010 £803k) s fully impared

The carrying amounts of the Group's and Company s recervables are dencminated in the following currencres

Group and Company 2011 2010
£'000 £ 000
Pounds sterlng 233 224
Eure - 14
233 238

Trade and other payables
Group and Company 2011 2010
£'000 £ 000
Trade payables 101 00
Otner payables 2 3
Other taxas and social secunty 26 22
Accruals 108 113
238 238

Trade and other payables are non-interest beanng There s no matenal difference between the carrying amount
and the far value of trade and other payables
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Notes forming nart of the Financial Statements
for ine year endea 31 December 2011 (continuea)

15

16

Financial nsk management

The Group's financial nstruments comprise cash and vanous items such as trade recewvables, trade payables
eic that anse dreclly from is operations The mamn purpose of these financial Instruments 1s to finance the
Group's operatons The policies 10 address the nsks assocated with the Group’s financial Instruments are
reviewed and approved by the Board, a summary of the nsks is set out below

Liquicity nisk

In the normai course of business the Group is exposed to hquidity nsk The Group s objective is to ensure that
sufficient resources are available 10 fund short term working capital and longer term strategic requirements
This s achieved through the use of an appropnate mix of short, medium and long term deposits and
nvestments

The ageing of group's financial iabthties and cash/cash equivalents s as follows

3 months 4 to Greater than 2011

and under 12 months 12 months Total
Financial habilittes {213) (20) (5} (238)
Cash and Cash Equivalents 1,628 - - 1,628
3 months 4 1o Greater than 2010

and under 12 months 12 months Total
Financial hakxlhives {223) {12) (3) {238}
Cash and Cash Equwnalents 1,701 - - 1701

Credit nsk

Credit nsk principally anses on cash depesits and trade recewables The credit rigk ansing on cash deposits 1s
irmited because the counterparbes are financial nstitutions with high credit ratngs assigned by international
credit rating agencies The credit nsk ansing on trade recevables s assessed on each individual customer
taking nto account ndependent ratings, its financial position, past expenence and other factors

The Board's investment strategy for its cash investments 1s that no more than £1m would be place on deposit
with any one institutrion and that all institutions should be rated AA or better for long term investments and A1+
for short term investments The Board keeps this situation under review in the light of new developments

Interest iate nsk

The Group does not believe that its financial stakulity 1s threatened because of an exposure to Interest rate nsks
and conseuuently does not hedge aganst them The Board keeps these nsks under regular review

Foreign currency nsk

't1s recogrised that the Group has a growing exposure 10 the foraign currency nsks as export levels nse and it
18 appropnate to use spot and forward foraign exchange contracts, as part of its strategy for foreign currency
nsk managerent, to protect the value of the trading margins and cashflow At the year end the exposures In
the balance sheet amount 1o £38k (2010 £23k}

The far values of the financial assets and liabilibes are not matenally different from thesr book values

Capital nsk management

The Group estabiishes credit rmits for alt inancial instruments talung into account ndependent ratings, past
expenence and other factors The Group s investment pelicy 1s to invest In fixed rateflow nisk investments where
the capital elermnent 1s not at risk 1o market changes The capntal nsk of cash deposits 1s further reduced by
spreading nvestment across a number of banks
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Notes forming part of the Financial Statements
for the year ended 31 Decemoer 201 1 (continued)

Share capital

2011 2011 2010 2010
Number £'000 MNumber £'000

Issued, called up and fully paid
Ordnary shares of 1p each 51,112,581 511 51,112,681 511

Authorised share capytal

Ordinary shares of 1p each 78,000,000 780 78,000,000 780
Preference shares of £1 each 220,000 220 220,000 220
1,000 1000

Commitmenis under operating leases
Qutstanding commuitments for future minimum lease payments under non-cancellable operating leases fall due
as follows

Land and buildings Other
Group and company 2011 2010 201 2010
£'000 £'000 £'000 £'000
Within ang year 71 71 18 26
In the second 1o fifth years inclusive 286 286 8 26
After five years - 72 - -
357 429 26 52

Contingent habilities

Included within cash and cash equivalents 1s a deposit for £250 000 that 1s used as collateral for bank facilities
prov ded by HSBC plc Bank facilities provided by HSBC plc include a bank guarantee issued to Highbndge
{Houndhill} Industries Limited for £142,920 being a rolling two years rent on the manufactuning facility at
Rotherharm The Company entered the lease on 11 March 2002 for an imitial penod of fifteen years which ends
on 10 March 2017

In April 2007 the Company introduced a Bonus Scheme for all employees, excluding Executive Directors  that
were in the Gompany s employment at that tme 1o reward loyalty and cornmitment to the Company and therr
contnibution in achisving break-even in a half year accounting period Seven employees will recave a total of
L33k The break-even conditicn s after beanng a charge for the costs of the bonus

Under the terrns of the Unilateral Concession arrangement between Mr Bettles and the Company, the total
salary forgone to 31 December 2011 was £13k {2010 £2k) Had the profit performance critena been achieved
as at 31 December 2011, the value of the concessionary bonus payment would have been £32k (2010 £4k)
For every 12 months that the arrangement 13 i place beyond 31 Decermnber 2011 the salary foregone increases
at an annual rate of £11k and the concessionary bonus payment will increase at an annual rate of £28k For
the bonus payment (¢ payout the profit cntena s after beanng a charge for the cost of the concesstonary bonus
arrangerment

Under the terms of an agreement wath Colins Stewarn Europe Limited dated 18 January 2011 tha annual retainer
for NOMAD services were reduced from £30k to £158k In the event that the Company’s share pnce achievas
a pre-determined amount as a resull of a corporate transaction or shareholders receive aggregate payments
in excess of a pre-determined amount a further sum equal to twice the new retainer paid or payable from
1 January, 2011 shall becoms payable Had either of these conditions been satisfied at 31 December 2011 the
value of the amounts due would have been £30k

Ouning the normal course af business, the Company offers warranties aganst clearly defined performance
specif cations
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Notes forming part of the Financial Statements
‘o ne vear ended 31 December 2011 (continued)

20

21

Share-based payments
During the year 622 380 share options tme expired or were forfeited

The nurmber of share options that are inissue at 31 December 2011 1s 1,104,907 (31 Dec 2010 1,727 297)
of which 1,104 907 {31 Dec 2010 1,727,297) were exercisable at 31 December 2011 The exercisable share
options have strike prices of between 10p and 222p, with a weighted average exercise price of 46 6p (2010
42 4p)

The weighted average contractual | fe of all cutstanding share options on 31 Decarnber 2011 1s 4 7 years
{31 Decernber 2010 3 B years)

The expense recogrised in the year from equity settled share-based payments was £ nii (2010 Crul}
There were no cash settled share-based payment transactions

On 18 January 2012, following discussions with and the agreement of major shareholders 1,425,000 share
options with a strike price of 5p were iIssued to executive directors and a sermor manager as follows

N Bettles 800,000
1D Srmith 350 000
N Hollingworth 175,000

The farr value of the share cptions granted on18th January 2012 was determined by the Black-Scholes pricing
model at £21k and this will be recogmised on a straight-ling basis over the thres year vesting penocd The key
assumptions used were the share price at the date of 1ssue, the strike pnce of the options Iife of the options
historic volaulity and benchmarking other AIM listed companies

Related party transactions
Kev management

Key management comprise the Group's executive and non-executive directors Remuneration of executive and
non-executive directors 15 set out i note 4 and the Remuneération Report on page 10 There were no other
fransactons with key management

Company — transactions with subsichanes

Amounts due from Inditherm (Medical) Linited at 31 December 2011 of £903k (2010 £903k) have been
provided for in full

R
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Other Shareholder Information

SHAREHOLDER ENQUIRIES

Shareholder enguines should be arected to the Company s registrars Capita Regisirars, PXS 34 Beckenham Road,
Beckenham, Kent, BR3 4TU (telephone 087 1 664 0300 calls cost 10p per minute plus network extras Iines are open
8 30am to 5 30pm, Monday Friday, emall ssd@capitaregistrars com)

FINANCIAL DIARY

Announcement of 2011 annual results 29 March 2012
Anryal General Meeting 24 Apnl 2012
Announcement of 2012 interim results 27 September 2012
Announcement of 2012 annual results 28 March 2013

CAPITA REGISTRARS

The Campany s registrars, Capita Registrars, provide a number of senvices that, as a sharenclder, might be useful to
you

Registrar's On-Line Service

By logging onto www caprtashareportal cormn and following the prompts, shareholders can view and amend various
detals on therr account You will need to register to use this service for which purpose you wall require your unigque
investor code, which can be found on your share certificate

Share Dealing Services

Capila ofters an on-line and ielephone share dealing service which 1s available by logging on to www capitadeal com
or telephonng 0871 664 0346 (calls cost 10p per minute plus network extras, ines are open 8 00am ta 4 30pm,
Monday - Faday) For the on-line service, Capita's commussion rates are 1% of the value of the deal (minimum £20 00,
maxinuim £75) and for the tetephone service Capita’s comrmisgion rates are 1 50% of the value of the deal (mimnimum
£25 00, maxmum £102 50)

Duplicate Share Register Accounts

If you are recewing more than one copy of our report 1t could be your shares are registered 10 two OF MGre accouns
on our regisier of members If that was not your ntention, please contact Capita who will be pleased to merge your
accounts
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Notice of Annual Gencral Meeting

Notice 1s given that the 2012 Annual General Meeting of the Company will be held at The Cusworth Suite, Holiday Inn
Doncaster A1{M) junction 36 High Road Warmsworih, Doncaster, South Yorkshire, DN24 9UX on Tuesday 24 April
2012 at 12 00pm for the following purposes

ORDINARY BUSINESS

1

To receve and adopt the accounts of the Cormpany for the year ended 31 December 2011 together with the
Directors Report ana the Auditors Report and to consider the recommendation of the directors that no
dwctend be declared in respect of the year

To reappoint PricewaterhouseCoopers LLP as auditors of the Comparny until the conclusion of the next general
meeting of the Company at whch accounts are laid before the members and to authonse the directors to
determine therr remuneration

To re-appoint Mr Mark Abrahams, retinng by rotation, as director 1n accordance with the provisions of the
Articles of Association

SPECIAL BUSINESS

To consider and if thought fit pass the following resolutions, of which Resolutions 4 and 6 will be proposed as an
ordinary resolution and Resolution 5 will be proposed as a special resojution

a

Generally and unconditionally to authorise the Directors (subject to the passing of Resolution 5 below and in
substitution for all existng authontes) to exercisa all the powers of the Company to allot relevant securities
within the meaning of Sectuon 551 the Comparies Act 2008 the Act’) up to an aggregate nominal amount of
£25 000 Such authonty will expire at the conclusion of the Annual General Meeting next following the passing
of this Resclution or, if earlier, 15 months after the date of this Ordinary Resoflion Neverthetess the Company
may before the expiry of the authority conferred hereby make an offer or agreement which would or might
require relevant secunties to be allotted after the expiry of the authornity conferred hereby and the directors
may allot the relevant securnities, in pursuance of such offer or agreement, as if the authonty conferred hereby
had not expired

To empower the drectors {subject to the passing of Resolution 4 above) pursuant to Section 571 the Act to
allot equity secunties (as dehned m Section 58C the Act) pursuant 1o the authonty conferred by Resotution 5
as If sub-section (1) of Section 561 the Act did not apply to the allotrment of equity securties for cash up to
an aggregate nomina! amount of £25,000

The directors seeh shareholder approval to empower the drectors to extend The Inditherm plc Enterpnse
Management Incentve Scheme for 10 years The scheme was mmally adopted by the Company on
10 Decamber 2001 and ran for a 10-year period, expinng on 10 December 2011 Following discussions with
and the agreement of ma,or sharholders, the Board of Directors (under the rules of the scheme) extended
this for 12 months but 1s now seeking shareholders’ approvai to extend the scheme, otherwise unchanged,
for & further penod through to 10 December 2021

By Order of the Board Registered Office

1D Senith

Inditherm House

Secretary A f . Houndhill Park
e J

29 March 2012

Bolton Road
Wath-upon-Dearneg
863 7LG
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Notice of Annual General Meeting
continued

NOTES

1 Members entitled to attend and vote at the Annual General Meeting are entitled to appoint one or more proxies
to attend and upon a poll, vote i therr place A proxy need not be a member of the Company To appont
more than ong proxy you may photocopy the Proxy Form Please indicate next to the proxy holder's name,
the number of shares In relation to which you authonse them to act as your proxy and complete afl voting
instructions Please also ind cate by ticking the box provided +f the proxy i1s one of multiple nstructions being
given All such Proxy Forms should be returned together in the same envelope

2 To be vald a proxy form together with any power of atiorney or other written authonty under which it 1s signed
or a duly cerified copy of it (faitng previous regrstration with the Company) must be lodged with the Company's
registrar, Capita Registrars PXS, 34 Beckenham Road, Beckenham, Kent, BR3 4TU by 12 00pm on 20 April
2012 Completion and return of proxy forms will nat preciude shareholders from attending and voting at the
Meeting in parson should they wish to do so

3 Only holders of ardinary shares or their proxies are entitled to attend and vote at the Annual General Meeting

4 In the case of a corporation this form of proxy must be given under its common seal or signed by two directors
or by a director and the secretary or signed on its behalf by an atiorney or a duly autnonsed officer of the
corporatan

5 In the case of joint holders, any one of them may sign but the names of all joint holders should be stated The

vote of the senior who tenders a vote, whather In person or by proxy, will be accepted 10 the exclusion of the
votes of the other joint holders and for this purpose senionty will be determined

6 The withheld option on the Proxy Form 1s provided to enable you to abstain on any particular resolution
However a vote withheld 18 not & vote in taw and will not be counted in the calculation of the proportion of
votes 'For” and ‘Agamnst’ a resolution

7 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appaintment
service may do so for the General Meeting to be held an 24 Apnt 2012 and any adjournment{(s) thereof by
using the procedures described in the CREST Manual CREST personal members or ather CREST sponsored
members and those CREST members who have appointed a voting service provider should refer to therr
CREST sponsors or voting service provider(s), who wili be able to take the appropnate action on ther behalf

In order for a proxy appointment or Instruction made by means of CREST to be valid, the appropnate CREST
message (@ ‘CREST Proxy Instruction’) must he properly awthenticated in accordance with Euroclear UK &
keland Limied's specifications and must contain the information required for such instructions, as described
in the CREST Manual The message must be transmitted so as to be recewed by the Company’s agent,
Caprta Regrstrars Limited (CREST Participant ID RA1Q} no later than 48 hours before the tme appomnted for
the mesting For this purpose, the time of receipt wilf be taken to be the time (as determined by the tme
stamp appled to the message by the CREST Application Host) from which the Company's agent s able to
retneve the message by engurry to CREST in the manner prescnbed by CREST

CREST members and where applicable ther CREST sponsor or votng service provider should note that
Euroclear UK & Ireland Limited does not make available special procedures n CREST for any particular
messages Normal system timungs and limutations wall therefore apply in refation ic the input of CREST Proxy
Instructions It 15 the responsibibty of the CREST member concerned to take (or, if the CREST member is a
CREST personal member or sponsored member or has apponied a voling service prowider, to procure that
his CREST sponser or voting service provider takes) such acvon as shall be necessary to ensure that a
message 15 transmitted by means of the CREST system by any particular tne In this connection CREST
members and where applicable, therr CREST sponsor or voting service provider are referred in particular to
those sections of the CREST Manual concerning practical imitations of the CREST system and tmings

The Company may treat as invalid a CREST Proxy Instruction 1n the circumstances set out in Regulation
35(5)(=) of the Uncertficated Secunties Regulations 2001

B In accordance with regulation 41 of the Uncertificaied Securities Regulations 2001, only those members
entered on the Company's register of members not later than close of business on 20 Apnl 2012 or, if the
meelng is adjourned, shareholders entered on the Company's register of members not later than 48 hours
before the ime fixed for the adjourned meeting shall be entitled to attend and vote at the meeting

Wi incithann rarm 41




Financial Calendar

® Preliminary Announcement - March
@& Annual General Meeting — May

° Half Year End - June

® Interim Announcement — September

e Year End — December
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Headquarters and Registered Office

Inditherm House
Houndhill Park
Bolton Road
Wath-upon-Dearne
Rotherham, S63 7LG

Telephone +44 (0} 1709 761000
Fax +44 (0} 1709 761066

e-maill sales@mndithermplc com
website www incitherm com




